
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. 2 5 

) 
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 tortious conduct set forth 

herein. 

8.  Unindicted Co-Conspirators. At all relevant times, Senzaki acted in concert with 

one or more entities and individuals not yet named as defendants, including a corporation he 

controlled in Oregon named herein as Defendant ZMS Strategies, Inc. and other persons presently 

unknown to Plaintiffs (collectively, the “Co-Conspirators”). Plaintiffs will amend this Complaint 

to name such Co-Conspirators when their identities and roles are confirmed through discovery. 

Hereinafter, the Defendants shall be sometimes collectively referred to as "Co-Conspirators" or 

"Conspirators." 

9. Plaintiffs seek redress solely for the direct and personal harm caused to them, not 

for generalized injury to Uncle Nearest or its shareholders as a whole. 

PRELIMINARY STATEMENT 

10. This case arises from a deliberate and coordinated scheme of actual fraud and 

fraudulent concealment carried out by the Co-Conspirators—led by Defendant Michael Senzaki, 

the former Chief Financial Officer of Uncle Nearest, Inc. (“Uncle Nearest")—who abused the 

extraordinary trust placed in him by Uncle Nearest's founders, Plaintiffs Fawn Weaver, Keith 

Weaver, and Grant Sidney, Inc. Exercising exclusive control over Uncle Nearest's financial 

reporting systems, Senzaki knowingly suppressed expenses, concealed material liabilities, and 

falsified the company's true financial condition as a part of the conspiracy set forth in this 

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



Defendants wrongfully hypothecated and pledged 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 —to 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 personal gain. Any equity interests 

that were sold were sold solely for the benefit of Uncle Nearest, with all proceeds loaned back in 

their entirety. Mr. Weaver likewise subordinated his personal interests, abandoning approximately 

$1,000,000 in annual compensation beginning in October 2023 to support the company's growth, 

receiving no ongoing salary, holding no equity interest whatsoever, and serving without personal 

financial benefit. Defendants and their Co-Conspirators understood that Plaintiffs’ earned and 

vested equity compensation and personal economic interests related to Uncle Nearest represented 

both extraordinary economic value and deep personal reliance, and they seized upon that reality. 

By targeting and diluting the very interests Ms. Weaver had chosen in lieu of compensation, 

Defendants knowingly created conditions in which third parties were more willing to assist in the 

scheme—understanding that impairing those equity interests would exert maximum leverage, 

inflict maximum harm, and facilitate participation in transactions that would never have occurred 

absent the false pretenses and fraudulent concealment orchestrated by Defendants. 

13. During this same period, Ms. Weaver's responsibilities required constant national 

travel—often five to six days per week, spanning hundreds of markets and more than twenty 

military bases—where she served as the public face of the brand, meeting with distributors, 

national account buyers, and community leaders. That work was essential not only to Uncle 

Nearest's growth and visibility, but to Ms. Weaver's own professional standing and personal 

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



reasonably relied on Defendant Senzaki, as Chief Financial Officer, to safeguard financial 

operations and to act with honesty and fidelity. Instead, Senzaki and his Co-Conspirators 

knowingly exploited that reliance, abused positions of trust, and orchestrated a scheme that 

inflicted direct and personal harm on Plaintiffs themselves. The injuries alleged herein—including 

reputational damage, lost speaking and professional opportunities, personal financial losses, and 

impairment of individual business relationships—were intended to impact Plaintiffs personally, 

were suffered by them individually, and did not arise merely from harm to the company. These 

damages were a foreseeable and deliberate consequence of Defendants’ misconduct and were 

inflicted for the purpose of shifting blame, exerting leverage, and concealing Defendants’ own 

fraud. 

BACKGROUND 

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 earned and vested equity to be transferred without her knowledge or consent through 

forged stock transfer certificates executed in her name, in direct violation of governing 

authorization requirements and ownership records. He then leveraged and encumbered portions of 

this stolen equity for his personal benefit, using it to obtain favorable personal loans and 

advantages in unrelated financial transactions, all while concealing the transfers and 

misrepresenting his authority. These acts were intentional, covert, and deeply personal—a 

calculated abuse of trust by a senior officer and his Co-Conspirators who knowingly converted 

compensation that did not belong to them, exploited exclusive access to the company’s most | 

sensitive ownership records, and enlisted third parties through false pretenses to advance and 

conceal his misconduct. 

16. Senzaki was hired at a moment when Uncle Nearest had no operating revenue and 

existed solely on initial investor capital—a phase that demanded exceptional financial discipline 

and absolute integrity from anyone entrusted with control over the company's finances. His 

engagement was the product of a deliberate and careful decision, not haste or informality. The 

Weavers’ had known Senzaki for more than a decade through his wife, then a close personal friend 

whom Ms. Weaver reasonably believed to be trustworthy, and whose representations regarding 

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



his work as a Sarbanes—Oxley specialist at Ernst & Young, his participation in taking Baja Fresh 

public and its subsequent sale to Wendy’s, and his later senior financial leadership roles, including 

at iPayment. Senzaki was thereafter recruited as Chief Financial Officer of Trellis Earth, where he 

was promoted by the board to serve successively as CFO, COO, and ultimately CEO. The length, 

consistency, and upward trajectory of Senzaki’s career, observed over many years, supported the 

Weavers’ decision to place confidence in him. That confidence was further informed by the 

company’s earliest realities: confidentiality was paramount due to the expectation of a potential 

intellectual-property dispute with one of the nation’s largest spirits conglomerates, making a broad 

or public executive search impractical. The role therefore required someone already known to the 

founders—someone with verifiable credentials, demonstrated experience, and whom the Weavers 

reasonably believed could be trusted with the company’s most sensitive financial and ownership 

information at its most vulnerable stage. 

17. As set forth in this Complaint, Senzaki utilized the extraordinary trust placed in him 

by Plaintiffs and conspired with the Co-Conspirators to implement a brazen and fraudulent scheme 

involving forged instruments and tens of millions of dollars of diversions of capital and Plaintiffs’ 

earned and vested equity compensation and personal equity interests. 

