IN THE CHANCERY COURT
FOR THE SEVENTEENTH JUDICIAL DISTRICT
AT BEDFORD COUNTY, TENNESSEE

)
GRANT SIDNEY, INC., )
FAWN WEAVER, and )
KEITH WEAVER, )
)
Plaintiffs, ) CIVIL ACTION
)
V. ) Case No. 365@1—“'
)
MICHAEL SENZAKI, and )
ZMS STRATEGIES, INC. )
) JURY DEMAND
)
Defendants. )
)
COMPLAINT
JURISDICTION AND VENUE

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 giving 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.

PARTIES



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 to 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 tortions 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—Iled 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 pledge.d 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 frandulent 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
Fraudulent 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 dollars. 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 not subject to
revocation, transfer, pledge, or encumbrance without her knowledge and consent. Senzaki
nevertheless treated 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 eamned 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 unrclated 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 ph.ase 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 Sﬁbsequent sale to Wendy’s, and his later senior financial leadership roles, including
at iPayment. Senzaki was thereafter recruited as Chief Financial Officer of Trellis Earth, where he
was promoted by the board to serve successively as CFO, COOQ, 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—mnot 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’ personal 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 national 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:

e  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
entrics as “paid,” falsely reflecting full satisfaction of vendor obligations while concealing the
diversion behind the appearance of completed transactions.

o  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-Coenspirators 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' carned 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 distoried the company’s botiom-
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 transférred 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
accidenta) or merely contractual; they were the foreseeable and intended consequences of a plan
that required the erosion of Plaintiffs’ personal equity interests and carned 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 focus 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 company’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 notice 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. Each 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 peint 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 entreprencurial 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 proof 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
result 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. Al 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 earned 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 essential 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 earned 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-Conspirators
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
authorization, and without any legitimate supporting documentation, and were never reflected in
the company’s lawful 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 his 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 affirmatively 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 themseives 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 Plaintiffs’ involvement 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 coneert 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 earned 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 from 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:

23



(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 foresceably 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
specificaily 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. Plaintiffs 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 ciirect 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 earmed and vested equity compensation and personal equity mterests,
reputational destruction, loss of professional income, and the freezing of guaranteed funding for
unrelated business ventures. These injuries 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’ eamed and vested equity
compensation and personal equity interests for his own benefit; (b) forging or falsifying documents
purporting to evidence authorization 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 (e} 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 earned 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 harm, 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, eamed
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 limited:

a. converting and misappropriating Plaintiffs” earned 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;

e. misrepresenting and allowing through defamatory means the persistence of a false
narrative 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 misrepresentations, impersonation, and deliberate silence would
cause direct and foreseeable harm to Plaintiffs, including the loss of earned 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 fully 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 Plaintiffs’
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 conirolled;

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

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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¢. 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 earned 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 eamed 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 Weavér 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 concerning 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. Asadirect 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, honesty, candor, and good faith
owed directly to Plaintiffs, including through the misuse of Plaintiffs’ trust, access, signatures, and
eamed 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
Plaintifts 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 injunctive 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 frbm 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 Defendaﬁt 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.,
UNCLE NEAREST REAT ESTATE HOININGS, ELC

and
TTYE AR T T 3T SOAE A RS TUESER LTS
FHE GTHER BORROWERS PARTY HERETS
2z the Borrowers

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 Bookrurmer

! Composite copy through Amendment No. 5 to Credit Agreement dated as of May [ 1.2023.
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Apreement™) 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 THAT SHALL BECOME
A PARTY HERETO AS A BORROWER PURSUANT TO SECTION 6.12 (each such Person, together
with the Company, Distitlery and RE Holdings, collectively, the “Borrowers” and each, a “Borrower™),
cach 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 to provide such credit facilities, in each case, on the terms and subject to
the conditions set forth herein.

In consideration of the mutual covenanis and agreemenis herein contained, the parties hereto
covenant and agree as {ollows:

A TT TV
AR RN A A Nt R

DEFINITIONS AND INTERPRETTVE PROVISIONS

1.1 Defined Terms. As used in this Agreement, the following terms shal! 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 transaction, 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 ordinary veting power for the
election of the board of directors or equivalent governing body (other than Equity Interests having such
power only by reason of the happening of a contingency that has not occurred).

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

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

“Administraiive Quesiionnaire™ means an Adminisirative Questionnaire in subsiantially the form
provided by the Administrative Agent to the Lenders or any other form approved by the Administrative
Agent.
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“Affiliate” means, with respect 1o 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.

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

“Agreement” means this Credit Agreement.

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

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

“Amendment No. 5 Effective Date” means May | 1, 2023

“Anti-Corruption Laws” means all laws, rules, and regutations of any jurisdiction from time to time
concerning or relating to bribery or corruption, including the United States Foreign Corrupt Prectices Act
& g
of 1977 and the rules and regulations thereunder and the UK. Bribery Act 2010 and the rules and
g Y

rai i ofinne theraundar
regllPnens thersundar,

“Anti-Money Laundering Laws™ means all laws, statutes, regulations or obligatory government
orders, decrees, ordinances or rujes 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 (also known as the “Bank Secrecy Act,” 31
U.S.C. §§5311-53330 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 Tenn Loan af 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 Commiitments represented by such Lender’s Revolving
Credit Commitment at such time, subject to adjustment as provided in Section 2.12 and (¢) 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 (iit) in
the case of outstanding RELOC Term Loans, the percentage (carried out to the ninth decimal place) of the
sumn of the aggregate RELOC Term Loans represented by such Lender’s outstanding 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 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 Facilily 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 (c) 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.

“Assignment and Assumpiion™ means an assignment and assumption endered into by a Lender and
an Eligible Assignee (with the consent of any party whose consent is required by Section 1¢.6(b)}, and
accepted by the Adminisirative Agent, in substantially the form of Exhibit D or any other form approved
by the Administrative Agent.

“Attributable Indebtedness” means, on any date, (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, {5} in respect of any Synthetic Lease Obligation, the capitalized
amount of the remaining lease or similar payments under the relevant lease or other applicable agreement
or instrument that would appear on a balance 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 Capiiaiized Lease and
(2} all Bynthetic Diebt of such Persan.

st n ot

P T & e ~ ¥ a Fery
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“Avanaciniy neserves” mcans, without duplication of any olher Reserves of
otherwise addressed o excluded through eligibility criferia, such reserves as the Administrative Agent from
time to time determines in its Permitted Discretion as being appropriate {a) to 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, renis 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 Secured 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 generality of the foregoing,
Availability Reserves may include (but are not limited to) reserves based on: (i) Rent and Charges
Reserves; (i1) 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; (;ii) 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 obsolescence, seasonality,
Shrink, vendor chargebacks, imbalance, change in Inventory character, composition or mix, markdowns
and out of date and/or expired Inventory; (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 menth (such day, the
“Prime Rate Determination Date™) iminediately 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” rate 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

L
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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 Statements™ means (e company-prepared consolidated 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.

“Beneﬁi‘ Plan” means any of {(a) an “emplovee benefit pian” (as defined in ERISA] that is subject
itle T o R!QA {b) a “plan” as defined in and subject ic Section 4975 of the Code or (¢} any Person

o L bui(‘.ﬂ ol o 4’/1}\4—\‘— D L T Tatsr Tl Ea l.fl,_ | A{‘Hulg ;\
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“Borrower” and “Borrowers™ have the meaning assigned io such term in the introductory paragraph
hereto.

“Borrower Materials™ has the meaning assigned fo such term in Section 10.2(d)}(1).

“Borrowing” means a Revolving Credit Borrowing, a Term Loan Borrowmg 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 most recent Borrowing
Base Certificate theretofore delivered to the Administrative Agent with such adjustments as the
Administrative Agent deems appropriate in its Penmitted Discretion in accordance with the terms of this
Agreement; provided that (i) the Administrative Agent shall bave the right upon five (5) Business Days’
notice to the Company to reduce the advance rates against Eligible Accounts and Eligible Inventory in its
Permitted Discretion based on results from any field audit or appraisal of the Collaterai and (ii) the
Berrowing 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 terms 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 [ eases” 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 clear of aii Liens {other than Permitted Liens):

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

(b} tine denasite with, or insured certl

ery sit or hankers® acceptances of,

A0y COMITIErCial bank inai (1} {AYisa Lend laws of e Umited Siaies,
ainy state ereof or the Distiic of Columiia G is tne principal vanking subsidiary of a bank holding
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, (i1) issues (or the parent of which issues)
commercial paper rated as described in clause (¢} of this definition and (iii) has combincd capital
and surplus of at least $230,000,000, 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

(d) 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 instititions 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, quality 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 following:
{a) the adoption or taking effect of any law, rule, regulation or treaty, (b} any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application thereof by any
Governmental Authority or {(¢) the making or issuance of any request, rule, guideline or directive (whether
of 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
requesis, rules, guidelines or directives thereunder or issued in connection therewith or in the
implementation thereof and (y) all requests, rules, guidelines or directives promulgated by the Bank for
international Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory 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 centrol, 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 in 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 to be a Wholly-Owned Subsidiary
of the Company.

El

“Clasing Date™ means July 22, 2022,

“Coae’ means ine Iniemar Revenue Coae of 1586.
“Collateral” means all of the property that is or is infended under the terms of the Coliateral
Documents to be subject to Liens in favor of the Administrative Agent for the benefit of the Secured Parties.

“Collateral Documents” means, collectively, the Security 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, a Term Loan Commitment or a RELOC
Commitment, as the context may require.

“Company” has the meaning assigned to such term 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) for 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 shail be included in Consoltdated 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 to a Subsidiary, such Subsidiary is not precluded 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

N
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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 Company 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 sate of inventory in the
ordinary course of business) during such period.

“Consolidated 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.

“Coptractual Qblisation” means, as to any Person, any provision of any security issued by such
Person or of any agreement, insirument or other undertaking to which such Person is a paity or by which it
or any o 1is property is bound.

13

Conirel” means the nossession, direcily or indirectiy, of the power to direct or cause ine direction
ment a1 policies of a Person, whether through the ability to exercise voting power, by confract

.....

. “Controlling” and “Contrglled” have meanings correlative theveto,

“Conversion Daie” has e meaning assigied i sudi ielin in Section 2.1{¢).
“{redit Extension” means each of the following: (a) a Revolving Credit Borrowing, (b) a2 Term
Loan Borrowing and (¢) a RELOC Borrowing.

“Crop Shartng Agreement” means the farming arrangement 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 wriften agreement, a letter of intent and/or such other customary
documentation that is reasonably satisfactory to the Administrative Agent.

“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 shall be subject to the Dan Call Farm Mortgage Indebtedness Intercreditor
Agreement and otherwise be on terms reasonably satisfactory to the Administrative Agent.

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

“Dan Call Farm Propertly” 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 rights
related thereto, all as more particularly deseribed 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 liguidation,
conservatorship, bankruptcy, assignment for 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.
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“Default 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(b), 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 unless such Lender notifies the Adminisirative
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 (ii) pay to the
Adminisirative Agent or any other Lender any oither amouni required to be paid by it hereunder within two
Business Days of the date when due, (b) has notified the Company or the Adminjstrative Agent in writing
that it does not intend to comply with its funding obligations hereunder, or has made a public statement to
that effect (unless such writing or public statement relates 1o such Lendei’s obligation to fund a Loan
hereunder and states that such position is based on such Lender’s determination that a condition precedent
to funding (which condirion precedent, together with any applicabie defauit, shali be specifically identified
in such writing or public statement) cannot be satisfied) () has failed, within three Business Days afier

writien request by the Administrative Agent or the Company, to confirm in wriiting o the Admimsirative
Agent and the Company that 1t wili comply with ite prospecuve Tunding ooligations hersunder {provided
fhat such Lender snali cease to e a Lrefauifing Lender pursuani io ilus clause (¢j upon receipt of such
writien confirmation by the 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 (ji) had
appointed for it a receiver, custodian, conservator, trustee, 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 Tender 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 determination
by the Administrative Agent that a Lender is a Defauliing 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 detennination, 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 (a) bad debt write-downs or write-offs, discounts, retums, 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.

“Digposition™ 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.

“Fligible 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

delivere

d to and accepted by, or out of the rendition of services fully performed and accepted by, the

Account Debtor on such Account and deemed by the Administrative Agent in its Permitted Discretion to
be eligible for inclusion in the calcuiation of the Borrowing Base. Wiihout limiting the generality of the
foregoing, unless otherwise approved in writing by the Administrative Agent, none of the following shall
be deemed to be an Eligible Account:

173891512

{a) Accounts that are not owned by a Borrower free of any title defect or any Liens or
interests of others (other than Liens of the tyne nermitied by clause (a) of Section 7.1},
G Acocounts that are not subject to a perfected, first pricrity Lien in favor of the

Adrmnzstrative Agent:

(c) 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 each
case on terms satisfactory to the Administrative Agent in its Penmitted Discretion;

{f) Accounts that are not the valid, binding and legally enforceable obligation of the
Account Debtor obligated thereon;

() Accounts due from an Account Debtor which is the subject of any bankruptcy or
insslvency 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 Chatiel Paper, shall be in the control of the
Administrative Agent, in each case in a manner satisfactory to 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;

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

)



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 more than sixty (00) days past the original due date whichever comes figst;
(1 Accounts to the extent refating Lo payment of interest, fees or late charges;

(m)  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;

()} Accounts due from any Accouni Debtor, 25% or more of whose Accounts are
otherwise ineligible under the terms of clause (k) above;

fe)] {i) except as otherwise provided in the following clause (i), Accounts due from an
FLCGANTE 1Xe0ion, IS aggicgaic o1 which ACCOunis Gus i o such ACCouni Devior and its Afllates
represenis inore Wan 20% of ali then outstanding Accounis owed 1o the Borrowers, bul oiily 1o ihe
extent of such excess or (i) Accounts due from an Account Debtor that is either Republic National
Distributing Company or an Affiliate thereof, the aggregate of which Accounts due from 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;

(p) Accounts arising from a sale on a bill and hold, guaranteed 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 tnvoice (whether or not the applicable Account Debtor has
provided an explanation for such partial payment);

() 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

(1) 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)(111) 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 determination thereof, any Inventory of a Barrower
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

—_
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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

approve

d in writing by the Administrative Agent, none of the following shall be deemed to be Eligible

Inventory:

173891512

(2)  Inventory 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 permitted by clauses (a) and (j) of’ Section 7.1);

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

(¢)  Inventory that is located in a public warehouse or in the possession of a batlee or
in a facility leased 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 rcasonably require;

e 1 .

(A Tnwveniory that is covered by a negoiiabl
80 5
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(e} Inveniory that is in transit;

(f) 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);

( 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 inveniory 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;

{1) Inventory that does not meet 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 representation or warranty contained in

this Agreement or any other Loan Document with respect to Inventory in general, 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, {reatment, release or threat of release of Hazardous Mafterials.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for
damages, costs of environmental remediation, fines, penalties or indemnities), of any L.oan Party or any
Subsidiary thereof or any Permitted 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, (c) exposure to any Hazardous Materials, (d) release or threatened release of
any Hazardous Materials or (¢) any coniract, agreement or other consensual arrangement pursuant to which
liability is assumed or imposed with respect io any of the foregoing.

uity [nterests” means, with respect 10 any Person, 21l of the shares of capital siock of (or other

'_ or profit 1‘1iCTCStS in} ) such Pursm °ll of the warrants, options or other rights for the mrrﬂhase or
i ack of {or other owaership or profit interests in} such

P ol the mF.;trr:tjeg f;.’““J'*r‘h"‘Ic ﬂi‘r‘ or exchs nﬂ!—;?t}"i for shares of capital stock of {or other
ownership or profit interests in) such Person or warranis, righis or options for the purchase or acqmsmon
from such Person of such shares {or such other interests), and all of the other ownership or profit interests
in such Person (including partnership, member or trust interests therein), whether voiing or nonvoting, and
whether or not such shares, warrants, options, rights or other interests are outstanding 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 (¢) 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(a)(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 to
administer, any Pension Plan, (g) the determination that any Pension Plan is considered an at-risk plan or a
plan in endangered or critical status 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 IV of ERISA, other
than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Company or any
ERISA Affiliate or (i) a failure by the Company or any ERISA Affiliate to meet alt 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.

“Bvent of Default” 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, autherization 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
equipment, fixtures or real property (and/or related attachments, accessories, equipment, tools, parts and
replacement thereof and procesds of the foregoing) i and for se long as the grant of a security inferest
therein in favor of the Administrative Agent [or the benefit of the Secured Parties has not been consented
rademark applications o the extent that, snd solely

air the validity or enforceability o

render void or result in the cancellation of, any registration 1ssued as a result of such “inteni 1o use”
trademark application under applicable Law; provided that upon the submission and acceptance 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 “intent o 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 Comnnection 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
inferest in the Loan or Commitment (other than pursuant to an assignment request by the Company under
Section 3.4} or (ii) such Lender changes its Lending Office, except in each case to the extent that, pursuant
to Section 3.1, amounts with 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, (¢) Taxes attributable to such Recipient’s failure to comply with Section 3.1(g} and (d) any
U.8. 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 procecds of business interruption insurance to the extent such proceeds constitute compensation
for lost earnings), condemnation awards (and payments in lieu 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 ali of the following shall have occurred:
(a) the Aggregate Commitments have terminated and (b) all Obligations have been paid in full (other than
contingent indemmification and reimbursement obligations).

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

“Farmn_Credit Lender” means a federally-chartered Farm Credit Systemn lending institution
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 to the Farm Credit Equities, “Farm Credit Lender” shall
also inciude the affiliate of such Farm Credit Lender in which such Fanm Credit Equities are purchased or
acquired, as applicable.

“FASB ASC™” means the Accounting Standards Codificaiion of the Financial Accounting Standards
Board.

“FATCA™ me c g Agresment {or any
amended or successor version that | ially more onerous to comply
wathy, any current or futurs regulations or official interpreiations thereof ana any agre

pursuant to Section 1471(k)}(1).

means Sections 1471 throngh 1474 of the Code | as of the date of thi
o ¢ 1
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“FCMA® means Farm Credit Mid-America, PCA and 118 SUCCESSOFS.

“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 Bank 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 shall 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 Sysiem of the
United States.

“Fee Letter” 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 is not a U.S.
Person, and (b) if the applicable Borrower is not a U.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 its 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
United 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 governmeni (including any supra-
national bodies such as the European Union or the Furopean Central Bank).

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

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

F raran’rep means, as to any Persan, (a8} any ohligation, contingent or otherwise, of such Persen

PR

b e ECONONGe efrect i £ Lieil Lum:bjmi aiy Tndeviediness o oiths uuu,é;(..uuh [_;cJaum

G peuuuuamc u_w,’ anoiliei Tersoi I\LUL - Oy Ouligor ) in aily ianicr, whaeihier ais uua.i_‘,’ or mun\.uu], anic
including any obligation of such Person, direct oy indirect, (i) to purchase or pay (or advance or supply
funds for the purchase or payment of) such Indebtedness or other obligation, (i) 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 cbligation, (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 therecf 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 shafl 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
corresponcling meaning.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous
or toxit substances, wastes or other pollutants including petroleum 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, poltutants, 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) all obligations of such Person for borrowed money and all obligations of such
Person evidenced by bonds, debentures, notes, loan agreements or other simifar instruments;

(b) 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;

[—
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(c) 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 or is limifed in recourse;

(H all Attributable Indebtedness in respect of Capitalized Leases and Synthetic Lease
Obligations of such Person and all Synthetic Debt of such Person;

{ all ohlisations of such Person to purchase, redeem, retire, defease or otherwise

L ]
make any payment in respeci of any Equity Interesi inn such Ferson or any other Person of any
warrant, ruzht or option to acquire such Equity Interest, vaiued, in the case of a redeemable preferred
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{h) all Guaraniees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person shall include the Indebiedness 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, unfess 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.

“Interest 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.
inventory Y

“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, ancther Person or (c) the purchase or other acquisition (in one
transaction or a series of transactions) of assets of another Person that constitute a business umit 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 [nvestments.

“IRS” means the United States Internal Revenue Service.

“Laws” means, collectively, all international, foreign, federal, state and local statutes, treaties,
rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or autherities,
including the interpretation or administration thereof by any Governmental Authority charged with the
enforcement, interpretation or adminisiraiion thereof, and all applicable adminisirative orders, directed
duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental 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 Lender, the office or offices of such Lender described as such
in such Lender’s Administrative Questionnaire, or such other office or offices as a Lender hereafter may
desigaaie by wiitien notoe o the Company and the Administative Agent, which oliice may inciude any
Aliitiate of such Lender or any domeshic of foreign oranch of such Lender or suca Affiliats. Unless the

context otherwise requires each reference to a Lender shall include its applicable Lending Office.

“Lien” means any mortgage, pledge, hypothecation, assigmment, deposit arrangement,
encumbrance, easement, right-of-way or other encumbrance on fitle to real property, lien {statutory or
other), charge, or preference, priority or ather 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 ar agreement, in form and substance reasonably satisfaclory 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 for the Administrative Agent, and agrees to deliver the
Collateral to the Administrative Agent upon reguest; (¢) 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 Agent
upon request; and (d) for any Collateral subject to a licensor’s intellectual property rights, 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 Coliateral, including the right to dispose of it with the bencfit of the intellectual
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;
(c) 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 fo pay; and (d) amounts for which claims may be
reasonably expected to be asserted against the Collateral.

f—
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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 Notes, 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 (¢} 2 RELOC Borrowing, pursuant to Section 2.2(a), which shall be substantially in the form of Exhibit
A orsuch other form as may be approved by the Administrative Agent, appropriately completed and signad
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, propeities, liabilities (actual or contingent) or condition (financial or
otherwise) of any Borrower or the Company and its Subsidiaries taken as a whole, (b) a material impairment
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“Material Agreement” means, at any time, (a) any agreemeni 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 shalf 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 thereto.
Y s

“Mortgage” 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 to any property subject to (or required to be
subject t0) a Mortgage, each of the following (all of which shall be in form and substance satisfactory to
the Administrative Agent):

(a) mortgagee title 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 Farm 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 Agreement;

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

- 1o the Administrative Agent, together with
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insurance diligence;

H a Phase 1| environmental assessment or such other envirommental report(s)
reasonably requested by the Administrative Agent by an environmental engineering firm acceptable
to the Administrative Agent; and

(g) such other real estate related documents as may be reasonably requested by the
Administrative Agent (e.g. SNIDAs, 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 (confingent or otherwise).