18. Vendor Diversion Scheme. For example, as part of a broader, deliberate scheme 

of actual fraud and fraudulent concealment, Defendant Senzaki exploited his exclusive access to 

the company's financial systems to divert funds, conceal liabilities, and misappropriate company 

resources for personal benefit—not by bypassing controls, but by corrupting the very controls the 

Weavers designed to prevent abuse. In order to effectuate this scheme, Senzaki and the Co- 

Conspirators dealt in Plaintiffs’ 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 

entries as “paid,” falsely reflecting full satisfaction of vendor obligations while concealing the 

diversion behind the appearance of completed transactions. 

e Conversion Through Access, Not Inattention. Senzaki did not exploit 

inattentiveness or weak oversight; he exploited trust and privileged access. He converted a control 

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



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

of misconduct. 

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

2024, Plaintiffs discovered that substantial vendor obligations had been concealed for an 

extended period, ultimately exceeding $7,000,000, exclusive of principal and interest obligations 

owed to Farm Credit Mid-America (“FCMA”). To determine the scope of the concealment, 

Plaintiffs were forced to retain a temporary three-person accounts-payable team to contact nearly 

four hundred vendors and obtain statements of outstanding invoices. The independent third-party 

investigation revealed multiple concealment techniques employed by Senzaki, including: 

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

e removing invoices from the accounting system altogether; and 

failing to enter invoices into the system at all. 

e While some concealed amounts were diverted to Co-Conspirators and entities 

Senzaki owned or controlled, others were hidden to artificially inflate reported performance 

metrics upon which Senzaki's personal compensation and perceived success depended. 

21. Once the scope of the misconduct was uncovered, Plaintiffs were forced to 

undertake extraordinary, time-consuming, and personally disruptive efforts to identify, trace, and 

begin recovering equity value and ownership rights that had been wrongfully diverted from them. 

That work required Plaintiffs themselves—rather than any corporate proxy—to engage 

investigators, reconstruct financial and ownership records, respond to misinformation, and take 

corrective action to stabilize their personal and professional standing. In the process, and for the 

first time in either of their professional careers, Plaintiffs were compelled to make painful and 

highly visible decisions, including significant cost reductions and workforce changes, under 
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circumstances created entirely by Defendants’ misconduct. These actions subjected the Weavers 

to intense personal stress, public scrutiny, and reputational harm, and imposed direct financial and 

emotional burdens that were borne by Plaintiffs individually, independent of and in addition to any 

injury suffered by the company itself. 

22. Forged Corporate Documents and False Reporting. Defendants further 

advanced and concealed their scheme by fabricating corporate records and falsifying 

documentation to manufacture the appearance of authority and approval they did not possess. They 

prepared false board minutes purporting to reflect approvals by the Weavers that never occurred, 

affixed Ms. Weaver’s signature to corporate documents without her knowledge or consent, and 

purported to submit materially false financial reports to FCMA, knowing and intending that those 

reports would be relied upon in lending decisions, collateral positions, and enforcement posture. 

These were not clerical errors or isolated lapses. They were deliberate fabrications, undertaken to 

mislead third parties, to legitimize unauthorized transactions, and to shield Defendants' misconduct 

from detection by Plaintiffs 

23. Defendant and his Co-Conspirators have admitted the foregoing misconduct to 

third-party investigators retained to examine irregularities in Uncle Nearest’s finances and 

ownership records and surrounding equity transactions and activity under the Co-Conspirators' 

control. In those admissions, Defendant Senzaki — acting individually and through entities he 

controlled and in conjunction with Co-Conspirators —acknowledged diverting and impairing 

Plaintiffs’ equity interests and company funds without authorization, confirmed that the 

misconduct was intentional, sustained over years, and deliberately concealed, and admitted that 

misappropriated equity value and funds were used to purchase a residence in Las Vegas, acquire 

vehicles, and engage in gambling activities. Defendant Senzaki and his Co-Conspirators further 
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admitted that the scheme necessarily targeted Ms. Weaver’s personal equity interests and 

Plaintiffs’ earned and vested equity compensation, because those interests represented the only 

meaningful source of value from which Defendants could profit. By diluting, encumbering, 

pledging, and converting Ms. Weaver’s equity (and Plaintiffs' earned and vested equity 

compensation) without consent, Defendant and his Co-Conspirators acted as unauthorized equity 

holders, appropriating ownership rights and economic benefits that belonged exclusively to 

Plaintiffs. These admissions establish that the misconduct was not incidental or collateral, but 

directed squarely at Plaintiffs' equity and corporate interests in Uncle Nearest, and was undertaken 

for the specific purpose of enriching Defendant and his Co-Conspirators by stealing, exploiting, 

and monetizing ownership interests that were not theirs—inflicting direct and personal harm on 

Plaintiffs as the intended and indispensable result of the scheme. 

Manipulation of Financial Reporting and Unilateral Credit Drawdowns 

24. Between July 2022, when the revolving credit facility for Uncle Nearest was first 

established at $35,000,000, and August 2023, when FCMA increased that facility to approximately 

$66,980,000, Defendant and his Co-Conspirators exercised exclusive control over lender-facing 

reporting and communications in furtherance of a deliberate plan to appropriate and dilute Ms. 

Weaver’s equity interests. During that period, Defendant and his Co-Conspirators concealed 

legitimate operating expenses, suppressed vendor payables, and distorted the company’s bottom- 

line financial picture—not merely to expand borrowing capacity, but to create the false appearance 

of financial strength necessary to justify transactions that impaired Ms. Weaver’s personal equity 

interests and earned and vested equity compensation, and transferred economic control to 

Defendants themselves. These distortions were intentionally withheld from Plaintiffs, while being 

affirmatively and purportedly presented to the lender as accurate, knowing and intending that 

12



FCMA would officially claim reliance on them in setting collateral, leverage, and enforcement 

posture. The scheme depended on recharacterizing and diminishing Ms. Weaver’s equity while 

Defendants and their affiliates functioned as unauthorized equity holders, extracting value and 

control that did not belong to them. The resulting lender reliance and downstream actions were not 

accidental or merely contractual; they were the foreseeable and intended consequences of a plan 

that required the erosion of Plaintiffs’ personal equity interests and earned and vested equity 

compensation, and they culminated in direct, personal harm to Plaintiffs, including false 

attributions of responsibility and improper actions taken against the Weavers individually for 

obligations they neither guaranteed nor incurred. 

25. As Chief Financial Officer, Defendant and his Co-Conspirators exercised exclusive 

control over the preparation, content, and transmission of recurring collateral, covenant, and 

borrowing-base reports submitted to FCMA, and Defendant routinely acted as the sole point of 

contact on lender matters that carried direct and foreseeable personal consequences for Ms. 

Weaver’s personal equity interests and Plaintiffs’ earned and vested equity compensation. By 

Defendants' own admissions to independent third-party investigators, key lender-facing 

‘submissions were intentionally withheld from Plaintiffs, while purportedly being presented to 

FCMA in a form that concealed the company's true expense burden and outstanding obligations. 

Defendant and his Co-Conspirators further misrepresented and suppressed material technical 

requirements embedded in the loan documentation, including provisions that, if accurately 

disclosed, would have fundamentally altered Plaintiffs' understanding of risk, exposure, and the 

vulnerability of Plaintiffs’ personal equity interests and earned and vested equity compensation 

related to Uncle Nearest. Plaintiffs reasonably relied on their Chief Financial Officer to interpret 

and administer these technical lending provisions in good faith and for the protection of their 

13



ownership and associated interests. Defendant and his Co-Conspirators instead exploited that 

reliance, embedding deception inside the very systems designed to provide oversight and 

accountability, and doing so in a manner calculated to be undetectable through ordinary executive 

review, while enabling Defendants to function as unauthorized equity holders by diverting control, 

value, and economic benefit away from the Weavers and toward themselves. 

26. Plaintiffs had no knowledge of, and no involvement in, any effort to mislead the 

lender or include the lender in any of the Co-Conspirators' plans. When Defendant and his Co- 

Conspirators presented proposed credit-limit increases to Ms. Weaver, for example, those 

proposals were framed as routine, appropriate, and prudently secured, while material underlying 

information was intentionally withheld or manipulated. In particular, Defendant and his Co- 

Conspirators suppressed operating expenses and vendor payables, distorted the company’s true 

bottom-line condition, and concealed risks that directly threatened Plaintiffs' equity and value 

within Uncle Nearest — thereby inducing purported lender confidence that could not have existed 

absent the fraud. That false financial narrative was later repurposed and laundered by Defendant 

and his Co-Conspirators into a public explanation designed to conceal their own misconduct, 

falsely portraying Plaintiffs or their privies as having caused or guaranteed financial obligations 

they neither approved nor incurred. This narrative shift was not incidental; it was a necessary 

component of the scheme, intended to deflect scrutiny from the theft and impairment of Plaintiffs’ 

personal equity interests and earned and vested equity compensation, while enabling Defendant 

and his Co-Conspirators to continue acting as unauthorized equity holders of Uncle Nearest at 

Plaintiffs’ expense and for the financial benefit of the Co-Conspirators. 

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

of which Defendant and his Co-Conspirators exploited to advance their plan to impair and 
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appropriate Ms. Weaver’s equity interests. First, the original July 22, 2022 Credit Agreement 

embedded automatic credit increases, including an $8,000,000 increase on the first anniversary 

carrying a $40,000 fee payable to FCMA, that were triggered without any requirement of 

contemporaneous executive explanation or meaningful review. Second, a series of amendments 

executed between October 2022 and December 2023 (Amendment Nos. 1-7) required Ms. 

Weaver’s signature, which she provided in good-faith reliance on her Chief Financial Officer’s 

representations regarding risk, compliance, and the protection of her equity position. Defendant 

and his Co-Conspirators deliberately used the distinction between automatic increases and 

signature-based amendments to fragment disclosure, suppress material information, and ensure 

that expansions of borrowing capacity—each of which increased pressure on and vulnerability of 

Ms. Weaver’s equity—did not consistently come before Ms. Weaver for clear, complete, and 

meaningful evaluation. This structural manipulation was not incidental; it was integral to a scheme 

that depended on incremental leverage increases occurring without full transparency, thereby 

enabling Defendant and his Co-Conspirators to continue acting as unauthorized equity holders 

while steadily diluting and endangering the founders’ equity interests in Uncle Nearest including 

Ms. Weaver’s personal equity interests. 

28. Several amendments were deliberately structured to obscure their cumulative effect 

on ownership, control, and equity exposure, making incremental changes difficult to track in real 

time and masking their practical impact on Plaintiffs' position. Defendant and his Co-Conspirators 

exploited this opacity, together with Defendants' exclusive control over the timing, framing, and 

substance of disclosures to Plaintiffs, to advance transactions that operated as de facto equity 

reallocations rather than ordinary debt adjustments. This exploitation was particularly 

consequential because Uncle Nearest's strength and market position were such that the lender did 
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not require personal guarantees from the founders—a circumstance that made equity, not personal 

liability, the true locus of risk and value. Knowing that meaningful lender participation in a closely 

held enterprise necessarily implicates 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, effectively exercising economic control normally 

reserved to equity holders while excluding the actual owner from notice, approval, or oversight. 

At no point did any representative of FCMA contact Ms. Weaver to confirm that she had 

approved—or was even aware of—these drawdowns, a structural failure that Defendant and his 

Co-Conspirators knowingly exploited to substitute themselves into the position of equity holders, 

divert value, and dilute Plaintiffs’ personal equity interests and earned and vested equity 

compensation without consent. Representative loan notices and corresponding communications 

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

Resulting Individual Harm 

31. At no time did Fawn Weaver or Keith Weaver personally guarantee any loan 

obligations owed to FCMA. They were not borrowers, co-borrowers, or guarantors under the 

applicable credit agreements, bore no personal contractual liability for the company's. 

indebtedness, and were never advised that their personal assets or credit were at risk. This 

phenomenon occurred because of the strength of the brand built by Plaintiffs, unique not only in 

the spirits industry but in American entrepreneurial history in general. The only way for the Co- 

Conspirators to effectuate their scheme was to attack the underbelly of risk involving inherent trust 

placed in corporate officers and fiduciaries. 