“Multiple Emplover Plan” means a Plan which has two or more contributing sponsors (including
the Company or any ERISA Affiliate} at 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 ftramsaction (other than
Indebtedness under the Loan Documents), (ii) 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) incorne 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-Defaulting Lender” means, at any time, a Lender that is not a Defaulting Lender at such fime.

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

“Nete” means a promissory note made by a Borrower in favor of a Lender evidencing {a) the
Revnlving Credit Loans or Term Loans, as the case may be, of such Lender, substantially 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.

“Notice of Account Designation™ has the meaning assigned to such term in Seciion 2.2(b)

“Onhgations’ means all advances o, and debig, Habigiies, abligaiions covenanis ano aubes of
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 indirect (inctuding those acquired by assumption), absoiuts or
contingent, due or to become due, now existing or hereafier arising and including interest and fees that
accrue after the commencement by or against any Loan Party or any Affiliate thereof or ary 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” means the Office of Foreign Assets Control of the United States Department of the
Treasury.

“QOrganization Documents” means, (a) with respect to any 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 comnpany, the certificate or articles of
formation or organization and operating or limited liability company agreement and (c) with respect to any
partnership, joint venture, trust or other form of business entity, the partnership, joint venture 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 organization of such entity.

“Qther Connection Taxes™ means, with respect to any Recipient, Taxes imposed as a result of a
present or former connection 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 enforeed any Loan Document, or sold or assigned an interest in any Loan
or Loan Documents).

“Other Taxes” means all presend 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 to, 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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“Qutstanding Amount” means, with respect to Loans on any date, the aggregate outstanding
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 Iif of Pub. L. 107-56 (signed mfo law
October 26, 2001)).

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

“Pension Funding Rules” means the rules of the Code and ERISA regarding minimum required
contributions (including any installment nayment thereof) to Pension Plans and set forth in, with respeet to
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the Code and Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any employee pension benefit plan (including a Multiple Employer Plan or
a Multiemployer Plan) that is maintained or is contributed to by the Company or any ERISA Affiliate or to
which the Company or any ERISA Affiliate 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 reasonable business
judgment (from the perspective of a secured, asset-based lender).

“Permitted Investors” means, collectively, Fawn Weaver and Keith Weaver.

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

“Person” means any natural person, corporation, limited liability company, trust, joint venture,
association, 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 Flan to
which the Company or any ERISA Affiliate is required to contribute on behalf of any of its employees.

“Platform” means Debt Dormain, Inirafinks, Syndtrak, kiteworks or a substantially similar
electronic transmission 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 ferm 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 (a) 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.

“Repister” 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 Affiliates.

“RELOC Availability Period” means the period from and including the Amendment No. 3
Effective Date (o the earliest of (&) 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
of the commitment of each RELOC {ender to make RELOC Loans pursiant t¢ Section 8.2.

“BELOC Borrowing” means a borrowing consisting of simultaneous RELOC Leans (or, from and
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“RELOC Commitment” means, as to each Lender, its obligation to make RELOC ELoans 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 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.

“RELOC Commitment Fee” has the meaning assigned to such term in Section 2.7(b).

“RELOC Facility” means the real estate line of credit facility established pursuant to 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 term in Section 2.1(¢)(i).

“RELOC Term Loan” has the meaning assigned 1o such term in Section 2.1(c)(i1).

“Rent and Charges Reserve” means the aggregate of (a) all past due rent and other amoeunts owing
by any Borrower to any landlord, warehouseman, processor, repairman, 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
Personm, 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 period 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 Tota} 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, canceilation 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 equivaient of any thereof), or any option, warrant or other right
to acquire any such dividend or other distribution or payment.

“Revolving Commiimeni Fee™ has ihe meaning assigned to such term in Section 2.7{a}.

“Revolving Credit Availability Period” means the period from and including the Closing Date to

ne Credis Commiiments pursuent to Seciion 2.4{a} znd {c) the date of temmination of the
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“Revolving Credit Borrowing™ means a borrowing consisting of simultaneous Revolving Credit
I.oans made by each of the Revolving Credit 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 at 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 revolving 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 term in Section 2.1(a).

“S&P” means Standard & Poor’s Financial Services 1.L.C, 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 unposed, administered
or enforced from time to iime by the U.5. governmeni {including ithose adiministered by OFAC or the U.S.
Department of State), the United Nations Security Couneil, the European Union, any European member
state, Her Majesty’s Treasury, or other relevant sanctions authority in any jurisdiction in which (a) the
Company or any of its Subsidiaries or Affiliates is located or conducts business, {b) in which any of the
proceeds of the Loans will be vsed, or (¢} {rom which repayment of the Loans will be derived.
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“Security Agreement” means the Security Agreement dated as of the Closing Date by the L.oan
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.

“Senior Officer” means, with respect to any Loan Party, the chief executive officer, president, chief
financial officer, treasurer, controller or director of finance of such Loan Party, any other officer of such
Loan Party as hereafter may be designated by writien 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 of a Loan Party
shall be conclusively presumed to have been authorized by all necessary corporate, parinership 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 determunation, 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, thut 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 abseclute and matured, (¢) such Person does not intend fo, and does not believe that it witl,
incur debts or liabilities beyond such Person’s ability to pay such debts and liabilities 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 Habilities 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.
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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 §.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 securities 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, all references herein to a “Subsidiary” or to
“Subsidiaries™ shall refer to a Subsidiary or Subsidiaries of the Company.

“Subsidiary Guarantors™ means, colleciively, ihe Subsidiaries from tiine to time paity to ihe
Subsidiary Guaranty.

“Snbsidiary Guaranty” means the Subsidiary Guaranty Agreement io be entered into after the

i1 for

irative Agent) Dy e Subsigiaries In favor o ine Admimsirative Agent for ihe b i
Secured Fariies, as suppiemenied fToim time o iime by ihe execution and aelivery of joinders and oilel
documents pursuant ic Section 6.12 or otherwise.

“Swap Contract” means {4) any and all rate swap transactions, basis swaps, credit derivative
fransactions, forward rate transactions, commeodity swaps, commodity options, forward commodity
contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward
foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the
foregoing), whether or not any such transaction is governed by or subject to any master agreement, 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 “Master Apreement™),
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 into
account the effect of any legally enforceable netting agreement relating fo such Swap Confracts, (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 value(s), and (b) for any date prior to the date referenced in clause
(a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based
upon one ar 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).

[23

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 moenetary obligation
of such Person under (a) a so-called synthetic, off-balance sheet or tax retention fease 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), assessiments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

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

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

“Term [.0an Commitment” means, as to each Lender, its obligation to make a single Term Loan to
the Borrowers pursuant to Section 2.1(b) on the Amendment No. 5 Effective Date ina prmupa} amount not
to exceed the amount set forth opposue such Lender’s name on Annex A under the caption “Term Loan
Commifment” or opposite such caption in the Assigament snd Assumpiion pursaant to which such Lender
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5 Agreement,

“Term Loan Facility” means the term loan faciliy established pursuant to Section 2. 1(bj.

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

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

“Total Revolving Credit Outstandings” means the aggregate Outstanding Amount of all Revolving
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 Cormmmnercial 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 priority.

“United States™ and “U.S.” mean the United States of America.

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

“U.8. Tax Compliance Certificate™ has the meaning assigned to such term in Section

2GR B3).

“Value” 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

)] 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 1ts
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 and the Administrafive Agent

ach oither Loan Document,

{a} The definitions of terms herein shall apply equally to the singuiar and plural forms of the
terms defined. Whenever the context may require, 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 phrase “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 to
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 modifications set forth herein or in any other Loan
Document), (i) 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, uniess otherwise specified, refer to such Law as amended, modified or
supplemented from time to time and (vi) the words “asset” and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets and properties, including
cash, securities, accounts and contract rights.

{b) 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 relerence herein to a merger, amalgamation, consolidation, assignment, sale,
disposition or transfer, or similar term, shall be deemed to apply to a division of or by a limited liability
company, a limited partnership or any other entity, or an allocation of assets to a series of a limited liability
company, a limited partnership or any other entity (or the unwinding of such a division or allocaticn), 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
construed in conformity with, and all financial data (inciuding 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
usec in preparing the Baseline Financiai Statements, except as otherwise specifically prescribed herein.
Notwithstanding the foregoing, for purpeses of determining compliance with any covenant {inciuding the
computation of any financial covenart; contained herein. Indebtedness of the Commpany and its Subsidiaries
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ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded.
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(b) Changes in GAAP. If at any iime 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 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
(it) 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, ali references herein to times of day shall be
references to Eastern time (daylight or standard, as applicable).

1.5 Rounding. Any financial ratios 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 resulf io 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).

ARTICLEII
THE COMMITMENTS AND CREDIT EXTENSIONS
2.1 Loans.
(a) Revolving Credit Borrowing. Subiject 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, (1) the Total Revolving
Credit Outstandings shall not exceed the Maximum Revolving Borrowing Amount and (ii) the Revolving
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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 ouistanding principal amount
of the Existing Term Loans 1s 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
loan made by a Lender and each Existing Tern Loan of a Lender shall te referred to herein as a “Tenm
Loan” of such Lender) on the Amendment No. 5 Effective Date in an amount equal to such Lender’s Term
Teoan Cemmitment 2s set forth on Annex A. Each Term Loan Rorrowing shall consist of Term Loans made

S P . 1 . a1 o o3 oo moe i o i 1 af
simultanecusly by the Tenm Loan Lenders in accordance with their respective Applicable Percentage of the

Termm Loan Facility, Amounis borrowed under this Section 2.1(b) and repaid or prepaid may 1ol be
seborrswad Term Laozng shall be Dase Rate Losns, 23 further nrovided hareim,
(c) RELOC Borrowing.
(1) Subject to the terms and conditions set forth herein, each RELOC 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(¢)(i)
and repaid or prepaid may not be reborrowed. RELOC Loans shall be Base Rate Loans, as further
provided herein.

(ii) On the second 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 toan, 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.

2.2 Borrowings of Loans.

{(a) Each Borrowing of Loans shall be made upon the Company’s irrevocable written notice to
the Administrative Agent in the form of a Lean 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 shatl 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 {o the Administrative Agent, for the
account of the Borrowers, in immediately available funds at the Adminjstrative Agent’s Office. Each
Borrower hereby irrevocably authorizes the Administrative Agent to disburse the proceeds of each
Borrowing requested pursuant fo the terms hereof in immediately available funds by crediting or wiring
such proceeds to the deposit account of the applicable Borrower or Borrowers identifted 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
Administrative Agent from time to time. Subject to Section 2.10(a){i}, the Administrative Agent shall not
be obligated to disburse the poition of the proceeds of any Revolving Credit Loan, RELOC Loan or Tenn
Loan requested pursuant to this Section to the extent that any Lender 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,
continue or rollover all or a portion of its Loans in connection with any refinancing, extension, loan
modification or simitar transaction permitted by the terms of this Agreement, pursuant to a cashiess
seftlement mechanism approved by the Company, the Admimsirative Agent, and such Lender.

(a) Optional. The Borrowers may, upen notice by the Company te 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 (1) such notice must be in a form
acceptable to the Administrative Agent and be received by the Administrative Agent not later than 11:00
am. one Business Day prior to the date of prepayment of such Revolving Credit Loans, RELOC Loans or
RELOC Term Loans and (i) any prepayment of Revolving Credit Loans, RELOC Loans or RELOC Term
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. Each such notice shall specify the date and
amount of such prepayment and the allocation of the prepayment between the outstanding 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 fo Section 2.12, each such prepayment pursuant o 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 voluntarily
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 Tenn 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 is 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 Loan Lenders in accordance with their respective Applicable Percentages
of the Term Loan Facility. Fach 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
immediately prepay Revolving Credit Loans in an aggregate amount equal to such excess.

{an 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 permitted by any of
clauses (a) threagh (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
Borrowers shall prepay an aggregate principal amount of Loans equal 10 100% of such Net Cash
Proceeds immediately upon receipt thereof by such Person or such Permitted Investor; provided,
however notwithstanding the foregoing, with respect to any Net Cash Proceeds less than
51,000,000 realized i coimechion witli any such Lispositicn (ohien han wilh 1éspect 16 the Dan

)

Call Famn Properiy), ad hie eleciion of e Bomrowseis (a3 notified by e Compeany to e
Adminisirative Agent on or prior to the date of such Disposition or receipt of proceads) and so long
as no Event of Default shall have occurred and be continuing, such Lean 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 set forth in this Section 2.3(b}(ii).

(1i1) Extraordinary Reccipts. Upon receipt of any Extraordinary Receipt by any Loan
Party or any Subsidiary or any Permitted Investor, not otherwise included in clause (it) above, the
Borrowers shall prepay an aggregate principal amount of Loans equal to 100% of 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 lieu 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 to the date of receipt of such insurance proceeds, condemnation awards or indemnity
payments), and so long as no Event of Default shall have occwred and be centinuing, such Loan
Party or such Subsidiary may apply within 180 days after 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 Prepayments. Each prepayment of Loans pursuant to
the foregoing provisions of this Section 2.3(b) (other than clause (1)) shall be applied, first, ratably,
to the repayment installments of each of the Term Loans and the RELOC Term Loans {if any)
(including the installment 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, (if) any such
partial reduction shail 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 fo any concurrent prepayments
hereunder, the Total Revolving Credit Cutstandings would exceed the aggregate Revolving Credit
Commitments. The Administrative Agent will promptly notity the Lenders of any termination or
reduction of the aggregate Revolving Credit Commitments under this Section 2.4(a). Upon any
reduction of the aggragate Revolving Credit Commitments, the Revalving 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 Commiimenis shall be paid on the effective date of
such termination.
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terminate, or from time to ime permanently reducc, the aggregate RELOC Cemmnments, provided
that (1} 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 and {ii) any such partial reduction shall
be in an aggregate amount of $1,000,000 or any whole multipie of $1,000,000 in excess thereof.
In addition to the foregoing, any unused portion of the aggregate REL.OC 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 termination or reduction of the
aggregate RELOC Commitments under this Section 2.4(h). 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.

) Term Loans. From and afler the Amendment No. 5 Effective Date, the Borrowers shall
repay to the Term Loan Lenders the aggrepate principal amaunt of all Tenn Loans outstanding in quarterly
instaliments of $293,789.06 (commencing on Tuly 1, 2023) on the first day of each calendar quarter (which
instaliments 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 installiment 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 the 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 pericd 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 instaliments 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 shail
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. 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 outstending
on such date.

2.6 Interest.

(a) Interest Rate Generally. Subject to the provisions of Section 2.6(b), each Base Rate Loan
shatl bear interest on the outstanding principal amount thereof from the applicable borrowing date ai a rate
per annum equal to the Base Rate (as in effect from time to time) plus the Applicable Margin.

[ Y £, -
&) Default Rate
(0 if any amount of princrpal of any Lozn is noi naid when doe (withoui regard o any

applicabte grace periods), whether at stated maturity, oy acceieration or oiflerwise, such amouit
shall thereafier bear interest af a fluctuating interesi rate per annunt at all times equal to the Default
Rate to the fullest extent permiited by applicable Laws.

(ii) 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 anmum 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) shall be due and payable upen demand.

{c) Interest Payment Dates. Interest on each Loan shall be due and payable in arrears on each
Interest Payment Date applicable thereto and at such other times as may be specified herem. Inferest
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.

() 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,

(ii) exclude voluntary prepayments and the effects thereof and (iii) amortize, prorate, allocate, and spread

j8]
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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 0.30% 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 acerue at all times during the Revolving Credit Availability
Period, including at any time during which one or more of the conditions in Axticle 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
Ravolving Credit Availamlity 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 1o adjustinent as provided in Section 2.12.

() RELGC Commitment Fee. The Borrowers shall pay to the Adminisiraiive Ageni, for the
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annum iimes ine actual azily amount of the unusec porhion of the ageregate = ot S0 Commirments. The
RELOC Commitment Fee shall accrue at all times during the RELOWC Availability Period, including at any
time during which one or more of the conditions in Article [V is 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 Peried. The RELOC Commitment Fee shall be caleulated quarterly in
arrears. The RELOC Commitment Fee shall be distributed by the Administraiive 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 Administrative 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 {imes so specified (including any upfront fees payable on
the Closing Date). All of the foregoing fees shalil be fully earned when paid and shall not be refundable for
any reasorn whatsoever.

2.8 Computation of Interest and Fees. All computations of interest for Base Rate Loans when
the Base Rate is determined by the Prime Rate shall be made on the basis of a year 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 results in more fees or interest, as applicable, being paid than if compuied on
the basis of a 365-day year). Interest shall accrue on each Loan for the day on which the Loan is made, and
shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such pertion is paid;
provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.10(a),
bear interest for one day. Each determination by the Administrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for all purposes, absent manifest error.

29 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
1o 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
without 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 to 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 prompily 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 (o such Lender’s Lending Office. All payments received by the Administrative
Agent afier 2:00 p.m. shall be deemed received on the next succeeding Business Day and any applicable
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be made on the next following Business Day, and such extensmn of time shall be reﬂected in computing
mmterest or fees, as the case may be.

(i) Funding by ILenders: Presumption by Administrative Agent. Unless the
Administrative Agent shall have received rotice 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 administrative, 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. [fthe Borrowers and suchi Lender
shall pay such interest to the Administrative Agent 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 against a Lender that shall have failed to make such payment to the
Administrative Agent.

(i) 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 including 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 raie determined by the Administraiive Agent in accordance with banking or farm
credit industry rules on interbank compensation.

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

(b) Failure to Satisfy Conditions Precedent. If any Lender makes available to the
Administrative Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions
of this Article 11, and such funds are not made available to the applicable Borrower by the Administrative
Agent because the conditions to the applicable Credit Extension set forth in Article IV are not satisfied or
waived in accordance with the terms hereof, the Administraiive Agent shall return such funds (in like funds
as received from such Lender) to such Lender, without inferest.

St Vjm by el femAdere © ron ) N o 3 ipra - 5 t "
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and to make payments pursuant to Section 10.4(c) are several and not joint or joint and several. The failure
of any Lender to make any Loan or to make any payment under Section 10.4(c) on any date required
hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no
Lender shail 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 Pavments by Lenders. 1f 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 Sections
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 shall be shared by the Lenders
ratably in accordance with the aggregate amount of principal of and accrued interest on their respective
Loans and other amounts 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

(1) the provisions of this Section shall not be construed to apply to (A) any payment
made by or on behalf of a Borrower pursuant to 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 partjcipation pursuant to the foregoing arrangements may

%]
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exercise
as if suc

against such Borrower rights of setoff and counterclaim with respect to such participation as fully
h 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.

2.12  Defaulting Lenders.

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

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

173891512

(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 10.1 and in the definition of “Required Lenders™.
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Administrative Agent from a Defaulting Lender pursuant to Section 10.8 shall be applied at such
time or times 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 (so long as no Defauit exists), to the funding of any Loan in respect
of which such Defaulting Lender has failed to fund its portion thereof as required by this
Agreement, as determined by the Administrative Agent; third, if so determined by the
Admimstrative 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 time when the conditions set forth in Section 4.2 were satisfied or waived, such payment
shall be applied solely 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 Commitments
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 irrevocably consenis herefo.

(1i1) 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



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 not be required to pay any such fee.

(b) Defaulting Lender Cure. If 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 IL.oans of the other
Lenders or take such other acticis as the Administrative Agent may determine to be necessary to cause the
Revelving Credit Loans to 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 to be a
Defauliing Lender; provided that no adjustments will be made retroactively with respect to fees accrued or
payments made by or on behalf of the Company whiie that Lender was a Defauliing Lender; and provided
further that except to the extent otherwise expressly agreed by the affected parties, no change hereunder
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2.13 Increases in Revolving Credit Commitments.

(a) [Reserved].

(b) Potential Increases. 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 Agent: 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 for the purposes set forth in this Section 2.14,
and to 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 behalf of each Borrower. Without limiting the provisions of Section 10.4, each
Borrower covenants and agrees to assume joint and several liability for and to protect, indemnify and hold
harmless the Administrative Agent and the Lenders from any 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 Hable with each other Borrower for all Loans and all other Obligations, without regard to the
identity of the Borrower in whose name arty 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 Section 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 in any such action or actions.

&) The Obligations of the Borrowers under this Agreement, the other Loan Documents and
with respect o the paymeiid and performance of the Obligaticas shal ke joint and several, absolute and
W‘:}Dd'ﬁf‘nai ‘rrfnswechw of and each Rorrower hereby expressty waives, 1o the exient penmitted by law,
amy ; i o the evient theranh) 10 the Dayiment and werformance of the Obhigations

(mcludmg under thls Agreement and all the other Loan Documents to which 1t 1s a party) by reason of:

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

(ii) 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
Agreements;

) any dissolution of any Borrower or any Subsidiary Guarantor or any other party 1o
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 to 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 in 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 contained 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 of 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
Rorrower, 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
t0 any Rorrower or any other Loan Party or to any collateral in respect of the Obligations.

(e} Notwithstanding aaything to the contrary elsewhere contained berein or in any other Loan
SLUMEnt i Which any DOITower 15 a paity, each Boinewin waives aily night o asse:
Parly & a defeanse, coumerclaim, set-off, recoupment or cross clamm in respect of s Obhigatiens, any
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 defenses,

set-offs, counterclaims or other claims otherwise available to such Borrower.
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(H) Fach 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 Loans 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,
defanlt, non-payment, partial payment and protest; and (iii) 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.