32. Defendant Senzaki and his Co-Conspirators intentionally created, advanced, and 

allowed to circulate a false narrative portraying Plaintiffs as having personally caused, controlled, 

or stood behind the company’s debt obligations. That narrative was manufactured by Defendants 

and Co-Conspirators as part of their broader scheme to conceal equity theft, deflect scrutiny from 

their own misconduct, and legitimize the consequences of transactions that had impaired Plaintiffs' 

interests. Defendant and his Co-Conspirators communicated this narrative—directly and 

indirectly, formally and informally—to third parties, including lender representatives, advisors, 

and market participants, knowing and intending that it would be relied upon, repeated, and acted 

upon. 

33. Although the precise contents, timing, and recipients of each publication are 

presently known only to Defendants and their Co-Conspirators, Plaintiffs allege upon information 

and belief that Defendant and his Co-Conspirators disseminated and reinforced this false narrative 

through oral statements, written communications, and strategic omissions, both before and outside 
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of any judicial proceeding. Defendant further affirmatively chose silence at moments when 

correction was necessary and expected, knowing that such silence would be understood as 

confirmation and would permit the narrative to harden and spread. Plaintiffs allege these 

publications and omissions according to 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. All Plaintiffs suffered additional harm according to proof as a result of the Co- 

Conspirators intentional publications designed to cover up and perfect their theft and impairment 

of Plaintiffs’ personal equity interests and 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 concert not only with his company ZMS Strategies, Inc. but with one or more individuals and 

entities whose identities are presently unknown to Plaintiffs in furtherance of a coordinated scheme 

that caused direct, 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: 
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(a) preparing, circulating, and relying upon forged and falsified documents purporting 

. to evidence approvals by Ms. Weaver that never occurred; 

(b) misrepresenting ownership, authority, and control over equity and contractual rights 

belonging to Plaintiffs; 

(c) concealing, altering, or manipulating financial information after it had passed 

through ordinary executive review; and 

(d) defaming Plaintiffs and then strategically withholding corrective information that 

Defendant and the Co-Conspirators knew would have prevented Plaintiffs from being falsely 

portrayed as absentee business leaders and personally responsible for financial misconduct. 

46. Defendant further advanced the conspiracy by maintaining exclusive control over 

communications with third parties whose actions he knew—or deliberately avoided knowing— 

would carry serious personal consequences for Plaintiffs. Defendant understood that his false 

statements, omissions, and calculated silence would foreseeably result in Plaintiffs being treated 

as personally culpable for obligations they did not incur and wrongdoing they did not commit, and 

he chose not to correct the record because the persistence of that false narrative served his own 

interests. 

47. Certain Co-Conspirators occupied positions within or adjacent to the company's 

finance and reporting functions, reporting directly or indirectly to Defendant, and thereby enabled 

him to neutralize internal controls, suppress dissent, and embed deception within systems 

specifically designed to ensure accuracy and accountability. Other Co-Conspirators operated 

outside the company, receiving and acting upon misrepresented or incomplete information 

supplied by Defendant in ways that predictably amplified the personal harm to Plaintiffs. 
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48. Plaintiffs do not presently name all of the Co-Conspirators as defendants because 

the full scope of their identities, roles, and knowing participation remains uniquely within 

Defendants’ possession and control. 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. Asa direct and proximate result of the conspiracy and the overt acts taken in 

furtherance of it, Plaintiffs suffered severe, measurable, and personal injuries, including the loss 

and impairment of earned and vested equity compensation and personal equity interests, 

reputational destruction, loss of professional income, and the freezing of guaranteed funding for 

unrelated business ventures. These 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’ earned 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; (c) 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. Asa direct 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 | through 56 as if fully set forth herein. 

58. By virtue of his role and the extraordinary personal trust placed in him by Plaintiffs 

by allowing him access to and control over Plaintiffs’ personal equity interests and signature 

authority, Defendant Senzaki owed direct fiduciary duties to Plaintiffs, including duties of honesty, 

candor, good faith, and loyalty arising from his access to Plaintiffs’ personal signatures, earned 

and vested equity compensation, and his exclusive control over financial information and third- 

party communications that carried foreseeable personal consequences for Plaintiffs. 

59. These fiduciary duties required Defendant to act with complete honesty toward 

Plaintiffs, to disclose material facts affecting them personally, to refrain from impersonating 

Plaintiffs’ consent or misrepresenting their authorization, and to avoid using his position, access, 

or superior information to advance his own interests at Plaintiffs’ expense. 

60. Defendant breached these fiduciary duties through a sustained course of intentional 

misconduct, and conspired with the Co-Conspirators to aggravate the breaches in the following 

ways, including but not 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. Asa 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 controlled; 

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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e. assuring Plaintiffs that no loan obligations existed outside of the primary credit facility 

when Defendant had, in fact, forged Ms. Weaver’s signature on a separate bridge-loan amendment. 

67. Defendants made these misrepresentations and omissions intentionally, with the 

purpose of deceiving Plaintiffs, concealing their own misconduct, converting Plaintiffs’ earned 

and vested equity compensation and personal equity interests, securing unearned bonuses and 

compensation, and preserving their position and authority for pecuniary gain through theft and. 

diversion. 

68. Plaintiffs reasonably relied on Defendants' misrepresentations and omissions. Ms. 

Weaver, as Chief Executive Officer, signed documents and made decisions based on Defendants’ 

false assurances that financial information had been accurately reported and that no undisclosed 

obligations or unauthorized transactions existed. Plaintiffs had no reasonable means of discovering 

the truth due to Defendants' concealment and manipulation of systems under his exclusive control. 

69. Defendants knew or should have known that Plaintiffs would rely on his 

representations and omissions, and that such reliance would expose Plaintiffs to direct and 

foreseeable personal harm, including the loss of 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 earned and vested equity 

compensation, reputational harm, loss of professional standing and income, emotional distress, 

and consequential damages. 
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72. Plaintiffs are entitled to recover compensatory and punitive damages resulting 

from Defendants’ fraud, together with pre- and post-judgment interest, costs, and such other 

relief as the Court deems just and proper. 