() Each Borrower hereby unconditionally subordinates all present and future debts, 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 hereafter 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 Documents. All amounts due under such subordinated debts, liabilities, or obligations shall, upon the
occurrence and during the continuance of an Event of Default, be collected and, upon request by the
Administrative Agent, paid over forthwith to the Administrative Agent for the benefit of the Secured Parties
on account 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, indemniification 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, indemmnification or reimbursement of such Borrower shall not be exercised until 93 days shall
have elapsed following the payment in full of ail Obligaiions (other than coniingent indemnification and
reimbursement obligations) and the termination of the Aggregate Commitments, without the filing or
colnmencement, by or against any Borrower, any Guarantor or any other Person providing collateral for
the Obligations, of any siate or federal aciion, suii, petition or proceeding seeking any reorganization,
liquidation or other relief or arrangement in respect of creditors of, or the appointment of a receiver,
figuidator, trustee or conservator in respect ta, such Person or its assets (and shall be subject and subordinate
to the payment in full of all Obligations [other than contingent indemnification and reimbursement
chligations} and the fermination of the Aggregate Cormumitments). It an amount shall be paid to any
Borrower on account of such rights at any time on or prior ic such 939 day, such amount shaii pe heid in
irust for (e beneili of ihe Secured Fariies and shail forinwiin be paid to the Admiwsirative Agent for ine
benefit of the Secured Parties to be credited and applied upon the Obligations, whether matured or
unmatured, in accordance with the terms of the Credit Agreement or otherwise as the Secured Parties may
elect. For purposes of this Section 2.14(h), “Allocable 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’™), (11) leaving such Borrower
with unreasonably small capital, within the meaning of Section 548 of the Bankruptcy 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 Bankruptcy Code or Section 4 of the UFTA or Section
6 of the UFCA.

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

ARTICLE I
TAXES AND YIELD PROTECTION
3.1 Taxes.
(a) Defined Terms. For purposes of this Section 3.1, the term “applicable Law™ includes
FATCA.
(b) Payments Free of Taxtes. Any and all paymerits 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 Withholding 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 deduction
or withholding and shall timely pay the full amoeunt deducted or withheld to the relevant Governmental
Authority int 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
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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. Fach Borrower shall timely pay to the relevant
Governmental Authority in accordance with applicable Law, or at the option of the Administrative Ageni
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 amcunt of any Indemnified Taxes
(including Indemnified Taxes imposed or asserted on or atiributable to amounts payable under this Section
3.1) payable or paid by such Recipient or required to be withheld or deducted from a payment to such
Recipient and any penalties, inferest and reasonable expenses arising therefrom or with respect thersto,
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to the
Company by a Lender (with a copy to the Administrative Agent). or by the Administrative Agent on its
own behalf or an behalf of 3 Lender, shall be conclusive absent manifest error.

el indeimnincation by e Leaders. Bach Lender shiall severally indemmfy the Adminstrative
Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but
only to the extent that a Loan Party has not already indemnified the Administrative Agent for such
Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (i) 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 attributable to such Lender, in each
case, that are payable or paid by the Administrative Agent in connection with any l.oan 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 amount 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 ().

(f) Evidence of Payments. As soon as practicable after any payment of Taxes by any Loan
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 Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Administrative Agent.

() 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. 1(GIA), (2)(1)BY and (2)(i1)D) below) shall not be required if in the Lender’s reasonable
judgment such completion, execution or submission would subject such Lender te any material
unreimbursed cost or expense or would materially prejudice the legal or commercial position of
such Lender.

(i) Without limiting the generality of the foregoing,

(A) any Lender {hai is a U.8. Person shall deliver to the Company and the
Administrative Agent on or prior to the date on which such Lender becomes a Lender under
this Agreement (and {rom time to time thereafter as prescribed by applicable Law or upon
the reasonable request of the Company or the Administrative Agent), executed copies of
IRS Form W-9 certifying that such Lender is exempt from 1.8, federal backup withholding
fax;

(M) any Foveign Lender shall, to the extent it is legally entitled tc do so, deliver
iG e Company and ihe Adimibstaiive Agent {in such mben of copies as shall be
requesied by the recipieat) on of prior o thie daie on which such Forelgn Lender becomes
a Lender under this Agreement (and from time to time thereafier as prescribed by
applicable Law or upon the reasonahle requesi of the Company or the Administrative
Agent), whichever of the following is applicable:

(1 in the case of a Foreign Lender claiming the benefits of an income
tax treaty to which the United States is a party (%) with respect to payments of
interest under any Loan Document, executed copies of IRS Form W-8BEN-E (or
W-BBEN, 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. federal 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(c) of the Code, (x) a certificate
substantially in the form 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)B) of the
Code, or a “controlled foreign corporation™ described in Section 881(c)(3)(C) of
the Code (a “UL.S. Tax Compliance Certificate™) and {y) executed copies of IRS
Form W-8BEN-E (or W-8BEN, as applicable); or

(4) to the extent a Foreign Lender is not the beneficial owner,
executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS
Form W-8BEN-E (or W-8BEN, as applicable), a 1.8, Tax Compliance Certificate
substantialty 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 Foreign 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 U.S. Tax Compliance Certificate substantially in
the form of Exhibit E-4 on behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, 1o the extent it is tegally entitled to do so, deliver
to the Company and the Administrative Agent (in such number of copies as shall be
requested by the reciptent) on or prior to the date on which such Foreign Lender becomes
a Lender under this Agreement (and from time to time thereafter 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 reduciion in U.S. federal withiolding Tax, duly completed, logeiher wiih such
supplementary documentation as may be prescribed by applicable Law to permit such
Borrower or the Administrative Agent to determine the withholding or deduction required
io be made; and

(D) if a payment made to a Lender under any Loan Document would be subject
to U.S. federal withholding Tax imposed by FATCA. if such Lender were fo fail to comply
with the applicable reporting reguirements of FATCA (including thass contained in
Section 1471{b) or 1472(0) of tne Cooe, as anpiicable), such Lender shail delivar (o e
Compaity and ihe Adminisirative Agent at the timie or times presciibed by Law aid ai such
time or times reasonably requesied by the Company or the Administrative Agent such
documentation prescribed by applicable Law (including as prescribaed by Section
1471(0Y3XCH(1) 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
Admimstrative Agent to comply with their obligations under FATCA and to determine that
such Lender has complied with such Lender’s obligations under EATCA or to determine
the amount to deduct and withhold from such payment. Sotely for purposes of this clause
(D), “FATCA” shall include any amendments made to FATCA after the date of this
Agreement.

(iiiy  Each Lender agrees that if any form or certification it previously delivered
pursuant to this Secfion 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 determines, in its sole discretion exercised in
good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant 1o this
Section 3.1 (including by the payment of additional amounts pursuant to this Section 3.1), it shall pay to
the indemnifying party an amount equal to such refind (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 (o such refund). Such indemnifying party, upon the request of such
indemnified party, shal! 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 pariy is required to repay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in this subsection (h), in no event will the indemnified party be
required to pay any amount to an indemnifving party pursuant to this subsection (ht) the payment of which
would place the indemnified party in a less favorable net after-Tax position than the indemmnified party
would have been in if the Tax subject to indemnification and giving rise to such refund had not been
deducted, withheld or otherwise imposaed 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 or
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 Generally. If any Change in Law shail:
(D) impose, modify or deem applicable any reserve, special deposif, compulsory loan,

insurance charge or similar requirement against assets of, deposits with or for the account of, or
credit extended or participated in by, any Lender;

{1 through (4} of the definition of

ng, Inan pringipal, igiiars ol credi, 0o

deposits, reserves, other liabiitiies o1 capiial atiributabie ihercio; &

N o]

(i1} impose on any Lender or the London interbank market any other cendition, 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 ILoan 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. If 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 but 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).

3.3 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 to pay any Indemnified Taxes or additional amounts to any Lender
or any Governmental Anthority 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
offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (1) would
eliminate or reduce amounts payable pursuant to Section 3.1 or 3.2, as the case may be, in the future, and

P - T = Ts et el ¥V s A Frod . 3 t v j Wi
Wiy a0 Satil Lasc, would not SUopSot Sulin Lender 1o any voreimbrrsed oogt o1 EXP‘:‘ESE‘ AN RO

g ant

stherwise be disadvantagesus to such Lender. The Borrowers herehy agree 1o pay all reasonanie COsis ano

ais ageou
expenses incurred by any Lender in connection 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 to any Lender or any
Governmental Authority for the account of any Lender pursuant 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:

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

any) specified in Section 10.6(b};

(i) 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 payable to it
hereunder and under the other Loan Documents from the assignee (to the extent of such outstanding
principal and accrued interest and fees) or the Borrowers (in the case of all other amounts);

(iii) in the case of any such assignment resulting from a claim for compensation under
Section 3.2 or payments required to be made pursuant to 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 I1I shall survive termination
of the Aggregate Commitinents, repayment of all other Obligations hereunder, and resignation of the
Administrative Agent.

ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.1 \,cndlt]ons of Intnal Credi
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(&) Documentaiion. The Administrative 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:

(i) 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;

(ii) a certificate from a Senior Officer of each Borrower 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 result 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 reasenably expected to have, either individually or in the aggregate, a Material Adverse
Effect;

(i}  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 performance 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 50 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 incorporation,
organization or formation (or equivalent), as applicabie, and each other jurisdiction where such
Loan Party is qualified to do business where the failure to be qualified could reasonably be expected
to have a Material Adverse Effect;

(v) favorable opinions of counsel to the Loan Parties and the Permitied Investors
addressed to the Adminisirative Agent and the Lenders wiith respect to the Loan Parties, the
Permitted Investors, the Loan Documents and such other matters as the Administrative Agent shall
request (whick such opiniong shall exoressly permit reliance by permifted sucressors and assigns
of the Administrative Agent and the Lenders); and

fvi} a Borrowmng Base Certrficate duly cerbfied by the chisr exscufive officer,
president, chuef Ninancial officer, treasurer, controlier or disector oI finance of ihe Company relaiing

to the initial Credit Extension.

{b) Personal_Property Collateral Matters. The Administrative Agent shall have received, in

form and substance satisfactory to the Administrative Agent, each of the following:

173891512

1 all filings and recordations that are necessary to perfect the securily 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);

)] (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 in blank by the holder thereof;

(iii) 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 for 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 (o 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 assets and properties of
the Loan Parties or the Permitted Investors that constitutes Collateral; and

(v) all such other documenis 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.
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©) Real Property Collaterat 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

(i) 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 atiile insurance company (or other applicahle Person) for
recordation).

{d) Financial Matters.

(1) Financial Statements. The Administrative Agent shall have received (A) the
Baseline Financial Siatements and {B) such other financial statements and financial information of
the Company and its Subsidiaries as the Administrative Ageni shall request.

(i Honge Of ACcouni esignanan. 1 ne AGmumsiralive Agent snal Have feceived a
Notice of Account Designation specifying the account or accounts to which the proceeds of any
L.oans 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 a valuation of all inventory and accounts receivable
constiteting Collateral (in each case reflecting values that are satisfactory to the Administrative Agent).

D Existing Indebtedness. All existing Indebiedness 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 Adminjstrative Agent shall have received pay-off letters in form and substance satisfactory to it
evidencing such repayment, termination and release.

(g) Arrangements With Respect to IDan Call Fanm Morigage 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 Fquities. 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.

€} 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
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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.

() Payment of Fees and Expenses. The Company shall have paid, or made arrangements to
pay concurrently with the closing on the Closing Date, (i) to the Administrative Agent, the Arranger and
ihe Lenders the fees set forth or referenced in Section 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 vroceedings {provided that such estimate shall not thereafter preclude a final seiiling of accounts
hetwesn the Company and the Administrative Agent) and (ii1) to any other Person such amount as may be
ding all taves, fzes and other

Without limiting the generality of the provisions of Section 9.3, for purposes of determining 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 satisfied with, each 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 .oan 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.

(b} 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 shail
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 (ii) at least three (3) Business Days prior to the
date on which the RELOC Lenders are being asked to make a RELOC Borrowing for the purpose of
financing any costs or expenses with respect to improvements or the construction or renavation thereof, the
Administrative Agent shall have received evidence satisfactory to 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 the Company of a Request for Credit Exiension with respect to a Borrowing
shall be deemed to be a representation and warranty by each Borrower that the conditions set forth in
Sections 4,223 and (h) will be satisfied on and as of the relevant date such Loan is made and the making of
such Loap shal! be deemed to be a representation and warranty by each Borrower that the conditions set
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forth in Sections 4.2(a) and (b)) are satisfied on and as of such date.

ARTICLE V

REPRESENTATIONS AND WARRANTIES
Each Borrower represents and warrants to 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 to (i) own or lease its assets and carry on Its
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 ifs business requires such
qualification or license, except in each case referred to in clause (b)(i) or (¢), 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 oi 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 (i) any material Confractual Obligation
to which such Loan Party is a party or affecting such Loan Party or the properties 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 {c) 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 Morigages 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.

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

the enforceability of creditor’s rights generally and to general principles of equiiy.
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(a) The financial statements deiivered pursuant to Section 4.1(d)(i}, or after the Closing Date,
the most recent audited (or reviewed, as applicable) and unaudited financial statements delivered pursuani
to Section 4.1(d)(i), 6.1(a) or 6.1(h}, as the case may be, (i) were prepared in accordance with GAAP
consistently applied throughout the period covered thereby, except as otherwise 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 financiai 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 individually or
in the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect.

5.6 Litigation. There are no actions, suits, 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 arbifratton or before any Governmental Authority, by or against any Loan Party or any Subsidiary
or Affiliate thereof or against any of their respective 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 Contractuat Obligation that could, either 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. Fach 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 thercof
do not presently contain, and to their knowledge have not previously contained, 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 disposed of 1o 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 beent no release, or to the best knowledge of each Borrower, threat of release, of Hazardous
Materials at or froim properties owned, leased or operated by any Loan Party or any Subsidiary, now or, to
the best knowledge of each Borrower, in the pasi, in violafion of or in amounts or in a manner thai couid
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(b) Each Loan Party and each Subsidiary thereof and such vroperties and all operations
conducted in connection therewith are in compliance, and have been in 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 polential liability regarding epvironmental matters,
Hazardous Materials, or compliance with Environmental Laws, nor does any Loan Party or any Subsidiary
thereof have knowledge or reason to believe that any such notice will be received or is being threatened.

{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
requirements 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. Each of the I.can Parties 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 conducted 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
agreemerit,

5.11 ERISA Compliance.
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(a) Each Planis in compliance in all material respects with the applicable provisions of ERISA,
the Code and other federal or state Laws. Each Plan that is intended to be a qualified plan under Section
401(a) of the Code has received a favorable determination or opinion or advisory letter from 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 remediai
amendment period. To the best knowledge of each Borrower, nothing has occurred that would prevent or
cause the loss of such tax-qualified status.

() There are ne pending or, io ihe best knowledge of each Borrower, threaicned claims,
actions or lawsuits, 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 resulted or could reasonably be expected to
result in a Material Adverse Effect.

{c) (iy No ERISA Event has oconrred, and neither any Borrower nor any ERISA Affiliate 1s
awars of any [act, event or circumstanse that could reasonably be sxpected to constitute or result in an
ERISA Bveni with respect in any Pension rian or Muiliempioyer Flan, (il} a5 of i most (eceni valuaiion
daie for any rension Pian, ihe funding iarget attamnmeii peiceniage (as defined in Section 435{d)2) of ine
Code) is 60% or higher and neither any Bomower nor any ERISA Affiliate knows of any facts 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, (iii) 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 adminjstrator 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 [V 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 § 2510.3-101, as modified by Section 3(42) of ERISA) of one or more Benefit Plans
in connection with the 1.oans or the Commitments.

5.12  Ownership of Loan Parties and Subsidiaries. As of the Closing Date, no Loan Party has
any Subsidiaries other than those specifically 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 owned by
a Loan Party in the amounts specified in Schedule 5.12 free and clear of all Liens except those creafed
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 ail
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 behalf of any Loan Party or any Subsidiary
thereof to the Administrative Agent or any Lender in conneciion with the transaciions 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
the light of the circumstances under which they were made, not misleading; provided that, with respect to
projected financial information, each Borrower represents and warrants only that such information was
prepared in good faith based upon assumptions believed to be reasonable at the time.

L
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applicabie to it or To its properties.

516  Intellectual Property Matters. Each Loan Party and each Subsidiary thereel 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 Materjal Adverse Effect.

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

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

5.19  Anti-Corruption Laws and Sanctions.

(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) 1s a Sanctioned Person or curently the subject or target of any Sanctions,
(B) has its assets Jocated 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 (D) directly or indirectly derives revenues from investments in, or fransactions with,
Sanctioned Persons. Each 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 Loan 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, otticers, employees and agents

in violation of Section 7.10(b).

5.20  Beneficial Ownership Certificate. As of the Closing Date, the information included in any
Beneficial Ownership Certification, if applicable, is true and correct in aii respects.

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

5.22  Borowing Base Asseis.

(2} Acecounts. With respect 1o each of its Accounts ai the time it is shown as an Eligible
ACCOunt ina DOrowing Sase Ceriihoaie:
{i}) it is genuine and in all respects what it purports to be;
(i) it arises 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 swn certain, maturing as stated in the applicable invoice, a copy of which
has been furnished or is available to the Administrative Agent on request,

(iv) it is not subject to 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 included 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 fo 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 Solvent, 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
Borrowing 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 Lender shail have any Commiimeni hereunder or any Loan oi other Gbligation
hereunder shall remain unpaid or unsatisfied, each Borrower shall, and shall (except in the case of the
covenents sef forth in Sectiops 6.1, 6 2, and 4.3) canse each Subsidiary thereof to:

6.1 Financial Statements. Deliver to the Administrative Agent and each Lender, 1n fonn and

detzil satistactory to the Admimsirative Acent:

(a) as soon as practicable and in 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 sheet of the Company and its
Subsidiaries as at the end of such fiscal year, and the related consolidated 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
fiscal year ending December 31, 2022, the balance sheet for such fiscal year shall be audited and the related
statements of income or operations, changes in shareholders’ equity and cash flows for such fiscal year may
be reviewed;

() as soon as practicable and in any event within 30 days after the end of each calendar month
of each fiscal year (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 quarter and for the
portion of the fiscal year then ended, seiting 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 of the 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 afier the end of each fiscal year, an
annual business plan and budget of the Company and its Subsidiaries on a consolidated basis, inctuding
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 Cerlificates; Other Information. Deliver to the Administrative Agent and each Lender, in
form and detail satisfaciory {o ihe Administiative Agent:

(a) concurrently with the delivery of the financial statements referred to in Sections 6.1(a) and

-~
financial officer, treasurer, controller or dirsctor of finance of the Comoany and (i1) 2 copy of management’s
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(b) prompily after any request by the Administrative Agent or any Lender, & copy of any
detailed audit report, management letter or recommendation submitted to the board of directors (or the audit
committee of the board of directors) of any Loan Party by independent accountants in connection with the
accounts or books of any Loan Party or any Subsidiary thereof, or any audit of any of them;

() 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 Bomrowing 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, confroller 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 each Loan
Party and its Subsidiaries and containing such additional information 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 transterability 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 Permitted 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 deemed io have been delivered cn the date on which such
documents 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 sponsored 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 to the Company to deliver
such paper copies until a written request to cease delivering paper copies is given by fthe Administrative
Agent or such Lender and (v) the Company shall notify the Administrative Agent and each Lender (by
facsimile or e-mail} of the nosting of any such documents and provide to the Administrative Agent by e-
mali EeChionic versions (L., sofl copes) of such aocuimients. 1he Adninisiiaive Agent shall have nd
cbligation o request the delivery of, or o maiilain paper copics of, the documenis referrad tc abave and,
in any eveni, shall have noe responsibility to monitor compliance by the Company with any such request by
a Lender for delivery, and each Lender shall 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 Senjor 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 Govemnmental 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 permit used by any Loan Party or Subsidiary of any Loan Party in operation of its business or
any other license or permiit 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; and

() any redesignation of the improvements on any real property subject to a Mortgage 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 occarrence 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 Qbligations. (&) 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 (ii) all other
Indebtedness, obligations and fiabilities in accordance with customary trade practices and (b) timely file all
federal, state and other material tax returns required to be filed.

0.5 Preservation of Existence, Fte. (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 to
mainiain ail rights, priviieges, permits, licenses and franchises necessary ov desirable in the normai conduct

Gfit_, business, except to the extent that failure te do so conld not rﬂaqorﬂhlv he axpecied to have lfau-l al
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marks, the non-preservation of which could reasonably be expected to have a Matenal Adverse Etfect
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0.0 Maintenance of Property. (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 afl necessary repairs thereto and renewals and replacements thereof,
except, in each case, where the failure 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 types 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 morigagee
and/or lender’s loss payee, as applicable, (iii) in the case of liability insurance, name the Adminisirative
Agent for the benefit of the Secured Parties, as additional insured and (iv) be reasonably satisfactory in all
other respects 1o the Adminisirative Agent.

(b) Without limiting the foregoing, if any portion of the improvements or 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 insuret, flood insurance in such form, on such terms and in such amounts required by Law or as
otherwise required by the Adminisirative 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 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 independemt contractors of the
Administrative Agent and each Lender to visit and inspect any of its properties, to audit and apprajse 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.

(2} (i) Use the proceeds of the Revolving Credit Facility and the Tenn Loan Facility
for general corporate purposes, including working capital, capital purchases and refinancing of
certain Indebledness as contemplated by Section 4.1, not in contravention of any Law or of any
Loan Document, (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 inferest as discussed
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advanced onthe Amendment No. 5 Effective Date to repay Beovelving Uredit Leans.

(b) Use the proceeds of the RELOC Facility to tinance the consiruction and build-out
of the distitlery on the rea! 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.

(2) Additional Domestic Subsidiaries. Promptly 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 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 execirted 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 shall 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 cther 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 cach Loan Party owning Equity Interests in such
Subsidiary to deliver to the Administrative Agent (A) a duly executed joinder 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, togsther
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 opinions, 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), (i) 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 shall deem appropriate for such purpose, (B) grani 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 Agreemeni or such other documeni(s) as the Adminisirative
Agent shall deem appropriate for such purpose, (C) deliver to the Administrative Agent such opinions,
dncuments and certificates referrad to in Section 4.1 a8 may be reasonably requested by the Administrative
Agent and (D) deliver to the Administrative Agent such other documents as may be reasonably requested

2

by the Administrative Agent in conmection with the Toregoing, ali in form, content and scope reascnably
sarisfactary to the Adminisirative Agent and (1) cause sach Loan Party owning houity Ingeresis in sucn
Subsigiary to deliver to the Administrative Agent (1) a duly execufea joinder or suppiement to the Fleage
Agreement pledging {or evidencing a prior pledge of) 65% of the total outstanding voting Equity Interests
(and 100% of the non-veting Equity Interests) 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, 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 (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 reguested 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 Section 6.12, 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), 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 délivery to the relevant titte company for such recordation) and (ii) the
Mortgage 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 Environmentat Permits, (b} obtain 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, (a) 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 out more 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 hereatier
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 Regulation, Anfi-Money
Laundering I.aws and Sanctions.

sliance by ihe Company, its Subsidiaries and their respective Girectors,
officers, 4 agents with 21l Anti-Corruption Laws, Anti-Money Laundering Laws and
zpplkicatiz
{h) Notify the Administrative Agent and each Lender that previously received a Beneficial
A o

Ownership Certification (or a certification that a Borrower qualifies for an express exclusion 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 o the list of beneficial
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 Adminisirative 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  Farm 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 (including by maintaining the Crop Sharing Agreement
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 capifal 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 Farm Credit Lenders and (z) 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 Lenders (the “Famm Credit Equities™) as well as capitalization requirements, and agrees to be
bound by the terms thereof.

(b) Bach 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, (i) 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. Each Farm Credit Lender
reserves the right to assign or sell participations in alt or any part of its Commitments or outstanding Loans
hereunder on a non-patronage basis.

(c) Bach 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 Cotlateral. To the extent that any of the Loan Docurnenis create 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 Borrower or preceeds thereof, such Lien shall be for each
applicable Farm Credit Lendei’s sole and exclusive benefit and no other Secured Party shall have any vight,
title or interest therein. Neither the Farm Credit Equities nor any accrued patronage thereon shall be offset
against the Obtigations, except that, in the event of an Event of Default, each applicable Farm Credii 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 Agreement, whether or not such amounis are currently due and
payable. Each Barrower acknowiedges ihai any corresponding ax Hability associaied with snch apolicaiion
is the soie responsibiiity of the porrowers. No appiicabie Farm Credit Lender shaii ave any obligation o
retire its Farm Credit Equities ai any time, including during the continuance of any Default or Event of
Default, either for application to the Obligations or ntherwise.

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 investigaiion, 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 request to grant at the time of such request fo 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 leases 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 ali respects to cure any such defauli,
and cause each of its Subsidiaries to do so, except, in any case, where the failure to do so, either individually
or in the aggregate, could not be reasonably likely to have a Material Adverse Effect.

6.20  Material Acreements. 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, ne Borrower shall, nor shall it permit any Subsidiary thereof
to, directly or indirectly:

71 Liens. Create, incur, assume or suffer to exist any Lien upon any of its property, assets or
revenues, whether now owned or hereafier acquired, except:

{&) Liens pursuani to any Loan Document;
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secured or benefited thereby is not increased except as confemnlated by Section 7.2(b), (#i1) the direct or
any contingent obligor with respect thereto is not changed and (iv) 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 ate maintained on the books of the applicable Person in accordance with GAAP;

(d) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’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;

() easements, rights-of-way, restrictions and other similar encumbrances affecting real
property which, in the aggregate, do not in any case materialy detract from the value of the property subject
thereto or materially interferc 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

under Section 8.1(h);
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{1) Liens securing Indebtedness permitted under Section 7.2(c); provided that (i) such Liens
do not at any time encumber any property other than the property financed by such Indebtedness and (i)
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;

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

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

(1) 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 Tndebtedness. Create, incur, assume or suffer to exist any Indebledness, except:
{a) indebtedness under the Loan Documents;
) Indentedness exishmg on the Clesing Daie and deseribed on Scheduie 7.2 and any

refinancing, refunding, renewai or extension thereof; providea that the amourt oi such indebtedness 15 1o
increased at the fime of such refinancing, refunding, renewal or extension except by an amount equal o a
reasonable premium or other reasonable amount paid, and fees and expenses reasonably incuired, 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 terms 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 permitted 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 Section 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 Indebtedness permitied pursuant to the
foregoing ¢lauses (a) through (d);

(f) unsecured intercompany Indebiedness (i) owed by any Loan Party to another Loan Paity,
(il) 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 (iii) 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 Investments, 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,
enlertainment, relocation and analogous ordinary business purposes;

() (i) Investments existing on the Closing Date in Subsidiaries existing on the Closing Date
and described on Schedule 5.12, (ii) Investments made after the Clesing Date by any Loan Party in any
other Loan Party, (iil) Investments made after the Closing Date by any Non-Guarantor Subsidiary in any
ather Non-Guarantor Subsidiary and (iv} lnvestments made after the Closing Date by any Mon-Guarantor
Subsidiary in any Loan Party;
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(e) Guarantees permitted by Section 7.2;
43 Investments existing oa the Closing Date and set forth on Schedule 7.3;

() the Farm Credit Equities and any other equity interests of, or Investments in, any Famn
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 (i) the Company; provided that the
Company shall be the continuing or surviving Person, or (i) any one or more other Subsidiaries; provided
that (A) when any Loan Party is merging with another Subsidiary, such Loan Party shall be the continumg
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
liguidation or otherwise) to another Loan Party and may thereafter dissolve and liquidate; and

(c) any Non-Guaranior Subsidiary may Dispose of all or substantially all iis assets (upon
voluntary liquidation or otherwise) to 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 business 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 defaulted or past-due receivables and
similar obligations in the ordinary course of business and not undertaken as part of an accounts receivable
financing transaction;

:

{e} dispositions of investiments m cash and Cash Equivalents;

b
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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 gooad faith
and (iil} any Non-Guarantor Subsidiary to any other Non-Guarantor Subsidiary;

(2) Dispositions permitted by Section 7.4;
(h) Investments permitted by Section 7.3; and
{1 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 Diisposed of in reliance on this clavse (i) in any fiscal year shall not exceed $250,000.

7.6 Restricted Payments. Declare or make, directly or indirectly, any Restricted Payment,
except that:
(a) (i) each Subsidiary Guaranfor may declare and make Restricted Payments to the Company

or another Subsidiary Guarantor and (ii) 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 Restricted 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, [1.C, a Delaware Hmited liability company (“UN Ventures™), in an aggregate amount during the
term of this Agreement not to exceed $1,000,000, so long as no Default or Event of Default 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 shall not apply to transactions between or among the Loan Parties.
As used in this Section 7.8, the term “Affiliate” shall have the meaning given in Section 1.1 and also shall
inctude (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 to any of the foregoing within the third degree of
consanguinity.

72 Burdensome Agreements. Enter e or permit to exist any Contracial Obligation {other
than any Loan Docuarient) that (a) Jimits the ability ) of any Subsidiary to make Restricted Payments tc

the C mrpnr\ or any ofher Loan Party or to otherwise ransfer property o or 1nvesi in ine Company of any
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in contemp]a&on of such Person becoming a Subsidiary, (i) of any Subsidiary to Guaranice the
indebtedness of the Company or (jii) of the Company or any Subsidiary fo create, incur, assume or suffer
to exist Liens on property of such Person; provided that this clause (iii) shall not prohibit (A) any negative
pledge incurred or provided in favor of any holder of Indebtedness permitted under Section 7.2(i) solely to
the extent any such negative pledge relates to the property financed by or the subject of such Indebtedness
or {(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 U 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 Extension, whether directly or indirectly, or lend, contribute
or otherwise make available such proceeds to any Subsidiary, joint venture partrer 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 Sancticned Person, or in any Sanctioned Country or (iii) in any manner that’
woulkd resuli in the violation 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:

69
173851512



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, 2023 $101,000,000
December 31, 2025 and thereafter $126,000,000
() Consolidated Net Income. Permit Consolidaied Net Income for any calendar month

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

7.12  Amendments of Organization Docuinents or Material Agreements. Amend any of its
Organization Decuments or Material Agreements In any manner adverse, in any material respect, ic the

uéhm or interests of the Adminisiralive Aécm or any Lender.

T Aceounting Chanoes. Changs it fisgal vear end o mzke {without the consent of the

Administrative Agent) any material change in its accounting treatment and reporting practices except as
required by GAAP.

ARTICLE VIII
DEFAULT AND REMEDIES

8.1 Events of Default. 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 hercunder or under any other Loan
Document.

(b) 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, 6.16 or Article VI or (ii)
any “Event of Default” (as defined in any Collateral Document) shall occur.

(€) Other Defaults. Any Loan Party or any Permitted Investor fails to perform or obhserve any
covenant or agreement (other than those specified in Section 8.1(a) or (b)) contained in any Loan Document
on its part to be performed or observed and such failure continues for 30 days after the earlier to occur of
(i) a Senior Officer of a Loan Party or any Permitted Investor becoming aware of such failure and (i} the
Company or any Permitted Invesior receiving notice thereol from the Adminisirative Agent.

(d) Representations and Warranties. Any representation, warranty, certification or statement
of fact made or deemed made by or on behalf of any Loan Party or any Permitted Investor in this A greement,
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 representation, warranty,
certification or statement of fact that i1s 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 Indebiedness 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 cn behalf of such
holder or holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such
Indebtedness 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 coilateral in respect thereof
to be demanded; (i) there occurs under any Swap Contract an Early Termination Date (as defined in such
Swap Coniract) resulting from (A) any event of default under such Swap Coniract as to which a Loan Party
or any Subsidiary thereof is the Defaulting Paity (as defined in such Swap Contract) or (B) any Termination
Fveni (as so defined) under such Swap Coniract as io which a Loan Party or any guusld;aly thereof is an
Affectflf* Pﬂr“t‘f f'?c so defined) and in either event, the Swap Tpﬂninﬂtimﬂ Vaiue owed bj such i
than $750 000 or JHI pny Pepmitied 1
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make any payment when due (whether by scheduled maturlty reqmred prepayment, acceleratlon demand
or otherwise, but giving effect to any applicable grace pericd with respect therete) in respect of any Dan
Call Farm Mortgage Indebtedness, or (B) fails to observe or perform any other agreement or condition
relating to any Dan Call Farm Mortgage Indebtedness or confained 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 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 to 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 its stated maturity.

() Voluntary Bankruptcy Proceeding. Any Loan Party or any Subsidiary thereof or any
Permitted Investor shall (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 itself 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 assignment for the benefit of creditors or (vii} take any corporate action
for the purpose of authorizing any of the foregoing.

{2) Involuntary Bankruptcy Proceeding. A case or other proceeding shall be commenced
against any Loan Party or any Subsidiary thereof or any Permitted Investor 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 Permitted 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 relief 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 reasenably be expected to result in liability of any Loan Party or any Subsidiary
thereof 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 installment payment with respect to its withdrawal liability under Section 4201 of ERISA
under a Multiemployer Plan in an aggregate amount in excess of $250,000.

) Invalidity of Loan Diocuments. (i) Any srovigion of any Loan Document, ai any time afier
its execution and celivery and for any reason other than as expressly Heﬂmmd thereunder, ceaﬂes to be in
full force and effect, (i) any Loan Party, suy Permiiied Invesior or any other Person contesis in any mannes
the -.;;_;_?._i.,jéﬂ_—} o er,_fr_ir.:p;:'e;,-ii%f-—.; r;.f any wrovision of anv VE san l‘f‘f‘nr’r‘"\*‘ or {11} any Loan U“r*‘,f or jn Y

Document, or purports to rev(}ke, terminate or rescind any provision of any Loan Document.

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

b Collateral Documents. Any Collateral Document shall for any reason (other than pursuant
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 sotely 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 Agreements. (i) Any Loan Party or any Subsidiary shall be notified in writing by
any customer that any Loan Party or any Subsidiary is in defauft 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 (it) 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 satisfactery 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 to 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 alccholic 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 Japses 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 contimuing, 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 commiiment of each Lender to make Loans to be terminated, whereupon such
commitments and obligation shall be terminated;

(b} declare the unpaid principal amount of alt 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 ihe Bankrupicy Code of the United States, the obligation of each Lender to make Loans
shall antomatically terminate and the unpaid principal amount of all outstanding Loans and all inferest and
other amounts as aforesaid shail avtomatically become due and payable, in each case without further act of
the Administrative Agent or any Lender,

&3 Appilcaiion of Funds. Affer the exercise of remedies provided fov in Seciion 8.7 (o alier
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ihe Loans have automaticaily become immeaiaiely due and payabi
§.2), any amounis received on account of the Obligations shall, subject o the provisions of Section 2.12,
be applied by the Administrative Agent in the following order:
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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 I11) 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
I, ratably among them in proportion to the respective amounts described in this clause Second payable
to them;

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

Fourth, to pavment of that portion of the Obligations constituting unpaid principal of the Loans,
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.

g.4 Equity Cure. Notwithstanding anything to the contrary in this Agreement, upon the
Borrowers’ faiture 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 time 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
Coniribution 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 to be delivered with respect to such
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calendar month or fiscal year, 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 contribution, a
“Specified Equity Contribution™). The amount of such Specified Equity Contribution will be included in
the calculation of Consclidated 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 Ageni’s receipt of a Specified Equity Contribution Request until the tenth (10}
Business Day after the day on which financial statements are required to be delivered with respect o such
calendar month or fiscal year, neither the Administraiive Agent nor any other Secured Paity shall exercise
any right fo accelerate th“ Lcans, terminate *‘1e Cem!mt"qe:tu or exer:i° a‘ﬁj’ right t¢ foreclose or take
possession of any Collat

any acival or f)umnrte
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be deemed o have occurred and be continuing for all other purposes under the Loan Doeuments (mcludmg
restrictions en Cradit Extensiong) and (i1} this sentence shall not affect the rights of the Adminisirative

Agent or any other Secured Party with respect to any other Default under the Loan Documents.

ARTICLE X
ADMINISTRATIVE AGENT

9.1 Appointment and Authority.

{(a) Fach of the Lenders hereby irrevocably appoints FCMA fo 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. ft is 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
connote 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 irevocably appoints and authorizes the Administrative Agent
to act as the agent of such Lender 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 Article
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 money 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 Party 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 Adminisirative Agent:

(1) shall not be subjeci to any fiduciary or oiher implied duties, regardless of whether
s seourrad and ls oontinuing

(i1} shall not have any duty to 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 Document or applicable
Law, including for the avoidance of doubt any action that may be in violation of the automatic 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

(iii)  shall nol, except as expressly set forth herein and in the other Loan Documents,
have any duty to 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 any capacity.

(b) The Administrative Agent shall not be liable for any action taken or not taken by 1t (i) 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 shall be deemed not to have knowledge of any Defaull unless and
until notice describing such Default is given to the Administrative Agent in writing by the Company or a
Lender.

{c) The Administrative Agent shall not be responsible for or have any duty to ascertain or
inquire into (i) any statement, warranty or representation made in, or in conneciion with, this Agreement or
any other Loan Document, (ii) the contents of any certificate, report or other document deliverad hereunder
or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of the
covenants, agreements or other terms 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, Internet 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 orally 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
Loar, 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 to the contrary from such Lender prior to the making of such Loan. The Administrative
Agent may consult with legal counsel {(who may be counsel for the Borrowers), independent accountants
and other experts selected by it, and shall not be liable for any 2ction taken or nof taken by it in accordance

with tle advice of any such counsel, accountants or eXpeits.

5 Delesation of Duties The Admimstrative Agent may nerform any angd ail o 11s dubies ang

exercise ifs rights and powers hereunder or under any other Loan Documert by or througp any one or more
sub-agents appointed by ihe Administrative Agent. The Administrative Agent and any such sub-agent may
perform any and all of its duties 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 determines mn a
final and nonappealable judgment that the Administrative Agent acted with gross negligence or willful
misconduct in the selection of such sub-agents.

9.6 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. If 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 Required Lenders) (the “Resignation Effective Date”), then the retiring Administrative Agent may (but
shall not be obligated to), 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 shalt become
effective in accordance with such notice on the Resignation Effective Date.

{b) [f the Person serving as Adminisirative Agent is a Defauiting 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. If 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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{©) With effect from the Resignation Effective Date 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 (i1} except for any indemmnity payments or other amounts
then owed to the retiring or removed Admimistrative 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, unfil such time, if any, as the Required Lenders appoint a successor
Administrative Ageni 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(3} and cther than any rights t¢ indemmity payments or cther amounts cwed to the retiving or
removed Administrative Agent as of the Resignation 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
chlisafions hereunder or under the other Loan Documents, The fees payable by the Company io a successor
Administrative Agent shall be the same as those payable to its predecessor unless otherwiss agreed between
ine Company and such successor. After the vetiiing G ramoved Adininisivative Agent’s resignaiion o
removar hereunder and under i other Loan LOCUMmEnts, the provisions o Lis Ardcle and Section 104
shall continue in effect for the benefit of such retiring or removed Administrative Agent, its sub-agents and
their respeclive Related Parties in respect of any aciions taken or omitted to be taken by any of them (i)
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.

9.7 Non-Reliance on Administrative Agent and Other Lenders. Fach 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 information 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. Eic. 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 Agreement or any of the other Loan Documents,
except in its capacity, as applicable, as the Administrative Agent or a Lender hereunder.

9.9 Adminjstrative 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
demtand on any Borrower) shall he 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 to 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

(h) to collect and receive any monies or other property pavable 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 Adminisirative
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, disbursemenis and advances of the Adminisiraiive Agent and iis agenis and counsel, and aiy
other amounts due the Admunistrative Agent under Sections 2.7 and 10.4.

010 Credit Ridding

iakh The Admainistraiive Ageni, on oenaif of fne Secured Faviies, shall nave the ngni, al ihe
direciion of the Required Lenders, io credii bid and purchase for ihe beaelit of e Secured Taities ali or
any portion of Collateral at any sale thereof conducted by the Administrative Agent or oiherwise under the
provisions of the UCC, including pursuant to Sections 9-610 or 9-620 of the UCC, at any sale thereof
conducted under the provisions of the Bankruptey 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) Each 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 upnder
applicable Law to credit bid at foreclosure sales, UCC sales or other similar dispositions of Collateral.

9.11 Collateral and Guaranty Matters.

() The Lenders irrevocably authorize the Adminisirative Ageni, at iis option and in its
discretion, to:

(1) release any Lien on any property granted to or held by the Administrative Agent
under any Loan Document (A) upon the occwrence of the Facility Termination Date, (B) that is
Disposed of ar 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 Lean Party or (C) subject to
Section 10.1, if approved, authorized or ratified in writing by the Required Lenders;
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(i) 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 upder the Loan
Documents.

Upon request by the Adminisirative Agent at any time, the Required Lenders will confirm in
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 L.oan Documents to which
it is a party pursuant io this Section 9.11.

(b} The Administrative Agent shall not be responsible for or have a duty to ascertain or inquire
into any representation or warranty regarding the existence, value or coliectability of the Collateral, the
existence, prionty or perfection of the Administrative Agent’s Lien thereon, or any certificate prepared by

anv Loan Pary in conneciion inerewiin, nor shaw the Adminisivaiive Ageni ve responsioe o Bable (o he

Lenders for any failure io moniior or maintain any portioii of ine Colaicral.

9.12 Certain 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 is and will be true:

(i) 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;

(i) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a
class exemption for cerlain transactions determined by independent gqualified 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
invelving 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;

(in {4) such Lender is an investment fund managed by a “Qualified Professional Asset
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, participate 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 I of PTE 84-14 and
(D) to the best knowledge of such Lender, the requirements of subscetion (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

(1v) 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 daie such Person became a Lender party hereio, 1o, and {y) covenants, from the date such
Person became a Lender party hereto to the date such Person ceases being a Lender parly hereto, for the
benefit of, the Administrative Agent and not, for the avoidance of doubt, to or for the bepefit of any
Borrower or aity other Loan Party, that the Administrative Agent is not a fiduciary with respect to 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
sxercise of any rights by the Administrative Agent under this Agreement, any Loan Document or any
documents related hereto or thereto),

p TR AT T NS
O b A

MISCELLANEOUS

10.1  Amendments, Ete. 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 effective 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;

(b) 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 Lender entitied
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 af the Default Rate or (ii) 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 Sectign 8.3 in a manner that would alter the pro rata sharing of payments required
thereby without the written consent of each Lender;
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(f) 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, except to the extent such release is permitted pursuant to Section 9.11 (in which
case such release may be made by the Adminisirative Agent acting alone or at the direction of the Required
Lenders);

provided furiher that (i) no amendmeni, waiver oy consent shall, unless in writing and signed by the

Admumnisiranve Ageni under inis Agreemeni or any oiner Losn Doowveni and {1 e ves Lefier 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 Defauiting Lender shatl have any right to approve or
disapprove any amendment, waiver or consent hereunder (and any amendment, waiver or consent which
hy 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 daie 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 all 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
Defaulting Lender.

Notwithstanding any provision herein to the contrary, if the Administrative Agent and the Company acfing
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 permitied 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.

10.2 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 notices and other
communications provided for herein shall be in writing and shall be delivered by hand or evernight courier
service, mailed by cerfified or registered mail or sent by facsimile as follows, and all notices and other
communications expressly permitted 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 23]
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, Attention of Capital Markets (Facsimile No. (502}
420-3691; email Syndications@e-farmeredit.com), with a copy to Farm Credit Mid-America, PCA
at P.O. Box 34390, Louisville, Kentucky 40232, Attention of Capital Markets (Facsimile No. (502)
420-3691; email Syndications(@e-farmcredit.com}; and

(iii) if to a Lender, to it at its address (or facsimile number) set forth in its
Administrative Questionnaire for deliveries of documentation that may contain material non-public
information.