COUNT FOUR: INJUNCTIVE RELIEF (DIRECT) 

73. The Plaintiffs reallege and incorporate by reference the allegations contained in 

paragraphs 1 through 72 as if fully set forth herein. 

74. Through the fraudulent, disloyal, and deceptive conduct described above, 

Defendant Senzaki — for himself and for the benefit of all Co-Conspirators — obtained substantial 

personal benefits and property, including assets and proceeds traceable to the misappropriation of 

Plaintiffs’ earned and vested equity compensation, the diversion of funds, and the use of forged 

and falsified documents. 

75. Defendant Senzaki has demonstrated a pattern of concealment and evasive conduct, 

including altering accounting entries, deleting records, forging digital signatures, and 

misrepresenting authorization, all for the purpose of hiding misconduct and preventing its 

detection. Based on this demonstrated pattern, there is a substantial and immediate risk that 

Defendant Senzaki will further conceal, dissipate, transfer, or encumber assets traceable to his 

misconduct before final judgment can be entered. 

76. Plaintiffs lack an adequate remedy at law to prevent the irreparable harm that would 

| result from the loss, concealment, or dissipation of such assets. Once transferred or concealed, 

assets obtained through Defendants' misconduct may be impossible to trace or recover, rendering 

any later monetary judgment ineffective. 

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

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

and conversion. 

78. Plaintiffs therefore seek preliminary and permanent injunctive relief narrowly 

tailored to preserve the status quo, including an order restraining Defendants, and those acting in 

concert with them, from transferring, concealing, dissipating, or otherwise disposing of assets 

reasonably traceable to Defendants' fraudulent and disloyal conduct, pending resolution of this 

action or further order of the Court. Plaintiffs do not seek to restrain assets unrelated to Defendants' 

misconduct. 

COUNT FIVE: DEFAMATION AND INJURY TO REPUTATION (DIRECT) 

79. The Plaintiffs reallege and incorporate by reference the allegations contained in 

paragraphs 1 through 78 as if fully set forth herein. 

80. Defendant Senzaki, in conjunction with the Co-Conspirators, knowingly created, 

disseminated, and allowed to persist false statements and false implications concerning Plaintiffs 

Fawn Weaver and Keith Weaver, including through falsified accounting records, forged 

documents, manipulated financial data, and deliberate omissions that portrayed Plaintiffs as having 

engaged in financial misconduct they did not commit. 

81. Defendants made and perpetuated these false statements and implications with the 

intent, or at minimum the reckless disregard, that they would be relied upon by third parties and 

would result in Plaintiffs being publicly accused of dishonesty, mismanagement, and misuse of 

funds. Defendant knew that his falsifications and silence would foreseeably lead to Plaintiffs’ 

reputations being harmed when those false narratives were repeated by others. 

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

statements and implications 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. Asa direct 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 

earned and vested equity compensation; 

97. Find that Defendants breached fiduciary duties owed directly to Plaintiffs, causing 

them personal, reputational, and financial harm; 

98. Find that Defendants committed fraud by knowingly falsifying and concealing 

material information, forging documents and signatures, and deceiving Plaintiffs for his personal 

gain; 
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99. Find that Defendants are liable for defamation per se and false light, and for the 

extensive reputational and economic injuries their false statements, implications, and deliberate 

silence foreseeably caused to Plaintiffs Fawn Weaver and Keith Weaver; 

100. Award Plaintiffs compensatory damages in an amount to be proven at trial for 

direct, personal injuries, including but not limited to: the loss or impairment of Ms. Weaver’s 

earned and vested equity compensation; loss of professional income and opportunities; 

reputational harm; emotional distress; loss or impairment of Plaintiffs’ earned and vested equity 

compensation and personal economic interests; and other consequential damages suffered by 

Plaintiffs as a direct result of Defendants' misconduct; 

101. Award punitive damages sufficient to punish Defendants and to deter similar 

misconduct in the future; 

102. Grant 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 from Defendant Michael Senzaki to Farm Credit Mid-America senior 

credit officer Jonathan Boyce dated May 10, 2023, with attached Loan Notice dated May 

8, 2023 ($1,070,000) 

Exhibit 11 — Email from Defendant Michael Senzaki to Farm Credit Mid-America senior 

credit officer Jonathan Boyce dated July 26, 2023, with attached Loan Notice dated July 

25, 2023 ($7,000,000) 

Exhibit 12 — Emails from Defendant Michael Senzaki to Farm Credit Mid-America 

senior credit officer Jonathan Boyce dated August 1, 2023, with attached Loan Notices 

dated August 1, 2023 ($930,000 and $1,060,000) 

The foregoing exhibits include representative examples of twenty-eight (28) similar drawdown 

requests executed solely by Defendant Senzaki and processed without notice to or approval by 

Ms. Weaver. Certain exhibits contain limited redactions of confidential financial information. All 

exhibits are incorporated herein by reference as if fully set forth in this Complaint. 
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Respectfully submitted, 

  

  

Michael E. Collins (BPR No. 16036) 

S. Marc Buchman (BPR No. 41598) 
1201 Demonbreun Street, Suite 900 

Nashville, Tennessee 37203 

T: (615) 244-0030 

F: (629) 500-1137 
mcollins@manierherod.com 

mbuchman@manierherod.com 
  

  

-and- 

CHEHARDY, SHERMAN, WILLIAMS, 
RECILE, & HAYES, LLP 

James M. Williams (pro hac vice forthcoming) 
Inemesit U. O’Boyle (pro hac vice forthcoming) 
Erin Rigsby Hawkins (pro hac vice forthcoming) 
One Galleria Boulevard, Suite 1100 
Metairie, Louisiana 70001 

T: (504) 833-5600 

F: (629) 833-8080 
james@thetrialteam.com 

inem@thetrialteam.com 

erin@thetrialteam.com 

  

  

  

Counsel for the Plaintiffs 
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EEN 
AMENDMENT NO. 1 TO CREDIT AGREEMENT o C d 

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 Agen ?), and each of 
the Lenders (as defined below) party hereto. 