Notices and other communications sent by hand or overnight courier service, or mailed by cerfified or
registered mail, shall be deemed to have been given when received; notices and other communications sent
by facsimile shall be deemed i0 have been given when seiit (except that, if iot 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 recinient). Notices and other communications delivered through electronic communications to
the extent provided in gubsection (b helaw shall be effactive as provided in such subsection (b).

UCarions ¢ e LenGes neieunder
may be delivered or fwmished by eiecironic communication (nciuding e-mail and micimet or ntranet
websites) pursuant to procedures approved by the Adminisirative Agent; provided that the foregoing shall
not apply to nofices to any Lender pursvant to Article IT if such Lender has notified the Administrative
Agent that it is incapable of receiving notices under Article II 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.

)] Flectronic Communicanions. Motices and oiher commuin

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, return e-mail or other
written acknowledgement), and (i) 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 (i), 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 {0 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 parties 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 Ageni.

{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 idendify 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 to have authorized the Admimstrative Agent, the Arranger and the
Lenders to treat such Borrower Materials as not containing any material non-public information
(although it may be sensitive and proprietary) with respect to any Borrower or its securities for
purposes of United States federal and state securities laws (provided that fo the extent such
Borrower Materials constitute Information, they shali be treated as set foith in Seciion 10.7); {y)
all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of
the Plaiform designated “Public Side Information;” and (z} the Administrative Ageni and the
Arranger 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 Information.”

(1) The Plaiform is provided “as is” and *‘as available.” The Agent Parties (as defined
below) do not warrant the adequacy of the Borrower Matferizls or the Plaiform and expressly
expiess, impiied of sialuiory, including any wartanty of merchantability, fitness for & particular
purpose, non-infringement of third party rights or freedom from viruses or other code defects, is
made by any Agent Party in connection with the Borrower Materials or the Platform. In no event
shall the Administrative Agent or any of its Related Parties (collectively, the “Agent Parties™) 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 failure 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 thereof; nor shall any singlc or partial exercise of any right, remedy,
power or privitege 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 Loan
Document, the authority to enforce rights and remedies under this Agreement and the other loan
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 mainfained 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, (i) 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 proofs 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 further 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 fo the
matters set forth in clauses (ii) and (iii} of the preceding provise and subject to Section 2.11, any Lender
may, with the coasent of the Required Lenders, enforce any rights and remedies available to it and as
authorized by the Required Lenders.

104 Expenses; Indemnity;: Damape Waiver,

(a) Costs and Expenses. The Borrowers shall, jointly and severally, pay (i) 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 syndication of
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of thiz Agreement and the sther Loan Deocuments, or any amendments, medifcationg or watvers o1 the

pravisions hereof or thereof {whether or not the transactions 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
fees, charges and disbursements of any counsel for any Indemnitee), incurred by any Indemmite¢ 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 contemplated hereby or thereby, the performance by the parties hereto of
their respective obligations hereunder or thereunder or the consummation of the fransactions contemplated
hereby or thereby, (ii) any Loan or the use or proposed use of the proceeds therefrom, (iii) any actual ar
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 to any of the foregoing,
whether based on contract, tort or any other theory, whether brought by a third party or by any Borrower or
any other Loan Party, and regardless of whether any Indemnitee is a party thereto; provided that such
indermmity 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 Josses, claims, damages,
etc. arising from any non-Tax claim.

(c) Reimbursement by Lenders. To the exfent 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

84
173891512



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 (determined 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 its capacity as such, or against any Related
Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent) in conneciion
with such capacity. The obligations of the Lenders under this subsection (c) are subject to the provisions
of Section 2.10(c).

{d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable Law,
no Borrower shall assert, and each Borrower hereby waives, any claim against any Indemnitee, on any
theary of lability, for spacial, indirect, consequential or punitive damages (as opposed o direct or actual
damages) arising out of, In cenmection with, or as a result of, this Agreement, any other Loan Document or
any agresment or Instrument contemplaied hereby, ihe ransactons coniemplaied Nereny Of Hereny, any
Lean or the use of the proceeds thereoi. No Indemniiee referred to in subseciion () above shali be liable
for any damages arising from the use by uninfended recipients of any information or other malerials
distributed by it through telecommunications, electronic or other information transmission sysfems 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.

(D) 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 Administrative 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 required (including pursuant to any
settlement entered into by the Administrative Agent or such Lender in its discretion)) to be repaid to 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 oceurred and (b) each Lender severally agrees o pay to the Administrative Agent upon demand its
applicable share (without duplication) of any amount so recovered from or repaid by the Administrative
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.

(@) 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 permiited hereby,
except that no Borrower may assign or otherwise transfer any of its rights or obligations hereunder 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 (1i1) 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 null and void. Nothing in this Agreement, expressed or implied, shall be construed to corfer upon
any Person (other than the parties hereto, their respective successors and assigns permifted bereby,
Participants to the extent provided in subsection (d) of this Section and, to the extent expressly contemplated
hereby, the Relaied Parties of each of the Administrative Agent and the Lenders) any legal or equitable
right, remedy or claim under or by reason of this Agreement.

() Assignments by Lenders. Any Lender may at any time assign to one or more assignees all
or a portion of its rights and obligations under this Agreement {including al! or a portion of its
Commitinient(sy and the Loans; provided that any such assignmient shall be subject to the following
conditions:

(1) Minimum Amounts.

(A i ihe case of an assigrinent of the entiic (Gmannng amount of e
assigning Lendei’s Commitment under any racility and/or the Loans at the time owing o
it {in each case with respect to any Facility) or contemporanecus assigiments to related
Approved Funds (determined after giving effect to such assignments) that equal at least the
amount specified in clause (b)i¥B) 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 1n any case not described in clause (b)(i)}(A) of this Section, the aggregaie
amount of the Commitment {which for this purpose includes Loans cutstanding thereunder)
or, it the applicable Commitment is not then in cffect, the principal outstanding balance of
the Loans of the assigning Lender subject to each 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 consents (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 thereof.

(i) 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 1o the Loans or the Commitment assigned, except that this clause {i1) 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.

(itiy  Required Consents. No consent shall be required for any assigniment except to the
extent required by ¢lause (b)(i)B) of this Section and, in addition:

(A) the consent of the Company (such consent not to be unreasonably 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 uniess 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
unreasconably 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 to a Person that is not a Lender with a
Commitment in respect of such Facility, an Affiliate of such Lender or an Approved Fun
with respect to such Lender or (2) any Term Loan, RELOC Lean 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.

(iv) Assignment and Assumption. The parties to each assignment shali execute and
deliver to the Administrative Agent an Assigoment "-“.5 Assumption, together with 2 processing
snd recordstion fee in the amonnt of &z -J‘m arovided thet the Admminecirghive S r\'L-qf may, in 1
an nfe hs 1ie

sale discretion, elect to waive such processmg and recordation fee in the case of any assignment.
The assignee, if 1i 1s not a Lender, shall deliver to the Administrative Agent an Adminisirative
Questionnaire.

(v} No Assignment to 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 Person 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. In 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 amnount 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 requested but not funded by the Defaulting Lender, to each of which the applicable
assignee and assignor hereby irrevocably consent), to {A) pay and satisfy in full ell payment
liabilities then owed by such Defaulting 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 Defaulting Lender for all purposes of this
Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) 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 cbligations 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
{0 facts and circumstances occurting prior to the effective date of such assignment; provided that except to
the exteni 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 righis and obligations in accordance with subsection {d) of this
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, investiment vehicle or trust for, or owned and operated for the primary
benefit of, a natural Person), which, in each case, shail be null and void).

{c) Register. The Administrative Agent, acting sclely for this purpose as a non-fiduciary agent
of the Borrowers (and such agency being solely for tax purposes), shall mamtain at the Administrative
Agent’s Office a copy of sach Assignmment and Assumption delivered to it (or the eguivalent thereof in
elecivonic Torm) and a regisier for the recordation of ine names and addiesses of ihe Lenders, and ine
Commitments of, ang principal amounis (and siated wierest) of the Loains owing 6, eacl Lender juisiaii
o the terms hereof from time to time (the “Registes™). The eniries in the Register shall be conclusive absent
manifest error, and the Borrowers, the Administrative Agent and the Lenders shall treat each Persen 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 directly 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 Persen (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 all 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
comnection 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 ihe 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
requirements 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 extent as if it were a Lender and had acquired its interest by assignment pursuant
fo subsection (b) of this Section; provided that such Participant (A) agrees to be subject to the provisions
of Section 3.4 as i 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 fo 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 to the extent
that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation
is in registered form under Section 3£.103-1(c) of the United States Treasury Regulations. The entries in
the Participant Register shall be conclusive absent manifest error, and such Lender shall treat each Person
whose name is recorded in the Participant Register as the owner of such participation for all purposes of
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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 minimum
amount of $5,000,000 (in the aggregate across all Facilities), (if) has been designated as a voting Participant
(a “Voting Participant™) in a notice (a “Voting Participant Notice™) sent by the relevant Lender (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 to
become a Lender pursuant to an assignment in accordance with Section 10.6(b) and such consent is not
required for an assignment to 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
Administrative 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 request of the Administrative Agent update or confirm there
has been no change in the information set forth in Schedule 10.6{d) or delivered in connection 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 on the information set forth in Schedule 10.6(d),
delivered in connection with any Voting Participant MNotice or otherwise furnished pursuant tc 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 Lenders agrees o imaintain 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
that the Persons to whem such disclosure is made will be informed of the confidential nature of such
niormation and instructed to keep such Information confidential) in connection with the credit facilities
provided for herein, this A greement, the transactions contemplated hereby or in cennection with marketing
of services by such Affiliate or Related Party to the Company or any of its Subsidiaries, (b} to the extent
required or reguested by any supervisory authority or reguiatory authority purporting to have jurisdiction
over such Person or its Related Parties {including any self-regulatory authority, such as the National
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or siniilar iegal piocess, (&) to any other party heielo, (&) in conneciion wiih wie exercise of any Temeadies
hereunder or under any othes 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 to 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 connection
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 (z} 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 to the Administrative 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 all 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 prier to disclosure by such Loan Party or such Subsidiary;
provided ihai, in the case of information received from any Loan Party or any of their respeciive
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 considered to have complied with its obligation to 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, after 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 ali 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 contingeni or unmaiured or are owed to a branch or office or Affiliate of such Lender
different from the branch, office or Affiliate helding 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
so set off shall be paid over immediately to the Adminisirative Agent for further application in accordance
with the provisions of Section 2.12 and, pending such payment, shall be segregated by such Defaulting
Fender from its other funds and deemed held in frust for the benefit of the Administrative Agent and the
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\ffiliates may have. Fach Lender agrees io notify the Company and the Administrative Agent 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 confained in Articles VI or VII shall be piven independent effect. Accordingly, nc 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 V] or Vil

10.11  Governing Law: Jurisdiction; Etc.

{(a) Governing Law. This Agreement and the other Loan Documents and any claims,
confroversy, dispute or cause of action (whether in contract or tort or otherwise) based upen, arising out of
or relating tc this Agreement or any other Loan Document (except, as to any other Loan Docuinent, as
expressly set forth therein} and the transactions contemplated hereby and thereby shall be governed by, and
construed 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 commence 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 ather Loan Docurnent 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 Cowrt of the Southern District of New York, and any appellate
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 o, to the fullest extent permitted by applicable
Law, 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 relating io ihis Agreemeni or any other Loan Document against any Borrower or
its properties in the courts of any jurisdiction.

{c) Waiver of Venue. Fach 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 to this Agreement or any other Loan Document in any
court referred fo in subsection (b of this Section. Each of the parties hereto hereby irrevocably waives, to
ihe fullest extent permitied by applicable Law, the defense of an inconvenient forum to the maintenance of

sucn Aciion OF Proceeding i any such Courd,

(a) Service of Process. Each party hereto irevocably consenis io service of process in the
manner provided for notices in Section 10.2. Nothing in this Agreement will affect the right of any party
hereto 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 OQUT 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 THEORY). 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.

10.13 Counterparts; Integration: Effectiveness; Electronic Execution.

{a) Counterparts; 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 to fees payable to the Administrative Agent or
the Arranger, constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter
hereof. 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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(3] 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 efectronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the
case may be, to the extent and as provided for in any applicable Law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records
Act, or any other similar state Laws hased on the Uniform Electronic Transactions Act.

10.14 No Advisory or Fiduciary Responsibility. In connection with all aspects of each
iransaciion coniemplated hereby (including in connection with any amendment, waiver or 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
Agreciment provided by the Administrative Agent, the Arranger, and the Lenders are arm’s-length
commercial transactions between the Loan Parties and their respective Affiliates, on the one hand, and the
Administrative Agent, the Arranger, and the Lenders, on the other hand, (B} each of the Lean Parlies has

(C) each of the Loan Parties is capable of evaluating, and wnderstands and accepts, the ferms, risks and

sren o
i It
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conaitions o ine [ransaciions coniempiared by this Agreamernt anda by the oiner Loan Docurents,

e Adminisiraiive Agent, the Arranger and ihe Lenders each is and has been acting soiely as a piincipa
and, except as expressly agreed in writing by the refevant parties, has not been, is noi, and will not be acting
as an advisar, agent or fiduciary for any Toan 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 Administrative 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 Loan 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 iilegal, 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. Without limiting, the [oregoing provisions
of this Section 10.15, if and to the extent that the enforceability of any provisions in this Agreement relating
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.

i0.16 USA PATRIOT Act. The Adminisirative Ageni (for iiself 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 informatjon 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 Administraiive Agent or any Lender, provide all documentation and
other information that the Administrative Agent or such Lender requests in order to comply with its ongoing

93
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obligations under applicable “know your customer” and anti-money laundering 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 anvthing 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 Agraement 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 horrower rights set forth in 12 CFR § 617 (the “Borrower Rights™)), as the same may be amended or
supplemenied irom time fo thne. The Adminisiraiive Ageni has provided a written suminary description
of the Borrower Righis to the Borrowers and the Lenders prior to the Closing Date and, upan request, will

cecide T aaine SLTTATY CCI0rTion o any Lender benoming A narsy Roretn ooy the Closinz Dz
DrOYiad Yol 3alnt Juilmialy GOUSUNTINGT v 4y Ohaly SLONL LR o paley bl abudi uid L dL5ihg 18608

[Sigrature pages omitted.]
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Execution Version

it Fr“

AMENDMENT NO. 1 TO CREDIT AGREEMENT S s T

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 Agresment™).
Capitalized ferms used and not oitherwise defined heremn shall have the meanings ascribed to them in the
Credit Agreement (as defined below).

End it ¥

. T Boiiowas have 1e0uesied Cerain amendruenis in iha mysting Credrt poreement
(including an increase in the Revoiving Credit Commitments pursuant to Section 2.13 of the Existing
Credit Agreemeni) as more particuiariy 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 ihe 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 $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 bottled whiskey or grain inventory; minus”

{c) Exhibit G (Borrowing Base Certificate) to the Existing Credit Agreement is hereby
amended in its entirety to read in the form attached hereto as Annex A.

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.

164829798




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 each Borrower, the Administrative Agent and the Lenders party hereto and (b) a certificate of
each Borrower signed by a Senior Officer of such Borrower certifving and attaching the resoiutions
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
agaramate Revolving Credit Commitments).

{b) Fees. The Borrower shail have paid to the Administrative Agent, for the account of the
Lenders, an upfront/amendment fee in an amount equal to 315,000

The parties hereto acknowledge and agree that the amendment set forth in Section 1{b) above
shiall apply, and be effective, with respect to the Borrowing Base Ceriificate mosi recently delivered prior
to the date of this Amendment.

Secticn 2 REPRESEMNTATIONE ANMND SWABRANTIRS,  In order o nduce the
Adminisirative Agent and the Lenders party hereto to enter into this Amendment, each Borrower
represents and wartants to the Administrative Agent and the Lenders party hereto as follows:

(a) The representations and warranties of each Borrower contained i 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 that such representations
and warranties specifically refer to an earlier date, in which case they are true and correct n 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 Deiault 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 it and constitutes
its legal, valid and binding obligation.

Section 4. MISCELLANEGUS.

(a) Ratification and Confirmation of Loan Documents. Each Borrower hereby consents,
acknowledges and agrees to the amendmeni(s) set forth herein and hereby confirms and ratiftes 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 afler

the effectiveness of the amendment(s) contemplated hereby.

(b) Fees 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

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
consfrued 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 alt of which when
taken together shall constitute a single contract. Delivery of an executed counterpart of a2 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 Agreemenf. This Amendment, together with all the Loan Documents
feollectively, the “Relevant Documents™), sets forth the entire understanding and agreement of the parties
hereto in relation io the subject matter hereof and supersedes any prior negotiations and agreements
among the parfies relating to such subject matter. No promise, condition, repressntaiion or warranty,

B B i T T P [ L 1. SRR SR JUS § TSPt i e P
CADILSE O UnipirSds, 50y 300 10Tuh a3 Gl plifY ae L0 UmSns Sian Shil aity paildy Goh

3, & 1S 3UCH paity
has relisd on any such promise, condition, roprosentation or warmanty. Fach of the partes hersto
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. Nene of the
terms or conditions of this Amendment may be changed, modified, waived or canceled orally or
otherwise except in a writing and in accordance with Section 10.1 of the Credit Agreement. This

Amendment is a Loan Document.

(H Severability. If any provision of this Amendment is held to be illegal, invalid or
unenforceable, (i) the legality, validity and enforceability of the remaining provisions of this Amendment
shall not be affected or impaired thereby and (ii) 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.

(2) 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 parties 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 wntten above.

BORROWERS:
UNCLE NEAREST, INC.

By %{j/

Name: Fawn Weaver
Title: President and Secretary

NEAREST GREEN DISTILLERY, INC.

UNCLE NEAREST KEAL ESTATE HOLGINGS,
LLC

1

By: Uncle Nearest, Inc., its Member

By: %‘ E A
Name—Fawn Weaver
Title: President and Secretary

AMENDMENT NO. ! TO CREDIT AGREEMENT
Signature Page

164829798
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ADMINISTRATIVE AGENT / EENDERS:

FARM CREDIT MID-AMERICA, PCA,
as Adminisirative Agent and a Lender
Vs

-
L B e |
By: LA D L e X A
Name: Jofiathan Boyce

Title: Financial Officer

AMENDMENT NO. 1 TO CREDIT AGREEMENT
Signature Page



Anpex A
Revised Exhibit G

See attached.

164829798



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 thai certain Credit Agreement dated as of July 22, 2022 (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement™), amoeng
UNCLE NEAREST, INC., a Delaware corporation (the “Company”), NEAREST GRELN
DISTILLERY, INC., a Delaware corporaiion (“Distillery™), UNCLE NEAREST REAL ESTATE
HOLDINGS, LEC, 2 Tennessee limited liability company (“RE Holdings™), each other Borrower party
theretn (together with the Company, Distllery and RE Holdings, collectively, the “Borrowers” and
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shall have the meanings assigned thereto in the Credit Agreement.

The undersigned Thereby certifies as of the date hereof that he/she is the
' 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 0
Advance Rate 70%
Inventory Borrowing Base 0

Availability Reserves:

Less: Rent and Charge Reserves 0
Less: outstanding Taxes and ofher governmental charges 0
Less: liabilities that are or may become secured by Liens on the Collateral

{including Permitted Liens) which might have pricrity 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, composition 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 Berrowing Base + Inventory Borrowing Base — Total
Avaitability Reserves)

Line Reserves:

Rent and Charges Reserve

Plus: aggregate amount of liabilities at any time secured by Liens upon Collateral
that are senior to the Administrative Agent’s Liens

Plus: sums that any Loan Party may be required to pay under any Section of the
Credit Agreement or any other Loan Document and has failed fo pay

Flus: amouiis for whilcn ciaims may be reasonabiy expecied o De asseried against

Y

2 Ao F
LT Clnidilica

aggregate Revolving Credit Commitments
Less Line Reserves

Maximnm Borrowing Ameount {the lesser of (the aggregate Revolving Credit
Commitments — Line Reserves) and the Borrowing Base)

Less the Quistanding Amount of all Revolving Loans
Availability

[signature page follows]

G-2
Form of Borrowing Base Certificate
164829798

=




IN WITNESS WHEREOF, the undersigned has executed this Borrowing Base Certificate as of

£l

UNCLE NEAREST, INC.

By:
Mame:
Title:

164829758
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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 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”).
Capitatized terms used and not otherwise defined herein shall have the meanings asciibed to them in the
Credit Agreement (as defined below).

B e barowers nave requesien ceriain amendmeanis to ine Ryistmg {remi pgresment to
!

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 Commitiments 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 Borrower
represents and warrants to the Administrative Agent and the Lenders party hereto as follows:

168366952
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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 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 that 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 Drefault 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).

) This amendment has been duly authorized, execuied and delivered by it and constituies
its legal, valid and binding obligation.

e 4. s ELlaldno s

(a) Ratification and Confirmation of Loan Documents. Fach 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 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) contemnplated hereby.

{b) Fees and Expenses. The Borrowers shall pay all reasonable out-of-pocket expenses
incwred by the Administrative Agent and its Aftiliates (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) Counterparts. This Amendment may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but ail of which when
taken together shall constifute a single contract. Delivery of an executed counterpart of a signature page
of this Amendment by facsimile or in electronic (i.e., “pdf” or “tit") format shall be eifective 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 negoiiations 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. FEach 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, modified, 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.

(f) Severability. If any provision of this Amendment is held to be illegal, invalid or
unenforceable, (i) the Jegality, validity and enforceability of the remaining provisions of this Amendment
shall not be affected or impaired thereby and (ii) 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).

{iy Amendment Fee. in consideration of the amendments comtemplated hereby, the
Borrowers agree to pay to FCMA, for its own account, an amendment fee in an amount equal to $25,000.

Such fee has been fully eamed on the date heveof and shall be due and nayable i fll i cash an or prior

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
Agresment 10 be executed by their duly authorized officers, all as of the date and year first written above.