RECITALS: 

A. The Borrowers, the lenders party thereto (collectively, the “Lenders”) and the 
Administrative Agent have entered into that certain Credit Agreement dated as of July 22, 2022 (as 
amended, supplemented or otherwise modified prior to the date hereof, the “Existing Credit Agreement”). 
Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in the 
Credit Agreement (as defined below). 

  

B. The Borrowers have requested certain amendments to the Existing Credit Agreement 
(including an increase in the Revolving Credit Commitments pursuant to Section 2.13 of the Existing 
Credit Agreement) as more particularly set forth below. 

C. Subject to the terms and conditions set forth below, the Lenders party hereto have agreed 
to make such amendments. 

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

Section 1. AMENDMENT(S). Subject to the terms and conditions set forth herein and in 
reliance upon the representations and warranties set forth herein, the Existing Credit Agreement is hereby 
amended (as so amended, the *Credit Agreement") as follows: 

  

(a) The aggregate Revolving Credit Commitments are increased, as reflected on 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. 

FILED. 28% 
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Section 2. CONDITIONS PRECEDENT. The parties hereto agree that this Amendment 
and the amendment(s) set forth in Section 1 above shall be effective as of the date first written above 
upon satisfaction of the following conditions precedent: 

(a) Documentation. The Administrative Agent shall have received (a) this Amendment, duly 
executed by 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 certifying and attaching the resolutions 
adopted by the board of directors (or other equivalent governing body) of such Borrower authorizing and 
approving this Amendment and the amendments contemplated hereby (including the increase in the 
aggregate Revolving Credit Commitments). 

(b) Fees. The Borrower shall have paid to the Administrative Agent, for the account of the 
Lenders, an upfront/amendment fee in an amount equal to $15,000. 

The parties hereto acknowledge and agree that the amendment set forth in Section 1(b) above 

shall apply, and be effective, with respect to the Borrowing Base Certificate most recently delivered prior 
to the date of this Amendment. 

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: 

(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 Default 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. MISCELLANEOUS. 

(a) Ratification and Confirmation of Loan Documents. Each Borrower hereby consents, 

acknowledges and agrees to the amendment(s) set forth herein and hereby confirms and ratifies in all 
respects the Loan Documents to which such Borrower is a party (including without limitation, the 
continuation of its payment and performance obligations thereunder and the continuation and extension of 
the liens granted under the Collateral Documents to secure the Obligations), in each case upon and after 
the effectiveness of the amendment(s) contemplated hereby. 

(b) Fees and Expenses. The Borrowers shall pay all reasonable out-of-pocket expenses 
incurred by the Administrative Agent and its Affiliates (including the reasonable fees, charges and 
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disbursements of counsel for the Administrative Agent) in connection with the preparation, negotiation, 
execution and delivery of this Amendment and any other documents prepared in connection herewith. 

(c) Governing Law; Waiver of Jury Trial. This Amendment shall be governed by, and 
construed in accordance with, the laws of the State of New York, and shall be further subject to the 

provisions of Sections 10.11 and 10.12 of the Credit Agreement.   

(d) Counterparts. This Amendment may be executed in counterparts (and by different 
parties hereto in different counterparts), each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page 
of this Amendment by facsimile or in electronic (i.e., “pdf” or *tif") format shall be effective as delivery 
of a manually executed counterpart of this Amendment. 

(e) Entire Agreement. This Amendment, together with all the Loan Documents 
(collectively, the “Relevant Documents”), sets forth the entire understanding and agreement of the parties 
hereto in relation to the subject matter hereof and supersedes any prior negotiations and agreements 
among the parties relating to such subject matter. No promise, condition, representation or warranty, 
express or implied, not set forth in the Relevant Documents shall bind any party hereto, and no such party 
has relied on any such promise, condition, representation or warranty. Each of the parties hereto 
acknowledges that, except as otherwise expressly stated in the Relevant Documents, no representations, 
warranties or commitments, express or implied, have been made by any party to the other. None of the 
terms or conditions of this Amendment may be changed, modified, waived or canceled orally or 
otherwise except in a writing and in accordance with Section 10.i 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, (1) 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. 

(g) Successors and Assigns. This Amendment shall be binding upon and inure to the 
benefit of each party hereto and their respective successors and assigns (subject to Section 10.6 of the 
Credit Agreement). 

[Remainder of Page Intentionally Left Blank; Signature Pages Follow] 
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IN WITNESS WHEREOF, the 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 written above. 

BORROWERS: 

UNCLE NEAREST, INC. 

By: eee LZ LL 
Name: Fawn Weaver 

Title: President and Secretary 

  

NEAREST GREEN DISTILLERY, INC. 

Name \Eawe-Weaver 

Title: President and Secretary 

  

UNCLE NEAREST REAL ESTATE HOLDINGS, 

LLC 

By: Uncle Nearest, Inc., its Member 

By: Ch p 
Name--Fawn Weaver 
Title: President arid Secretary 

  

AMENDMENT NO. 1 TO CREDIT AGREEMENT 
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Signature Page
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ADMINISTRATIVE AGENT / LENDERS: 
  

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

4 2 

  

Á "y 
OL as "ni PP . 4b JR et i am 

By: PA p Pm AL A VENAE A » 

Name: Joffathan Boyce 4 
Title: Financial Officer 

AMENDMENT NO. 1 TO CREDIT AGREEMENT 
Signature Page



Annex A 

Revised Exhibit G 

See attached. 
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EXHIBIT G 

FORM OF BORROWING BASE CERTIFICATE 

Date: , 20 

To: ' Farm Credit Mid-America, PCA, as the Administrative Agent 

Ladies and Gentlemen: 

Reference is made to that certain Credit Agreement dated as of July 22, 2022 (as amended, 
restated, supplemented or otherwise modified from time 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 other Borrower party 
thereto (together with the Company, Distillery and RE Holdings, collectively, the “Borrowers” and 
each, a "Borrower"), the lenders from time to time party thereto, as Lenders, and FARM CREDIT 

MID-AMERICA, PCA, as Adininistrative Agent. Capitalized terms used herein and not defined herein 
shall have the meanings assigned thereto in the Credit Agreement. 

  

The undersigned hereby certifies as of the date hereof that he/she is 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 7596 

Accounts Borrowing Base 0 

Eligible Inventory consisting of barreled whiskey, finished goods consisting of 

  

bottled whiskey or grain inventory 0 

Advance Rate 7096 

Inventory Borrowing Base 0 

Availability Reserves: 

Less: Rent and Charge Reserves 0 

Less: outstanding Taxes and other governmental charges 0 

Less: liabilities that are or may become secured by Liens on the Collateral 
(including Permitted Liens) which might have priority over the Liens or interests of 

the Lender in the Collateral 0 

Less: reserves with respect to the salability of Eligible Inventory or which reflect 

such other factors as affect the market value of the Eligible Inventory, including 
obsolescence, seasonality, Shrink; vendor chargebacks, imbalance, change in 

Inventory character, 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 
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expired Inventory 

Less: whiskey storage reserves 

Less: the Dilution Reserve 

Less: [Others TBD] 

Total Availability Reserves 

Borrowing Base (Accounts Borrowing Base + Inventory Borrowing Base — Total 
Availability 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 to pay 

Plus: amounts for which claims may be reasonably expected to be asserted against 

the Collateral 

aggregate Revolving Credit Commitments 

Less Line Reserves 

Maximum Borrowing Amount (the lesser of (the aggregate Revolving Credit 
Commitments — Line Reserves) and the Borrowing Base) 

Less the Outstanding Amount of all Revolving Loans 

Availability 

  

[signature page follows] 

G-2 
Form of Borrowing Base Certificate 
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IN WITNESS WHEREOF, the undersigned has executed this Borrowing Base Certificate as of 

3 
  

UNCLE NEAREST, INC. 

By: 

Name: 

Title: 
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Execution Version 

AMENDMENT NO. 2 TO CREDIT AGREEMENT dod C O P Y 

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"). 
Capitalized terms used and not otherwise defined herein shall have the meanings ascribed to them in the 
Credit Agreement (as defined below). 

  

B. The Borrowers have requested certain amendments to the Existing Credit Agreement 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 Commitments are increased, as reflected on Annex A 
attached thereto, from $38,000,000 to $43,000,000, with the entirety of such $5,000,000 increase being 
held by Farm Credit Mid-America, PCA. 

Each of the parties hereto acknowledges and agrees that the amendment(s) to the Existing Credit 
Agreement are limited to the extent specifically set forth in this Section 1 and no other terms, covenants 
or provisions of the Loan Documents are intended to be affected hereby. 

Section 2. CONDITION(S) PRECEDENT. The parties hereto agree that this Amendment 
and the amendment(s) set forth in Section 1 above shall be effective as of the date first written above 
upon the receipt by the Administrative Agent of this Amendment, duly executed by each Borrower, the 
Administrative Agent and the Lenders party hereto. 

Section 3. REPRESENTATIONS AND WARRANTIES. In order to induce the 
Administrative Agent and the Lenders party hereto to enter into this Amendment, each Borrower 
represents and warrants to the Administrative Agent and the Lenders party hereto as follows: 
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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 Default 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. MISCELLANEOUS. 

(a) Ratification and Confirmation of Loan Documents. Each Borrower hereby consents, 

acknowledges and agrees to the amendment(s) set forth herein and hereby confirms and ratifies in all 

respects the Loan Documents to which such Borrower is a party (including without limitation, the 
continuation of its payment and performance obligations thereunder and the continuation and extension of 
the liens granted under the Collateral Documents to secure the Obligations), in each case upon and after 
the effectiveness of the amendment(s) contemplated hereby. 

(b) Fees and Expenses. The Borrowers shall pay all reasonable out-of-pocket expenses 
incurred by the Administrative Agent and its Affiliates (including the reasonable fees, charges and 
disbursements of counsel for the Administrative Agent) in connection with the preparation, negotiation, 
execution and delivery of this Amendment and any other documents prepared in connection herewith. 

(c) Governing Law; Waiver of Jury Trial. This Amendment shall be governed by, and 
construed in accordance with, the laws of the State of New York, and shall be further subject to the 
provisions of Sections 10.11 and 10.12 of the Credit Agreement.   

(d) Counterparts. This Amendment may be executed in counterparts (and by different 
parties hereto in different counterparts), each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page 
of this Amendment by facsimile or in electronic (i.e., “pdf” or “tif’) format shall be effective as delivery 
of a manually executed counterpart of this Amendment. 

(e) Entire Agreement. This Amendment, together with all the Loan Documents 
(collectively, the “Relevant Documents”), sets forth the entire understanding and agreement of the parties 
hereto in relation to the subject matter hereof and supersedes any prior negotiations and agreements 
among the parties relating to such subject matter. No promise, condition, representation or warranty, 
express or implied, not set forth in the Relevant Documents shall bind any party hereto, and no such party 
has relied on any such promise, condition, representation or warranty. Each of the parties hereto 
acknowledges that, except as otherwise expressly stated in the Relevant Documents, no representations, 
warranties or commitments, express or implied, have been made by any party to the other. None of the 
terms or conditions of this Amendment may be changed, 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 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. 

(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). 

(h) Amendment Fee. In consideration of the amendments contemplated 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 earned on the date hereof and shall be due and payable in full in cash on or prior 
to the earlier of (i) the closing of the contemplated Amendment No. 3 to Credit Agreement and (ii) 

January 31, 2023. 

[Remainder of Page Intentionally Left Blank; Signature Pages Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No. 2 to Credit 
Agreement to be executed by their duly authorized officers, all as of the date and year first written above. 

168366992 

BORROWERS: 
  

UNCLE NEAREST ANC. - $ 

/ Cc £ 

a X. _/ - 
By. Al. 6 
NameFawn Weaver 
Tide: President and Secretary 

  

  

NEAREST GREENDISTILLERY, INC. 