BORROWERS:
UNCLE NEARESTZ,{NC; o
- /./4_.- (
™, s H Id
:// '/ i R ,,/( R —:_A_’__,__.._m—-ﬂ—"—’f'
By~ X ¢ ‘

Name-Fawn Weaver
Title:  President and Secretary

NEAREST GREENDISTILLERY, INC.

S ’/
.
e
2
e - i K
AT .

By, : -

3 - =
Mamer Fawn Weaver
Titler  Presideni and Secvedar

UNCLE NEAREST REAL ESTATE HOLDINGS,

LI
.
#i1 -7
By: Lncie \Jearem, Tne., ,}ts Memucr Vs
e S

By: —/ o
Name: Fawn Weavbr
Title:  President and Secretary
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ADMINISTRATIVE AGENT / LENDERS:

FARM CREDIT MID-AMERICA, PCA,
as Administrative Agent and a Lender

-'f/ e Wy .
By: e G S LA AT

Name: J:f}iiathan Boyce
Title:  Financial Officer

AMENDMENT NO. 2 TO CREDIT AGREEMENT
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Execntion Fersion

AMEXDMENT ND, 3 TOCREDIT AGREEMENT

THIS AMERDMENT NO. 3 TG CREDIT AGREEMENT dated a: of January 26, 2023 (this
“Amendment”). i among UKCLE KEAREST, INC., a Delanware corpesstion fthe "Coapany™),
NEAREST GREEN BISIEZLLER{ INC., a Delaware corporation {"Distiflery™, TNCLE NEAREST
REAT ESTATE HOLDINGS, 1IC, a5 Temmessee limited Labitity company {wgethef with the Company
and Diskillery, collectively, the “Borrowers™ and each, 2 “Borrower™), FARM CREDIT MID-AMERIC A
PCA, i tfs capucity a3 admirdsteative agert (in mch capacity, the “Administrative Agent”), and each of
the Fenders (35 defined below) parts heveto.

REECITALS:

A, The Besowers, the lenders panty fherefo feollectively, the “Lenders™ ard the
Administrative Agert have eu; ered intn dhas revtain Credit A ment dated gz of Jalv 22 2027 (as
supplemented or =‘-.Lx=.m’ ixd mothBed prior 1o e date ;uﬂeaf the “Existng Credit Agreement™)
=4 terey vaed Lerwics deffned hersic shall have the meaninm aorribed 1o them in the

5. The deogrowers have reguesied cenain swendmesic to the Existing Tredit Agresmpnt
(imclading an increase m the Commitimeris thereunder) as move partioniariv sei farth beiow

C. Snibject to the terms ard conditions set forth below, the Landers parte herete Rave agread
to make suck amendments

In fitherance of the foregoing, the parties agree as follows:

Section 1. AMEXDMENT{S). Yobiect to the terms and conditions set forth herein and in
reliance npon the represeatations and warranties set forth herein the Existing Credit Agreement is hereby
amended {as z0 amended. the “Credit Agyesment™) as follows:

(ﬁ) The Existing Credst Agreement {other than the Schedules and Fxhibits thevetc? is hereby
smended in ifs eatireiy to read in the form of Angex A attached hereto {av <o amendad, the ° Liedﬁ
Aoresment”™).

) Exhibit A {T.oan Notice} fo the Existing Credit Agreement i3 hereby amended in ifs
entirety to read in the form atiached herato as Annex B

{c} Exhibiy B {Note) to the Existing Credit Agreement is hereby amended to be Exkibi B-1
and a new Exhibit B-2 to the Credit Agresment iz hersby addad 1o read in the Torm attached hersfo as
Annex T

Lach of the parties heveto ackmewledges and agrees that the amerdment(s) o the Existing Credit
Agreement are Hmited {0 the exfert specifically set farth i this Section 1 and no other termis, covenants
or provisiens of the Toar Dvcuments sre intended in be nffected hereby.




Secton L CONDITIONS PRECEDENT. The parties hereto agree that this Amendment
ard ke amendment(z) zet fogh in Sertion 1 above shall be effecifve as of the date first written sbove
upon satisfaction of the following conditions precedent:

EY; Documentation. The Administrative Agent shajl have received, in foom and subetance
satisfactory fo the Admanisirative Ageni, each of the following:

{1} thiz Amerdment, dulv execoted b eack Borrower, the Administrative Agect and
the Lenders pary hereto;

{1d) & RELOC Loan Note 1o favor of exci Lender recuesuag 5 RELOC Leoar Mote;

jiai; 2 ceriificete of a Benior Officer of each Lean Party cealifving as o the
eumensy and gentinensst 9F ke cignatise of eack officer of such Toas FaTv execuiiny Loan
ﬁ"“*u:lPtts 1o Lh Pic & part o the exfent thers have bees 27 changes 3
i 3'1;211:&* hsrars are “rna coroegt and -mmalr::i&

5 ihe board of diectors [or cfaer g

o Aamenfment "J:f‘ rE yonEactiong

".":.frc suck Loan Farly i leﬁeu - do

reoscuably e exnpeered 1o have a 2iaresial Adverse

{v) original ctock cerdificates ov other ceriificates evidencing the certiffcated Fruitv
Interesiz pledeed pursuant to the Pledze Agreement; and

v with respect to each property subject to a Mortgage, the final merteagee title
msurance pelicies in the form previcusly agreed on the Closing Date.

b Fees. The Besrowers shall have paid, or made srrangements 1o pav concverently with the
closing on the date hereof, to FCMA, for its ovwn accovnt, (1} the amendment fee of $25.000, ’Thich was
previcsly agreed {o be paid in consideration of Amendment No. 2 to Credit Agreement, and {3} the
arrangernerst fee of 73 (00, whick was previously agreed o be paid in consideration of this Amendment.

_lfc} Expenses. The Company :hall have paid, or made arrangements to pav concprrentily with
the closing on the date hereof, ail fees, charpes and disbursements of connsel 1o the Adnumstrative Aze::t
(directly to sech couael of requesied by the Administrative Agent) to the extent irveiced pricr fo < mo
ke date hereof plos such additicosl amerats of such fees, charges and disbursements 25 skall constitvte
its repsonable estimate of such fees, charges and disbwsements mewred or to be incwered by it through
the closing procesedings {provided that such esrunme shall aot thereaffer precinde a futal sedtling of
aceomnts betiween the Company and the Admimstrative Agents.

Section 3. REPEESENTATIONS AXND WABRANTIFS., In order to induee the
Administrative Agent and the Lenders parfy heretc to enter imto this dmendment eack Borrower
represeats and vrarrants to the Administrative Agent and the Feaders party hereto as followrs:

(]



fa} The repregentations acd warrantes of each Borrower cortamed i Anticle V of the Credit
Agreenyenf and In each sther Toan Docveatent are troe and correct in all marerial respects for, in the caswe
of any such representation and wamansy that I subject o mmferiality or Marerial Adverse Effect.
qL.ah_ﬁmncm i all respects) on and as of the date hevecf except 1o the extent thar soch representstions
ard waranties ap&caﬁca]l" refer to an eastier date. in which caze thev are true and correct in all matenial
tezpects {or. i the case of aoy such representation snd warranty that is subisct fo materiakity or Marerial
Adverse Effect cnalifications. in all séspects) az of such earlier date:

by Since December 31, 2021, there has been no event or clevmmstance, either individually or
e the aggregase. thar has had or corld reasenzbiy be experted o bave 3 Materral Adverze Effect:

(o No Defaulf exisi: on e date herecf immedistelv prior o or after giving effect o thiz
Amnerdment sod the ameadmentis) coaremplated herelyy (ncinding the weorease o1 be Comarifertsy.
(4 e Amendmert has been duly sutborized. executed and delivered oy it and constifedes

12 legal. vahc and bindog thiivaton

Sermign 4. AERC RN S T

acinovisdges amd agress (o the amendmiertis) ter forth b "Ei.-.‘l and 11&1‘&13] "u.i‘ﬂm and ratifies '_L
ESpEINS she Toan Docuevert: to waicn om L :_sc-h- 3 : ' o livdtation e
cratinuaticn of it paviers and pe:t:.—ima:u:-? ohiganonr 11‘118.1]‘:4152’ aad the rosinuaticn and sxtensior of
e Lens grauted vader the (cllareral Do ;cumem-: to secure the Oblizatizosy ia each caze upon and aitér
te effectiveness of the amendmentis) contemplared herely,

oY Fees and Expenses. The Bomowers shall pav all reascaable eni-of-pockef expentes
iccurred by the Adminictrative Agent and its' Affiliafes Jincluding the reascaable fees. charpes and
dizbursements of counsel for the Admivistrative Agent] in connection with the preparatior. negotiation,
execation and delivery of this Ainerdment and azy other docnments prepared in connecsicn herewith

fc) Governing Law; Waiver of Jury Trial Thus Amendment chail be governed by, and
consirued fn accordsnre with the lzws of the Mate of New York. and shall be further subject to the
provisions of Sections 10.1% and 16.12 of the Credit Agreement.

i) Connterparts. This Amendmeni may be execnted in commterpaits (asd by differect
parhes herete o different eounterparts), eack of which shall constifine as oniginal but a1t of which when
taken together :hall consnfute s single contract. Debvery of an executed covnterpart of a signature page
of ths: Amendment by facsimiie or 1n electronic (1e., “pdf” or “df "} format skall be effective as delivers
cf a manually executed conaferparnt of this Amendmert.

) Entire Agreement Thiz: Amendomeat,  forether wath all rhe Losn Doeounsnis
{ecdectivaly, the “Relevant Documents ™, ceth fxth the entice nuderstanding and agieement of the parties
hereto M relation to the subject matter Rereof and supersedes any prior negatiation: and agreement:
apictg the parties relating 1o such suiyect matter. No pronuse. condition. reprezentation of wananty.
express of implied. not set fortk in the Relevart Docuatents shall bind anv party hereto. and no much party
has relied op any ek promise. condition represectation or warrauty. FEach of the parties héreit
acknow ledges thar, except as otherwise exprescdy ofated in the Relevart Documents. no reprezentations.

varranties of commitmerts, express or implied, hava beep made by anv party to the other. None of the
terms or conditions of this Amendment mey be chonged, modified, wasved or canceled orally or



otherwize except tn a writing aod in aceordance with Sechiop 101 of the Credii Agreement. This
Amerndnrent is 2 Loan Documert.

(£ Severabilitv. If any provimion of fhus Amendment is held fo be illegal, intalid or
ugenforeeable, (1) the legality, validitr and enforceability of the rematnicg provisions of this Aovendment
shail not be affected or impaired thereby and (1f} the parties shall endeavor in gocd falth negohations to
replace the dllegal, invalid or voenforceable provisions with valid provisicns the economic effect of which
comes as close as poisible fo that of the dlegal, invalid or vnenforcesble provisions. The nvaliditv of 2
provisiog o a pastienlsr jorizdiction shall eot fovalidate or veadsr uasnfocceable cuck provision in ary
other jurisdiction.

ig) Successors and Astgns.  This dmendmen? shall be binding wpou and inure fo the

nenefit of eack party herefo and thely respectie ncoesors and assigas {subject fo Seotion 1G5 of the
Credit Agreement.

it ven
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IN WLINLSS WHEREOQY, the pasties beretn hawve caised this Amendaent No, 3 o Credit
Apwenrand o he enecnled by their doly aurhorizad officars. all nis of the date and vear T rsz written shove.

BORROWERS:

UNCLE NEAREST. INC., 2

4 L= s

g Wooayer
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Treasrer

NEAREST GREEN DISTILLERY, INC,
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avin Woaver
Title:  Chief Execotive (ffice, President,
Seevetury and Trepaurar

AMENDMENT N 3 TO CREDIT AGREEMENT
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ADMINISTRATIVE AGENT /L ENDERS:

FARM CRERIT MID-AMERICA, PCA,

a5 Administratiinve Acentand a Loder
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Annex 4
Credit Agreement

Sez aftached.



ANNEN A

COMMITMENTS
AND APPLICABLE PERCENTAGES

Lend Revolving Credit A}}%hca‘{lf 2‘?“;;“ Term Eoan | Applicable Perceniage
ender Commitment eroling Lre Commitmeat’ | (Term Loan Facility)
Facilirs)

- Credit i X .
;E“f Crodit dlid-Amencs| ¢4 000 000.00 160600000000 | $20.200,006.00 1000000060087 5
Total 343,000,000.00 100 _BFEODDIN06%L 20,600, A06.040 106.08060000002 45

| RELOMC Applicable Perrentage
Lender | Comepmimisal (RYLOC Iaeilm
LEOCQN00.00 RuadGeusaili ety
Teorok SLELBOLINNY 185 A0RR0NET:
!
- Az of the Ameadmant Wo. 3 Effective Date, which such amount may be incressed prrmant to Segtian 3.137a) of the Credit Agvesment.

3 Term Loan Commzitment amount s a5 of the Closing Brafe. 45 of the Amencmeni No. 3 Effective Date. the Term Loan Comrrmitment Eas besn redueed
to zers 4% 4 resuly of the prior advance of the Term Loar.



Annex B
Amended Exhibit A to Credat Agreement

Ses nrtached.



Annex B
Amended Exhibit A to Credif Agreement

See arachad.



EXHIBIT 4

FORM OF LOAN NXOTICE

Date:
To: Farm Credit Mid-America, PCA, a: Admawstrattre Ageat
Ladies and Gendiemen:
Felerence {5 aaade to thal cedaln Dyedd Agresment daied az of Sy 220 2022 {55 ameaded

restated. supplemented or ctherwise modified Zom fime to time. the “Credit dorsements the
terme defined therein heing vsed hareqn oz thevain defined) among TNCLE WEABEST INC. 2
Delgwate corporsticn (the “Company™), NEAREST GREEN DISTILLERY. INC . 5 Delaware

f“_i;or:an . Di:nlm:z" KCLE \“E -‘&RER‘ QE-’XL EST: -”LTE I‘C‘LDT\ GE Lpi 2 'I‘-r_ﬂ.e_ge-ﬂ

Loans] io 1‘1E csde o i

3. In the amount of

The sobmission by the Company of this Lean Wofice with sespect o the Banowing contemplated
berein zhall be deemed to be a representation and warsan® by each Borrower that ke condittons
zet fouth fo Secticns 47058 ard (b} of the Credit Agreement will be zatizfied on and as of the
relevant date such Borrowing {s made, ard the makins of such Bomrowing shall be deemad to be a
representstion and wacrarty by eachk Bosrower that the condifions ser forth in Sections 42{5) and
i) of the Credit Agreement are safizfied on and as of such date.

Delivery of an executed connterpart of a signatnre page of thiz notice by fax fransmssion or other
electronic fransevisston (e.g. “pdf or “fif ) shall be efective az delivery of 2 mamally executed
counterpart of this notice,

[Sizaature page follows]

* Spectfy the Bomower requesting the Borrowine.
A&
Term of Lean Nofice



TRCLE XEAREST. INC.

B

Njame:
Title:

A
Form of Loan Notice



Annex €
Exhibit B2 to Credit Agreement

Seg ghachad.



EXHIBIT B-2
FORM OF RELOC LOANNOTE

r 1200 3

TOR VALTE RECEIVED, the undersigned herebv promize to pav o [ ] ithe
“Lender™) or ifs repistered assigrs in accordance with the provisions of the Credit Agrrement fas
bereiafier defined, the principal amount of each RELOC Loan and REIOC Term Lean made by the
Lender to the Borrowers fom tirme to time nader that certarn Credit Agreement dated as of Joly 21,2022
{as the =ame mav be amerded restated, zupplemested or otherwise modified Som time o hme fhe
“Credit Agresments the termu: defined :l.v;-fem being nsed herein as thersin defimed) amwocg Urcle
Hemess, Ine., a Delawwre corpordticn {dte “Compaay ). Teeares Green Distillery, Inc, a Delzwars
~oeparation {7 Distillers™ Tncle Nearest Resl Eutate Holdings, LI, 2 Tenressee lmited habalite
- and eack sther Boprower partr therets ey Wit the Comwany. Distiles

el the * overs” and each g 'Bcr tae Lendersy from thime o tume
a2, POA s Ageot.

et T T Cem oo . L et e e P Ll TRTTT
Sl UATCRVED LEEE G Yadilasts (el LT Ol Al Gadpe el i lepdade Ginlliens J0OEAEL sty o

Ioeg and RELCC Tetn Loan frem the dare of sech RELCL lsm cr PETOC Term: Logn, as the cmze
{ B2l at ruel poges and zf ek thves g ;lii""'
the Credit Agreement. All pzrments of princrpal and tofesect _ai be mreda to the Admirityatice Agent
for the acevunt of the Lender as provided in the Credit Agrermert. If any mnouet 15 oot paid in @l when
due heresnder, vuch wopad amont shall bear iaterest, to be paid vpon denmnd, from the due date thereof
vutil the date of acfual pavment (and before as well as after jodgment) computed at the per annun rabe set
forth in the Credit Agreement.

v

armormrt i pmd

ch prinzipal

This REFLOC Lean Note is cue of the Notes referred to in the Credit Agreement, 15 entitled to the
benelits thereof and mav be repaid. prepaid and reborrowed 10 whole or i part subjert fo the ferms and
conditiors provided therein. Thizs RELOC Ioan Note is also entiiled to the benefis of the other Loan
Docements and iz secured biv the Collateral. Upeoa the occurrence and confinvation of one or more of the
Events of Defauli specified in the Cradir Agreement, all ameounts then remafning tupaid on thee RELOC
Loaa MNote may become. or may be declared to be. as applicable, immediately due and payable, in esther

case, pursant te, and in accerdance with, the terms and conditions set forth in the Credit Agreement. The
T oans made by the Leader shall be evidesced by ore or more loan accouets or records maintained by the
Lerder in the crdinary eourse of business. The Lender mav zlso aftack schedules to this RELOC Loan
Note ard endorse therseor: e date ameunnt and mateeity of each such Loan and pavments with respect
thereto.

Each Berrower, for fizelf and ife suocessors ard assiges hereby waives diligence. presectment,
protest acd demand ard notice of protest, demand, dishorcr 2nd roe-pavmert of fus RETOC Loan Note.

[5iznature page followrs]

B2
Form «f BELOC Loan Nowe



THIS RELOC LOAN NOTE SHAIL BE CONSTRUED BV ACCORDIANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF XEW YORK.

TANCLE NEARFST, IXC,

B
Name:
Title:

SEARFEST GREES DISTIELERY INC.

By

N e s
L
Title:

TTRNEEE VE SRS

L

Name:
Tide

32
Form of BELOC Loan Nofe



EXHIBIT 5




Execartipn Tersion

AMENDMENT NO. 4 TO CREDIT AGREEMENT

THIS AMENDMENT KO 4 TO CREDIT AGREEMENT dated a5 of March 38, 2023 {ihis
“Ameadment’t, iz zmong UNCLE NEAREST, ING . a Delzwame corporation Hhe “Company™,
NEAREST GREEXN DISTILIERY. INC., 2 Delaware corporatinn {Disnllers™), TRLIE NEAREST
REAT ESTATE HOLDINGS, L1C. a Teonesses limited Hability company {fogether with the Company
and Distillery, collectively, the “Bovowers” and each 2 “B orrower . FARM CREDIT MID-AMERICA
PCA i its caparity as administrative apgent (in such capacioy, the “Administrative Agent™, and cach of
the Leadas (a5 defined below) party hereic.

RECTTALS:

The Borrowers, thr ienders pary theretn {enilectively. the “Lenders™ and the
tative Agent have emered iafc that cerfain Credit Agreemert dated as of July 22, 207

g
. Tappiamenie

i

{a

Ty tyirmmma om oy m ARG P ey e A= 3h L G - L
DLRBEFLCE MO TInER DT o2 e Sate h :

O ST o A i H
£ LE0il ATFIesiitenr

. o Tpasplen 25l Faees fhe s mr i of eoe ot e T iins
sz definsd hasels shall kax & WICALIIES azClaied o S0 a0t (e

o FUE RROUTRETL Nave sammesten cartma zmendmieniz fnothe Smctisn Opedin A

(inciudicg an increase in the Commitments trrepndery 2s more particaiardy sef forth helow
<. Suhjeci o 8w fenms and conditions set foril below, the Lerders party hereto asve agieed
o make ek amendments.

In furtherance of the foregoing, the parties asree a2 follows:

Section 1. ANMENDMEXNT{S). Sabject 1o the terms and conditions set forth herein and in
reliance npon the yepresenfations and warranties et forth herein the Bzwiimg Cradit Agreement (other
than the Schedules and Exhibits therefo) is hereby amended in its entirety to read i the form of Annex 4
attached herefo (as s0 amended, the “Credit Agrecment™).

Each of the parties hereto acknowledges and agrees ihat the amendment(s) to the Existing Credst
Agreement age mited to the extent specifically sef forth in this Section 1 and no other tenms, covenants
or provisions of the Loan Docaments are intended fo be affected hereby,

Section 2. CONDITIONS PRECEDENT. The parties hereta agree fhat this Amendiment
and the amendment(s} set forth fn Section I sbove shrll he effective as of the date first written sbove
vpon gatisiaction of the following condifiony precedeny:




(a) Dorumentation. The Admimstrative Agent shall have rereived, in form and substacce
watizfactory to the Adminiztrative Agent. each of the following:

{3 s Amendment, duly executed by each Bosrower, the Administrative Ageqf and
the Lenders pariv berete:

{it} a Loan Notice. duly executed by the Compacy, with respect to the Term
Beooowing ocewmring oa the date hereod; and

{1y reschitions doly adﬂrpted by Th& board of directors (or other goverring bedy) of
each Loan Party anthonzirs and epprovins tus Amerdment and the wapsacticos confemplarad
bereby finclnding the increase in the aggregate Comnutments).
7y Tes:, The Bowrewrsss chafl bavs paid or mods aranpements fg pay conoomently -~k e

rHuh Rk

e

14

closing on the date herecf 1o FUMA . for #s owwn sccconat, ac wpfront fee of 331,504,

ils reailluanle esisnste of such fees, charzes and disbrriemeats wnonrred or 1o be wmovired by 17 through
: T :*«'der‘- et such esfanagte shail aof thereafter orecivde a fral sefibeg of

L
i

¥

9

fa

ok

o

n)

i

th

&

a

s

[a7] -
r""l ¢
-]

l'—‘*

:’

D-
t”

A Adramnistratize A gzent;
Section 2. BEPRESENTATIEONS AND WARRANTIES, In order to icduce the

Admemstrafive Agert and the Lenders party herete to enter intc this Amendmert. each Bosrower
represerts and warrant fo the Admirizgtrative Agent and the Lenders party hereto as follows:

{al The reprezentations and warranties of each Bogrower contatned i Asvicle V of the Credit
Agreement and in eack other Loan Docvment are bee and correct in all matenial respects (or, in the caze
of any such represemation and warraatv that is subject fo materiality or Material Adverse Effect
guelifications, in all respects) on and as of the date hereof, except to the extent that such representations
and warranties specifically refer to an emtlier date. in which case thev are true and correct in 21 material
respects {or, in the case of any suchk representation and warranty that i3 subject to nateriality or Material
Adversz Effect qualifications, 10 all respects) as of sueh earlisr date;

ity Since Diecember 31, 2021, there kas been no event or circemstance, either madivideally or
in the aggrecate, that has had or covld reasorably be expected fo have 3 Material Adverse Effect;

{c) No Default exists on the date berecf immedistely prior to or afler gromng effect o the
Amendment and the amendmert(s; contemplated hereby (ncluding the increace i the Compmutments).

{ds This Amerdatent has been dul aviberized, executed and delivered by if ond constthrtes
115 legal, valid and binding obligation

[e) Adtached hereto 23 Ancex B are frue, rorrect and complete copies of the resclufions

refecenced in Secticn 2{ai{u} above.

Sectien 4. MISCELLANECQUS,

foa



fa) Batification and Cenfirmation of Loan Documents. Each Borrower hereby consents,
acknowledges and agrees to the amendiment{s} vet forfh herein and hereby confirms and ratifies in all
regpects the Loap Documents to which suck Borrower 15 a parly {inchuding without lmitafion the
coptintation of its payment and performance cbligation: fherevnder and the continvation and extension of
the Lens zracted under the Colldteral Doruments to secuze the Obligations). in each case vpon and after
the effectiveness of the amendment(s) contemplafed hereby.

1] Fees and Expenses. The Bomrowers shall pay all seascasble ovt-ofpocket expenzes
memred by the Admimstrative Ageni and is Afflistes {incloding the reasonable fees, charges and
disbureements of covnsel for the Administrative Agent) in connection with the preparation negofiation
execntion aad defivery of this Smerdrvear and ary other dorwpments prepared 1o copnaction heren b,

(300 Aumeiome .

{e; Endre Agreement This Amendmesr togeter with 2l the Losn Doeumerts
{collectively, the “Relevant Documerts ™y sois forth the ontite nnderitanding ard sovesment of the parties
kerets in relation to the subject matler heveof and supersedes any pricr negotistons and agresments
among the parties relsting to suck subiect matter. No pronuse, condition representafion oo warranty,
express or implied, niet sef forth jn the Relevant Docnments shall bind arv party hereto, and oo sveh party
has relied on any such promise conditicq. representmitor or waranty. FEach of the parties hereto
acknowledzes that, except as otberwise expressly stated in the Felevant Docriments, no reprecentatioas,
warraniies or commitments, express or implied, have been made by any party o the otter. Noune ofthe
terms or conditions of thizs Amendment may be changed modified, waived or canceled orally or
otherwise except i 3 writing and io accordance with Section 181 of the Credit Agresmeat.  This
Amendment 15 a T oan Dacument.

(£ Severability. If any provision of this Amendment iz held to be illegal naalid ar
woenforceable, (i) the legality, validity and enforceability of the remaining provisions of this Amendment
shall pot be affected or impaired therebs and {if} the parties skall endeavor in gocd faith negofiations to
repiace the illegal, mvalid or unenforceable provisions with valid provisions the sconomic affect of which
comes a9 clase as posstble 1o that of the slegal invalid or unenforcegtle provizicns. The invaliditr of a
proviiion in a particular jurisdiction shall cot invalidate or render unenforceable sorh previzion e any
other iveisdistion.

gl Successors aad Asdigns.  This Amendaveat shall be biwcding vpon 2ad inore to the
benefit of gack pany hereio and their respective succestors and assigns funbiect 1o Section (A6 of the

Credit Agreement].

[Remrinder of Page Intenrioneaily Left Blanik; Siguamee Pages Follon]
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CREDIT AGREEMENT!
Dated as of July 22, 2022

among

UNCLE NEAREST, INC |
NEAREST GREEN DISTILLERY, INC.,
UMNCLE NEAREST REAL ESTATE HOLDINGS, LLC
and
THE OTHER BORROWERS PARTY HERFET(

oo tho B armenyyraes
25 LIRS SmQTTOVIITE,

i

-

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

! Composite copy through Amendment No. 45 to Credit Agreement dated as of Mareh-29May [ 1, 2023.
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“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly
through ene or more intermediaries, Controls or is Controlled by or is under common. Control with the
Person specified.

“Agoregate Commitments™ means the Commitments of all the Lenders.

“Agreement” means this Credit Agreement.

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

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

“Amendment No. 5 Bffective Date™ means May [ ], 2023,

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction from time to
ime concemning or relating to bribery or comruption, including the Unlted States Foreign Corvupt
Fraciices Act of 1577 and the rules ana regulations iheveunaer and the UK. Bribeiy Act 2010 and the
™1

rules and regiiations thereunder
g

“Anti-Money Laundering L.aws” means all laws, statutes, regulations or obligatory government
orders, decrees, ordinances or rules refated to terrorism financing, money laundering, any predicate crime
tc 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 U.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 apgregate RELOC Loans represented by such Lender’s cutstanding RELOC Loans at 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 outstanding
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 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.
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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 commaodity
confracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or
forward bond or forward bond price or forward bond index transactions, interest rate options, forward
foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap
transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the
foregoing), whether or not any such transaction is governed by or subject to any master agreement, 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 Assoclation, Inc., any International 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 Termmination Value” means, in rcspect of any one or more Swap Coniracts, after {aking
o account the effect of any legally enforceable netiing agzﬁemp'n ielating o such Swap Conirvacis, {a)
for any aatP on or afier the date sue :h Swap Coniracis have been ciosed om and fermination vaiue(s)

h, such termination value(s), and (b} for any date pricr io the date

determined in accordance the

= fa% 4l SR S Y TR S N B T

s nS 2zl sy e ikl GO el s wu T aakdoniol Valali o, sk RIS TONINA Copr

Contracts as detennmed 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 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 Governmental
Authority, including any interest, additions o tax or penalties applicable thereto.

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

“Term Loan Borrowing”™ means a borrowing consisting of simultaneous Term Loans made by
each of the Term Loan Lenders pursuant to Section 2.1(h).

“Term Loan Commitment” means, as to 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 10
time in accordance with this Agreement.
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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 [iabilities 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 intent thereof 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 theremn and (i1} the Company shall provide io 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 io Eastern time {oaylight or standard, as appiicabic).

Y S I R cmprtimd e Yo e etmie et ) Y
. Any Gnancial ralics reguired i nainia !

1 TS g ot Fo
he Bomowers pursuant (G

1.5
this Agreenient shall e caltulated by dividing the approodiall Componaiil by Wl Olier Lomponeiil,
carrying the result to one place more than the number of places by which such ratio is expressed herein
and rounding the result up ot down io the nearest nuimber (with a rounding-up if there is ne nearest
number),

ARTICLE I
THE COMMITMENTS AND CREDIT EXTENSIONS
2.1 Loans.
(a) Revolving Credit Borrowing. Subject to the terms and condittons 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 ouistanding the amount of such Lender’s Revolving Credit
Commitment; provided that afier giving effect to any Revolving Credit Borrowing, (i) the Total
Revolving Credit Outstandings 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 himits 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 a-teganloans to the Borrowers (each such loan, an “Existing Term Loan™)
pursuant to this Section 2.01{b} and, as of the Amendment No. 45 Effective Date, the aggregate
outstanding principal amount of the Existing Term Loans is held by the Lenders on the Amendment No.
45 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 o
the Borrowers (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. 45 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 simultaneously by the Term Loan Lenders in
accordance with their respective Applicable Percentage of the Term Loan Facility. Amounts borrowed
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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
11:00 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
termination or reduction of the aggregate RELOC Commitments under this Section 2.4(b). Upon
any reduction of the aggregate RELOC Commitments, the RELQC Commitment of each Lender
shall be reduced by such Lender’s Applicable Percentage of such reduction amount. All fees in
respect of the RELGC Facility accrued unti] the effeciive dale of any iermination of the

goregaie REL W iammitmanio chiall ha mard an the affartive date Af cnirh tarmamatiam;
aggoregars WMol loommirmeaents ghall e pard on Ine 2ifecTive dale of such temminpancn,

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. 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 $272.539.06293,789.06 (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 the RELOC Term Toans,
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 REL.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 Borrowers 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.
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 RELGC Lenders on the Conversion Date the aggregate principal amount of
all RELOC Loans outstanding on such date.

2.6 Interest.
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172068606173891512



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, (ili) in the case of liability 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 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 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 requirerments 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 fuil, true
and correct ontries in conformity with GAAP consistenily applied shall be made of all financial
iransacitons and matiers involving the assets and pusiness of such Borrower or such Subsidiary, as the

s
casc may be.

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 abstracis
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 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 of any
Loan Document-ard, (i1) 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 (ii1) use the proceeds of the portion of the Term
Loan Facilily advanced on the Amendment No. 5 Effective Dale lo_repay Revolving Credit
Loans.

{b) Use the proceeds of the RELOC Facility 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 Agent, 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
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),
(1) cause such Person to (A) become a Subsidiary Guarantor {or, with the consent of the Administrative
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COMMITMENTS
AND APPLICABLE PERCENTAGES

Lender

Revolving Credit
Commitment?

Applicable Percentage
(Revolving Credit

Term Loan

Commitment?

QOutstanding Amount
of
Existing Termn Loans*

Farm Credit Mid-America,
PCA

$59,000,000.00

Facility)
100.000000000% $9’“j“9‘9’3%"@g%g=0

$15-58312s.

Toial

55%,000,000.00

1000000000009

Lender RELOC Applicable Percentage
Commitment’ {RELOC Faciliiy)

Farm Credit Mid-America,
PCA

$15,000,000.00

100.000000000%

Total

$15,000,000.00

100.600000600%

32 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.

4 As of the Amendment No. 3 Effective Date.
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EXHIBIT 7




WRITTEN CONSENT
OF THE SOLE BIRECTOR
OF
NEAREST GREEN DISTILLERY, INC,

huly 26, 2023

Ths unidersipned, beitig the sole directar of T bieed of directors of Nearest Groen Listidlery, Inc.,
2 Delaware corporstion {the “Company’™), does hereby adopt the following resohwians by written consent:

Amendment No. & io (rediz A

graent avd Limited Wajver

WHEREAS, 5t has been propesed that the Company enter falo an amendment to the secared credit
Tucility with Farm Cradit Mid-Americs, POA a5 sdminisraiss sgert fhormunder fthe “Apansd™, Uie otber
keziders patty themeto from tme to time (each, 2 “Lender™), and Unide Nemrest Ine and Usele Nesrest Reat
Esigs Holdings, LLC, topether wath the Companry, a8 the borrowens, suhstantially i “be Sy 53 prescnied
{ ityely, e “Biak Amended Crediz Fa ciliy™y; wnd

T, A R 1
wthe sole i

s b propased e e Jortpuny execilic amd doiiver 1o the Agent an anmendrtent Yo crodit ARrTEMSHE
glong with ony oher financirg stalements and ofher SoruneEnte, IBSNETE, agreements, tioss and
cerlificaies, in each case sabstantially in the form as presentad to the sole direpior {collectively, and topether
with the Sixth Amendid Crodit Facility, the “Sixth Amended Credit Docrerenis™}.

NOW, THEREFORE, BE IT RESOLVED, that the cxecution, delivery zud parfonmenee by the
Company of the Sixth Amerded Credit Doctments, inchiding, without Simitation, the incumence znd
assumption of the obligations 2nd labilities thereunder snd the pladge and gremt of the Fens and sceurity
interest n the assets of the Company deseribed therein sre authorized amd approved and the officers of the
Company are each severally anthotized, empowered apd directed 1o erecuts and deliver the same for pod
o behaif and in the name of the Company, with such chenges in the wrnis and provisions thereof as the
ofiiver exeuting the seme shall, in such officer’s sofe distretion, deemn necessary or appropriste and in the
best interesis of the Company, = such officer’s sigratury, or such actions by such officer, shall be
conclusive evidenee that such officer did deem the same to be necessary or approprists and n the best
imtercsts of the Compamy;

FURTHER RESOLVED, ihat the officers of the Company are sach severntly autodzed o slgn,
sxeoute, cardfy to, verify, acknowledge, defiver, accept, file and record any and all sseh sdditionsl
agrecments, instraments, certificstes, dociments, notices reports, and schedyles {incloding, bt not mited
o, any repewals, extensions, zmendments, modifications, restatements or waivers of any of the foregoing
of of any §xih Amended Credit Doctimert), 2ud to fake, or canse 1o be teker, any and sll sueh setion, in
e same and on behalf of the Company which shall be required to copsmmste the transactions
comiemplated by the Sixth Amended Credit Dacuments {or sy fenewal, extension, amendment,
madification. restatement or waiver thereol) oy which any officer shall, in. such officer’s sole discretion,
deemt necossary or appropriate and in de best fderests of the Company in order t0 effect the parposes of
the foregeing reselutions, and such officer’s signature, or such aciions taken by such officer, shall be
comclusive evidence that such officer did deem the same to be necessary or appropnigte ol in the best
inturests of the Company in onder 1o effeet seh purposes; provided that atestation of aiy agreement or
docnment by ke Seorefacy of the Compeny shall 1ot be required for the validity thereol, except to the extent
axpregsly required by apslicable laws




FURTHER RESOLVED, that all acts ard deeds done ot to be dose by auy one or more officers
of the Company in cornestion witk the Sixth Armended Credit Dorumerts forand on hehalfof the Cerrpany
i pegodating, eptiring inde, exscuting, ecknowletging, delivering or ailesting any agresment, detument,
instrument, certificale, report or schedule as cortemplated i e foregoing resolutions or otherwise or in
canyieg out the terms and intertions of soch resolutions are hersby ratified and approved:

FURTHER RESOLVED, that the foregoing nusolutions may be selied upon by the Agont until
receipt and written acknovledmment therehy of wmten notice of helr amendment or rescission and that
eny sich recelpt and acknowledgpment shall not affect any setion 1zken by the Agent in rcliance on the
foreguing reselutions pror thereto; and

FURTHER RESOLVED, the! any officer of the Compsyy be, and sach officer hereby is
auttwrized. eopowered and directen to vertify tothe Apert the foregoing resalisons ard that the provision
thereef are @ apionlange with the corrificate of formation eod bylaws, as anplicable, of the Company and
with aspiacable law,

[ SRR
ZLias Lal

fﬂ;‘%f liﬁf?ﬁ L‘wj e of s o Ce aathareed

R L IOV S N o Fmer men
=D el BTGy ACROE G WD i

Aty 105 =it UG Fio wiey

PR RO i Tl N B S ﬁ']-lFf = H ! B b I
officet’s sole discretion mﬁ]" be necessery or appronriate o f'H*T‘_y ot fhe ﬂrmt and 1o accormiplish the
prarpase of (ues fooeselng resolitioms, snd

1
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FURTHER RESOLVED. that any and 2l acts takeu 5y any of the officers, ropuscmatives or
agents of the Company prior to the date hereot tiken ta carry out the intent and secomptish the parposs of
the foregeing resolutions be, ard they herchy are, ratified, confinmed and appzoved as zcts on heha't of the
Compary,

[Sigrainre puge fullews)



IN WITNESS WHEREOF, the tndersigred sole director of the Comparty has execnted this
Written Corsent effective as of the date fist se forth ubove.

SOLE DIRECTOR: -

7 A

Name; Fown Wesver

WRITTEN CONSENT
Slpivtore Pase



WRITTEN CONSENT
OF THE SOLE MEMBER
OF
UNCLE NEAREST REAL FSTATE HOLDINGS, 11.C

Taly 26, 2023

The endersigned, suieg the sole member of Unicle Nearest Res Estate Holdings, L1.C, & Tennessee
Hiaited liability compuny {the “Company™), does fereby adopt the following resolutions by writlen consers:

Amendment No. 6 to Credit Agreement and Limited Wakver

WHEREAR, it has biea proposed thet the Company cnfer nfe an amnendment i (o seotiqed erodis

Feeility with Parer Cradit MO Serering, POA 2o adwdiiatr e agoi therenndar {fhe “dgens™), 1he ofter

‘enders perty thereto fom time 1o toe (sech, a “Lender™), and Uncle Neares, Inc, and Nearsst Greon

Hstilary, e, together with the Conpany, a5 (e barrreers, substantisily in the form as pressriad to the
o me b {ollesirely, the “Sbah dmended Crods F werliry Ty end

ievn welin The

FETRT ST ph Goumiars s i ysreses s SRR T BT Tt arlte Ty T T [h&.‘;-‘u‘x’:;’- iL
S EUDCECH Tl e Compary exevius and deliver to the Agenr zn amendment to credit Egrevmen
sfeng wik sny odler Geowiag swiemenls ard ofber ocumes msremerts. sprogments, notisos and
e tificatis, i cack 0ngs substantialyin e forr a3 prescnied fo M solo member {eollectively, and togother
with the Sixth Amended Cred? Faeility, 3¢ “Sivth Amanded Crediy Dacvments™.

NOW, THEREFORE, BE I'I' RESOLVED, that fhe execuion, debivery and performance by the
Company of the Sixth Amerded Credit Documents, Inclading, witkowt Tmiration, the incurenee and
nssuption of the obligations snd BabiBties therermder and the pledge and zrant of the lens and security
interest in {he assets of the Company described therein are suthorized and approved and the officers of the
Counipany are cach sevendlly authorized, emmpowered and directed 10 exceute and deliver the satne for snd
on behalf and in the neme of the Company, with such changes in the terms aed provitions thereof as the
oificer excowming the sume shall, In such officer’s sole discretion, deer necessary of appropriate apd in the
best imerests of the Compary, end scek officer’s sigmature, or soch actions by such officer, shall be
conclusive eviderve that such offfcer ¢id deem the seme to he neeessary or appropriate and in the best
mitérests 01 the Corrnany;

FURTHER RESOLVED, that the officers o the Corepany ars each severally authorized to sign,
execule, cortify to, verify, ncknowledge, deliver, aceept, file and record any abd &1l sueh additionsl
AgTerinents, tstnueents, certificates, documenis, notices reports, and schedules {inciuding, hut nat limited
te, auy 1eaewals, extensions, amendments, modifcstions. restalements 01 waivers of any of the forepoing
or of any Sixth Amerded Credit Documen®), 2ad to take, or sause to b iaker, aay and all sech action, in
&ie name and on behail of the Ceommpany which shali be regqiired 1o consummate the mnsactons
contermulafed by e Sivih Amended Credis Documerss {or any reaowal. oxipusion, amendment,
medificalion, restatement or waiver thereof) or which anv officer shall, in sach officer”s sole discretion,
decm pecessary or sppropriate and in the hest infcrests of {ie Company in exder to effect the purposss of
the foregoirg resohntions, md such officer’s signatire, or such actions faken oy such officer, shall be
conclusive evidense ihal such officer did deem the same to be necessary or appropriate and i the best
interests of the Company in urder to efTegt such purposes; provided that attestation of any agrecrent or
documnent by the Secreiary of the Company shall not he requited for the validily thereof, except to the extent
expressly required by ipplicable law;



FURTHER RESQLVED, thet ali acts snd deeds done or 1o be done by any one or reore officers
of the Commawy i connestion with the Sixth Amended Cradit Docurents for and on behalf of the Company
In negotiating, enlering into, cxecuting, ac:lcuwlaag.ng delivermyg or attesting any agreemeont, docmet,
nsremenm, eentiffcate, report or schediie e comercplated in the foragoieg resolutions or otherwise ar in
carrying out 1ie temes and mtercions of uch resolutons are heveby ratificd and approved:

FURTHER RESOLVED, tat the foregoing resolutions may be relicd upon by the Agent verti
receint and witien “clcnrmr.ecﬂmm Serehy of written notice of their smendonent or rescission wd that
zny such seceip? and ._c-_t‘lnwlm*lﬁ-ncnl sbail mot affect any sction laken by the Agent in reliance on the
{oregoing resohiliong pricr thereto; and

FURTHER RESOLVED, Gt any officer of the Company bs, asd such officer heseby is
sothorized, enpowered and drected o conify o e Agent the firepoing resolutions anc that fae pruvisions
thereo? are in sccordance with the cetificste of forrmtjor, tvlaws and the Timited ‘iahility commany
sgreement, a5 applicabls, of Yo Compary and with appZicable law.

Msgelline s

C sode diseresioo cl'_aj b veCgSSHrY OU 2ppTanTiats fo farry oo vas Ptet mnd oo acoor :Lé Aish Thg
'F!.JI"“QBV ol the ZC.‘IE‘Q'Q!HQ, Tis ?OEL:E?! AR [
FURTHYR RESOLVED, thal any end all acis tahen by any of the officess, ropresentatives or
agents of the Commay prior to the date hereof taken fo carey out the intent and acecerolick the pupose of
the foregaing resolutions e, snd fhey hereby ore, rafifizé. confirmed and approved 4s acts on behal? of the
Company.

{Signature page follows]



IN WITNESS WHEREQF, the uadersigned sofe member of the Corpery has exceuted this
Wiitten Consen: cffective as of the date fire se farh abave,

SOLEMEMBER:

-

Encle N em,st, Inc. s

By: L/F?_:é :fé .

Nayne: Favn Wesver
Tiler President and Seoratary

WRETTEN CONSENT
Sipzatute Pare
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Execnrion Vevsion

AMENDMENT NQ. 7 TO CREBIT AGREENENT AND LDMITED WAIVER

THIS AMENDMENT KO. 7 TQ CREDIT AGREEMENT ANT LIMITED WAIVER dated ns of
December 27, 2027 {ihis “Amendment™, is mnong UNCLE NEAREST. TNC.. 2 Delaware ToTporation
(the “Companyj, NEAREST GREEN DISTELERT, INC., 3 Delaware corporation (- DHstiHery™,
UNCIE NEAREST REAY FSTATE HOLDINGS, I10, a Tennesser limited Liability company {together
with the Company and Distillery, collecively, the “Bosrowers™ and esch 2 “Bowrower . FARM
CREDIT MID-AMERICA, PCA, in i sapacity 2z admirichmtive ageat {n wach Izpacity. the
“Admimstrtive Azent”), and cach of the Lenders {as defined below) party herete.

EECITALS:
A The Borrowers. the lenders parly therois {eollectivehy. e “Lenders™

Admwinistoaiive Agent have culered into that certair Credit Avresment dafed a5 of REH ‘
amended, supplemeried or ctherwize medified pror fo foe date hareof the “Existier Credi Agreement’
Capifalized ferms nsed and oot ofberwice defined herein chall have the meanicge acrined to “hem in e

- Aogmnwmoaart = a daToamd s’
Credidt Amppepaent (a7 defined = B

E. The Borrowsts have requested cerfain smendments to the Existiag Credit Agreement as
wore particnisd set foaih below acd warvers of certain defonits o set Fraeth i mnve detailt balywm

. Subject to the ferms and condifions set forth below, the Leaders party hereto have agreed
1o make such smendments and grant soeh waivers.

In fortherance of the foregoing, the parties agree as follows:

Section 1. IDETFD WAIVER. Pormant to Section 101 of the Credit Agreement and
subject fo the terms and conditions set forth herein ang in reliance wpon the representations and Tasranties
set forth berein, each Tender party herese bereby waives:

{a} the Event of Dedault that has occvered prior o the date hereof under Section 8.14b) of the
Existing Crdit Agreevent due o the Bomowdrs® friture to deliver the andifed consplidstcd and
consolidating balance sheet of the Company and its Snbsidisties as at the end of the fiscal vear ended
December 31, 2022 the *2022 Audited Balance Sheet™) by the date required by Section G.4a) of the
Existing Credit Agreement and extended prysuant to that certain Amendmert No. 6 to Credit Agreement and
Lumited Waiver dated as of July 26, 2023 by and among the Bormmowers, the Administrative Agent aed the
Lenders party therete, g0 loag as the 2022 Andited Balance Sheet iz delivered purataat fo the terms of the
Credit Agreement on of prior to Decensber 31, 2023 {it being acimowledged and agreed that the faitere of
ttee-Borrowers ti do 5o shall be an immediate Bvent of Defaulfy:

it each Event of Defanlt that has occmred prios to the date hereof vader Section 8 1(a) of
the Exisiing Credit Agreement die to the Berrowers™ faifure v fimely make interast pavments reqmired by
Section 2.6{¢} of the Existing Credit Agreement on November 1, 2023 and

e} each Event of Diefanit that has scened prior to the date hereof noder Section 8.15) of
the Buisting Credit Agreement due fo the Bomowers' failurg to mamtain Consolidated Tangible Wet
Worlk equal fo or grester than $100.000.008 far the perizd beginnins on Oefober 31, 2022 threngh and
ireluding the date hereof, as required by Section 7.11(a) of the Existing Credit Agreemant.

I




Secrion I AMENDMENT(5). - Sulyest 10 the terms aod cocditions ser forth herein and in
reliance ppon the representations and warranties set forth hevein, the Existing Credit Asreement i3 herebr
armended az follows fas so amended. the “Caedit Arreement™;

{n} The provise in Section 6.1(a) of the Existing Credit Asreement iz hereby amended ard
restated in its eatirery o read as fellows:

“proinded that, with respect to the financiz! stitements to be debvered kereunder for the
fiscal vear ending December 31, 2022, the balance sheet for such flscal vear and the related
statemenss of income or operatipns. changes in shareholders” cquity end cashy flows for such fiscal
wear Ay be reviewed;

By The ratle w Section 71102 of ‘e Exlning o

mzstzvad in ity 2ndieer oo read .:.1_,3.,_\;‘

=222 cao s

radit Agyeamert i3 hereby amended and

Aaumurn Ceonsobidated ]
Period fangible Net Worth

De*emet 51.2
Dreremper 31, 4 rhreash Discen be
heial=

Drerenber 31 2075 and shereafters

1,“

(2] Exhitat € (Comphiance Certificaie) to the Exdating Credit Agreemsnt is herebv amended
aud reststed 1o 1t entireiy to read in the form: attached hereto as Schedule 1.

Section 3. CONDITIONS PRECEDENT. The parties herefo agree that this Amendment,
the Hanred waivers} set fortk in Section 1 above and the amendment!s) set forth in Section 2 above shall
become effectine upon receipt by the Adminisuative Agzent of a covanterpart of this' Amendment dolx
execnted and deliversd by each Borrower. the Administrative Agent and each Lender.

Section 4. REPRESENTATIONS AND WARRANTIES. In order o induce the
Admmistrative Agent acd the Lenders party hereto to emrer imto this Amiendment. eack Berrower
represents and watrants 1o the Adminisérative Agent ard the T endets party hereto 2= follows:

(al The reprezeniations and wartanfies of each Besyower comained to Asticle V of the Credit
Agreement and in each other Loan Docvanent ars tnee and somrect in all material respects {or. in the caze
of anv such representaticn and warrantv fhat = subjecs fo mareriality or Material Adverse Effect
gualificaticns ir all raspects) on and as of the dete hereof, affer giving effect to this’ Amendment, except
o the exient that such representalions and Warranties specificaly refer fo anc earner dare. m which cate
flev are frue and corraer i ail material respects {or. in the case of any such reprecentstion and warranty
fhar is svhject 1o mareriality or Alaterial Adverse Effect qualificaricas. in all respecisy as of vuch saclier
date:

ihy Since December 31. 2071 there has been no event oy olrcumstance, sither individualls oo
i the apgregate. that has kad or covld reazonably be expecied to ave a Matesial Adverse Effect;

{c} No Default exists on the dete hereof tnunediately puor to or after giving effeet to this
Amendment and the sorendmentis) cont emplﬂ‘fed herely, other than as expresciy w dived herepader

Fat



{d) Thiz Apersdment has been duly amthorzed, sxecuted and delivered by it and constinges
its legal, valid and binding obligation

Section 5. AMISCELLANTEOTS,

i3) Radficaron and Confirnmaden of Loan Decnments. Eack Botrower herehy cotsents,
ackmowledge: and agrees to the emendment!s) and Hmited waiver(s) set forth kerein sod kereby confimms
and ratifies in all respects the Loan Decuments to0 wineh suck Bogrower iv a parly {incloding withowt
Limitatior the continuatica of ity pavmert sud performance chligafions thereunder and the coctinuation
annd extension of *he Lens granted under the { allataral Docwnents 10 sacure the Cbligaticas}, in each case
upen and after the effectivenes: of the amerdment(s) and himited warreds) contemplated E:f:ebj.i

s Fees

pmyed FTnpnrﬂf Tha Berrowssre rhall par 21l ran o :
ms_m-:ed by the F&dﬂliﬂiﬂ?""'"ﬁ %.*zeil“ :u.ci its Aﬁ_tat Qﬂ._iu.zim the reaspnabie feas charses and

provittons of Sectony 10D and 1632 ol the Credir &

{d Counterparss.  Ials Amenadimer: ma he exernied in counterpmrt {and oy differert
partes herefe o differenr covaterpants), eack of whick chall constitnte an original but 2l of which when
faken together ~hall constthote o single contract. Deliverv of an execnted souaterpart of 5 signanue page
of thiz Amendmenrt by facsimule of it electreaic (L., “pdf or “af") fonmat shall be effective a: delivery
of a marmally executed covaterpart of this Amendment.

(&) Entire Agreement  This Amendmenf together with afl the Loan Decumerts
{eollectively, the “Relevant Docoments™). seis furth the entire vaderctanding and agreement of the parfies
berete in relation fo the subject matter hereof and superzedes any prior repotiahons and agreemients
ameng the parfies relating to such sebject matter. No proomise. condition, represenfation or warfacty,
express or implied, ot set forth in the Relevant Documents shall tind any party hersto, and ne such party
has relisd or aoyv woeh promise, condition, represeatstion or warranty. Each of the parties herels
acknowledges that, except as ctherwise expressly stated 1o the Relevant Documents. ne sepresentations,
warranties or commiftents. express of umplied, have been made by anv party 1o the other None of the
terms or conditions of this Amendnrent may be changed, modified, waived or canceled orally or
otherwise axcept in a writing and in accordnuce with Secdon 16.1 of the Credit Agreement. This
Amendment 15 a T can Docouent.

) Severability., If wry grevision of tols Amendment is heid (¢ be dlegal mwwalid or
uneenforcesble, {1} the legalkity, validity and eaforceabitity of the remainirg provisices of this Amendmert
thaill a2t be affected or lmpaized thereby and (15} the parties shall eadeaver in zocd faith nagotiations 1o
replace the iflegal, wrvshd or anenforceable provisions with valid provisions the economic affect of which
comes 4t close as possible to that of the :Mlemal, invalid or nnenforceable provizsions. The invalidity of &
provision m a pasticilar wrisdiction shall nof invalidate or render tnenforceable such provision in any
cther jurisdicon

L¥3}



{g) Smecessors and Assigns. This Amendment shall De binding wpon and imwe to the
benefit of each parfy hereto and ikeir respective spocesiors and as:igns {subject to Sectior 10.6 of the
Credit Agreement}.

fRemainder of Page Intentfonally Left Blank; Signature Prges Follow]



IN WITNESS WHEREOF, the parties herete have caused this Amendment No, 7 1o {redit
Agreement and Limited Waiver 1o be executed by their duty athorized officers, ail as of the date and
vear Tirst written ahove,

BORROWIRS:

UNCLE Z\jEAR}%S’?JNC- —

¢ A A
A
Byy & i -

i S S
Narier” FTwh Weaver
Ttz President ard Speoetary

NEAREST 6REEY DISTILLERY, INC.

h © - I

)

-~

B Untie{ﬁearcéx. Ing its Mzmber //'j

L /
]_f,l,r;' 5 -~ V , T
N Crem Weaver

Title:  President und Seoretany

AMENDMENT NO. 7 TO CREDTF AGREEMENT ANT) LIMITED WATVER



ADMINISTRATIVE AGENT / LENBIRS:

FARM CREDIT MID-AMERICA, PUA.

as Adminsstraiive Aeend zod o Lender

SATEADMENT NG TV LRSIT AGREEMNTNT AR PITT D WA ER




Amended Exlubit C fo Credit Agreement

Fee atfached.



EXHIEITC

FORA OF COARPLIANCE CERTIFICATE

Financial Siatergent Date:

To: Famm Credit Mid-America, PCA ax Adovinsstrative Ageat
The Lenders party to the Credit Agreement referenced below

Ladies and Gentlenzer

Eeference iz made to thar cedan Tredit Agreement. dofed as of July 220 2022 {a: amended,
restated, extended, _L;zplemt.:d o cther‘mfe mudj_ﬁei in Tnm.v fr:un tme to time, the “Credi

LEfEﬁfﬁEﬂ Tihe s dofined thercin ':iP i FCI': amceg TINCE TI"—\_F'_S

. ‘\T@ i T.-"‘\’{".Q T i n 'T_. angas Tieiras

The undersigred hereby centifies as of the date herec that he oe is the chief executive officer,
president. chief financial officer, reasiwer. controller or drector of Suance of the Company, and that, oo
behalf of the Compary, ia such capaciy, heshe 12 suwthenzed o exernte and deliver this Compliance
Cerificate {o the Administrative Agent and the Lecders oa the behalf of the Borrowers, and {at:

Lz following paragraph I for fiscal year-end financial siarepans]
I The Company bas delivered:

{a) the year-end audited firancial statements required by Section 6.10a) of the Tredit
Agreemert for the Sseat vear of the Company acd its Subsidiaries ended as of the abave date
audited by ar independent certified public accovatant and accompanied by s repott and opirion
of suck accouctant, as required by suck Section['] Such consclidated firapsial statements fafsly
present in 81 material respects the fivaccial condition, results of cperations, and cash flows of the
Company and ite Subsidiavies in accordance with GAAP and such ronzclidating statererds are
certified to the effect fhat tuch statemeris are fandy stated in all mafersal respect: when
vopsidered in relation fo the consolidsted firancial statements of the Company and s
Svbudiaries.

) the anm:al busiress plan ard udeet of the Company and ifs Subsidiaries on a
consoldared bazis. including forecasts prepared by management of the Company, presented oo an
annua] bazis for the current fiscal vear as required by Section 6.10¢) of the Credif Agreement.

I Notwithstanding anytbing w the contary hersin, with regpect to the Snancial staterrents to be deliversd pursuant
ta Serctien 6 14e) of the Credit Agveerient for the fiscal vear endine Deceraber 31, 3027 the balance sheet for such
foral vear shal be sndind snd the related staternents of incorre ard operations, Janges in sharchalden eque
cazh flows fior sueh Gscal vear may be reviewed.

&2
Form of Conpiiance Cerpificate



[lze following pavograph 1 for calendar mrenth-end financial siatemeniz]

i The Company kas delivered the unsudited comsolidated and consolidating financial
stafements required by Section 6.1(b} of the Credit Agresment for the calendar month ended as of the
abeve date. Such consolidated ﬁﬂa.ﬁmal staternerts fawly present in all matenal respects the financial
conditizn v2sults of operations, and cash ficws of the Company and ifs Sobsidiane: in accordance with
CAAP znbject only fo acrms! vear-end adipstments and the shzence of footnotes and such conselidating
statements are certified to the effect that such <tatements are faurly sisted in all materdial respects when
considered in refation fo the consolidated financial statements of the Company and its Suhadiaries.

Z The wedersigred has reviewed and 15 Sanwiar with the ferms of he Credir Agreement and
fi5z made, or hars caused o be made voder Lus kar snpervisior. a review of the frasractions aod cocditisn
‘ -fiﬁautiﬂf or Ptheﬂn‘.“iae}} of the Company and i Subs g pericd coversd by

idinnies duripg the acecuntin

Schedale 4 ave copplemenls fo
Agreement v L fenoect T P'ar-=m:, Trademarks 2ad Coprrights
States Patent and Trademark OHfice or United State: Eﬂp‘"ﬁdl" O"ﬁce‘ as I}J.E- CRIE OIEY ‘xe sinze the
Closing Date or the most recent date Schedules 8(7) and 3030 of the Security Asreement. as apphcable,
has been wpdated, which are recessary to keep the reprezectatiors and warranties in Sections 9(; 1y ard B{EY
of the Secrify Agreemant tie and complete.

&, A review of the activities of the Company and s Subeidiaries dutep such facel periad
has been made vnnder the supervision of the vadertigned with 2 view to determining whetker during snch
fiscal period the Company and ity Subsidiaries performed and observed all of their respective Oblizations
under the Loan Documents, and

[select one:f
Idwring such fiscal period. each of Company and its Subsidiaries performed and observed
each covenamt and agreement of the Loan Documents applicable to it, and no Default has securred
and is rontinuing|

R, 7 -

{during such fiscal period, the fullowing covenants or agreements have oot been performed
or ebserved and the following is a Hot of esch suech Defuinlt and its nature aud status:]

C-3
Form of Complance Certificate



IN WIINESS WHaREQF, the undersizned has execnied, in hiz capacify as 2 Senicr Officer and
not in kis individeal capacity, this Complance Cerftficate as of

UNCLE NEARTST, INC.

By
Name:
Titla:

-4
Form of Compliance Certificate



For the Calendar Monthy Fiscal Yoear ended ¢ “Statenzent Diate’ ')

SCHEDULE ]
to the Cempliance Certificate

L Section 7.11{a) - Conzolidated Tangible Net Worth,
A Skarcholders” Equite of the Company and it Subsidianies oo the
Stotement Dater )
BE. Intacgible Assers ofthe Compar and 1t Subudisries on the
Statemert Diate: 5
L Conzclidared Tangible Net Wonk
iy e T
£
st fonth berow? TVeni[Nad
Mimmum Conzolidated
Peried Tangible Net Worth
Closmg Date throngh December 308, 3122 $58.000.600
December 31 2022 through December 30, 2§23 5560000040
Dervember 31, 2023 through Decemtber 30, 2024 5100600 000
Drecemiber 31, 2024 throusk Decermber 30, 2023 S123 600066
December 31, 2025 acd thereaffer 51445000000

II. Section T.1HDb) Consolidared Net Iicome.’

Consolidated Wet Income for the calendar menth ending o the

Sratement Date; &
Minfmum permited: &led

= To be caloriated on & monficy bashs commencing with the calendwr worch endirg Angus 31, 2072
C.5
Foun of Longplance Canfivate



SCHEDUIE 2
to the Compliance Certficate

Alanagemient s Discassion and Analysis

Ta be gitached

6
Formu of Cemplance Certificate



SCHEDULE 4
to the Compliance Cerfificate

Sapplements to Schedales 8]} and 9(k} 10 the Security Agreement

To b2 arnched.

C-4
Form of Complance Certficate
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EXHIBIT 19

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 liability company (“RE Holdings™, each nther Bogrower
party theretc (together with the Company, Distillery and RE Holdings, collectively, the
“Boriowers” and each, a “Bortower™), the lenders from fime (o time party ¢ o, a8 Lenders, and
HARM CREDT MIDLAMERICA PO o Adminictrative Agent, Ca'_;;-itaii;ed TEinG USED e Eam

and not defined herein shall have the meanings assigned thereto in the Credii 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 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 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.serzaki@unciensarest.com=
Date: Tue, Aug 1, 2023 at 2:.04 PM

Subject: Loan request

To: Jonathan Boyce <jonzthan.boyce@e-farmeredit com>

= e o b
Johatl g,

L oan regusst Tor remaming smount on 00

One attachment - Scanned by Gmail &

A
Form of Loan Notice

168179838
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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 “Cornpany™), NEAREST GREEN
DISTILLERY, INC., a Delaware corporation (“Distillery™), UNCLE NEAREST REAL ESTATE
HOLDINGS, LLC, a Tennessee limited lability company (“RE Holdings™), sach other Borrower
party thereto (together with the Company, Disiillery and RE Hoidings, coliectivel , the
“Berrowers” and each, a “Borrower™), the lenders from time to time oarty thevet

O A T L ATYN A B ATSER TN A TR A on f oD il A St
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and not defined herein shall have the meanings assigned thereto in the Credit Agreement.

3% Lendere ayw

The Company hereby requests a Borrowing of the Revolving Line of Credit to be made to Uncle
Nearest Inc.:

1 On _July 25,2023__ (a Business Day).

2. In the amount of $7.000.000 .

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 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 foltows]
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A
Form of Loan Notice
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-—--—--- Forwarded message —-----—

From: Mike Senzaki <mike.senzaki@unclensarest.com>
Date: Wed, Jul 26, 2023 at 12:12 PM

Subject: loan notice

To: Jonathan Boyce <jonathan.boyce@e-farmoredii.com>

One attachment : Scanned by Gmail &

A
Form of Loan Notice

168179838



EXHIBIT 12




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 othermse modified from time to time, the “Credit Agreement”), among
UNCLE NEAREST, INC. a Delaware corporation ( (the “Company”™), NEAREST GREEN
DISTILLERY, INC., a Delaware corporation (“Distilleg”), UNCLE NE,AREST REAL ESTATE
HOLDINGS, LLC, a Tennessee limited liability company (“RE Holdings™), each other Borrower
party thereto (together with the Company, Distillery znd RE Holdings, collectively, the
“BOE’TOW@M” and cach, a “Borrower™), the lenders from time fo ‘i'me pa“i:v thereio, as Lenders, and
Faldvi CREDITMID-AMERICA POA oo Adm; mniiohzed ferme voad harsy
and not defined herein shall have the meamngs asmgned thereto in the Credit Agreement.
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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 $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 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




UNCLE NEAREST, INC.

Name: Mike Senzaki
Title: CFO

A
Form of Loan Notice

168179838



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 fo 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 lmited hability company (“RE Holdings™), each other Borrower
party thereto (together with the Company, Distillery and RE Holdings, collectively, the
“Borrowers” and each, a "Borrowes™), the tenders from time o time party thereto, as Lenders, and
FARM CREDIT MID-AMERICA, PCA, as Adminisirative Agent. Capitalized terms used heremn
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The Company hereby requests a Borrowing of the Revolving Line of Credit to be made to Uncle
Nearest Inc.:

L. On August 1,2023  (a Business Day).

2. In the amount of $930,000 .

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 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.

I Signature page follows]

A
Form of Loan Notice

168179838



UNCLE NEAREST, INC.

Name: Mike Senzaki
Title: CFO

A
Form of Loan Notice

168179838



A
Form of Loan Notice
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——-—-- Forwarded message ---—--

From: Mike Senzaki <qike.senzaki@unclenearest.cons
Date: Tue, Aug 1, 2023 at 2.04 PM
Subiect: Loan request

To: Jonathan Boyce <ionathan.bovee@e-farmoredit come

Jonathan,

Loan reguast for remaining amount on LOC
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A
Form of Loan Notice

168179838



e Forwarded message -—---

From: Mike Senzaki <mike.senzaki@@uncienearsst.com>
Date: Tue, Aug 1, 2023 at 3:42 PM

Subiject: Loan requast

To: Jonathan Boyce <jgnathan.bovce@e-farmeredit com>

Joanthan |

Updated Loan Reguest.
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A
Form of Loan Notice

168179838
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