(o LR Jj à E 
By: QA i ¢ ( p 

  

Name: Fawn Weaver 
Tide: President and Secretary 

UNCLE NEAREST REAL ESTATE HOLDINGS, 
LLC 

By: | Uncle Nearest; Mite, its” CO fo 

CAL IK By: MA +1 ATA 
Name: Fawn Weaver 
Title: President and Secretary 

  

  

AMENDMENT NO. 2 TO CREDIT AGREEMENT 
Signature Page
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ADMINISTRATIVE AGENT / LENDERS: 
  

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

By: po» afer M 42 
  

Name: Jonathan Boyce 
Title: Financial Officer 

AMENDMENT NO. 2 TO CREDIT AGREEMENT 
Signature Page  
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Execution Fersian 

AMENDMENT NO. 3 TO CREDIT AGREEMENT 

THIS AMENDMENT NO. 3 TO CREDIT AGREEMENT dated as of January 26, 2023 (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 lability company fiogether with the Company 
and Distillery. collectively, the “Borrower” and each, a “Borrow Bormrcwer |, FARM CREDIT MID-AMERICA. 
PCA. in His capacity as administrative agent (in soch capacity, the "Administrative Arent” 7k and each of 
the Lenders fas 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 Joiy 22. 2022 (az 
amended. supplemented or otherwise modified prior to the date hereof, the "Existing Credit Agreement " i. 
Capitalized terms used and not cthenvise defined herein shall have the meanings ascribed to them in the 
Credit Agreement (as defined below]. 

  

B. The Borrowers have requested cetiain amendments to the Existing Credit Agreement 
(including sn increase in the Commitments thereunder) as more particularly set forth below. 

C. Subject to the terms and conditions set forth below, the Lenders party hereto have agreed 
to make zuch amendments, 

In fortherance 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 Aereement") as follows: 

  

(a) The Existing Credit Agreement (other than the Schedules and Exhibits thereto} is hereby 
amended in its entirety to read i in ihe forma of Annex A attached hereto {as to amended, the “Credit 
Agreement”). 

(o) Exhibit A (Loan Notice) to the Existing Credit Agreement is hereby amended in its 
entirety to read in the form attached hereta as Annex B. 

(ci Exhibit B (Note) io the Existing Credit Agreement is hereby amended to be Exhibit B-1 
and a new Exhibit B-2 to the Credit Agreement ic hereby added fo read in the form attached herefo as 
Annex C. 

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 
of provisions of the Loan Documents are intended to be affected hereby. 

   



Section 2, CONDITIONS PRECEDENT. The parties hereto agree that this Amendment 
and the amendment(z) set forth in Section 1 above shall be effective as of the date first written above 
upon satisfaction of the following conditions precedent: 

in) Documentation The Administrative Agent shall have received, in form and substance 
atisfactory to the Administrative Agent, each of the following: 

a thiz Amendment, duly executed bv each Borrower, the Administrative Agent and 
the Lenders party hereto; 

f & RELOC Loan Note in favor of each Lender requesting a RELOC Loan Note: 

(lit) a certificate of a Senior Officer of each Loan Party cerüfring as io the 

incumbenry and genuineness of the signatuze of each efficer of such Loan Party executing Loan 
Documents to which it is a party (fo the extent there have been any changes since the last 
delivery) and certifying that attached thereto are true, correct and complete copies of (A) 
resclutions duly adopted by the board of directors (or other governing body) of such Loan Party 
authorizing and approving this Amendment and the transa cttons s Contenpiated hereby (including 
the increase in the aggregate Conumitments) and (E) certificates as of a recent date of the good 
standing or existence (as applicable) of such Loan Party under :dhel laws of its juri diction of 

incorporation. organization er formation (or equivalent). az applicable. 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 

      
    

  

  

Gv) — onginal stock certificates or other certificates evidencing the certificated Equity 
Interests pledged pursuant to the Pledge Agreement: and 

iv) with respect to each property subject to a Mortgage, the final mortgages title 
insurance policies in the form previously agreed on the Closing Date. 

(b) Fees. The Borrowers shall have paid, or made arrangements to pay concurrently with the 
closing on the date hereof, to FOMA, for its own account, (1) the amendment fee of $25 000, which was 

previonsly agreed to be paid in consideration of Amendment No. 2 to Credit Agreement, and (3) the 
arrangement fee of $75,000, which was previously agreed to be paid in consideration of this Amendment. 

(c) Expenses. The Company shall have paid, or made arrangements to pay concurreatly with 
the closing on the date hereof, 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 fo or on 
the date hereof, plus such additional amovuts of such fees, charges and disbursements as shall constitute 

ifs reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through 
the closing proceedings (provided that such estimate shall not thereafter preclude a final settling of 
accounts between the Company and the Administrative Agent). 

Section 3. REPRESENTATIONS AND WARRANTIES. In order to induce the 
Administrative Agent and the Lenders party hereto fo enter into this Amendment. each Borrower 

represents and warrants to the Administrative Agent and the Lenders party hereta as follows: 

L
a



{a} The representations and warranties of each Borrower contained in Article V of the Credit 
Agreement and in each other Loan Document are troe 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, 1n all respects) on and as of the date hereof except io 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 15 subject to materiality or Material 

Adverse Effect qualifications. in all respects) as of such earlier date: 

fh) Since December 31, 2021. there has been no event or circunistance, either individually or 

in the aggregate. that has had or could reasonably be expected to have a Material Adverse Effect: 

(c) No Default 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 Commitment). 

(di This Amendment has been duly authorized. executed and delivered by it and constitutes 

its legal. valid and binding obligation. 

Section 4. AHSCELLANEOUS. 

(a) Ratification and Confirmation of Loan Documents. Esch Borrower hereby 

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 
contimuation of its payment and performance obligations thereunder and the continuation and extension of 
the liens granted under the Collateral Documents to secure the Obligations). in each case upon and after 
the effectiveness of the amendment(s) contemplated hereby. 

nsents 

  

(hj 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 
disbursements of counsel for the Administrative Agent) in connection with the preparation. negotiation, 
execution and delivery of this Amendment and anv other documents prepared in connection herewith. 

(c) Governing Law: Waiver of Jury Trial This Amendment shall be governed by, and 

construed in accordance with, the law: 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. 
  

. fd Counterparts. This Amendment may be executed in counterparts (and by different 
parties hereto in different counterparts), each of which shall constitute an Original. but all of which when 
taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page 
of this Amendment by facsimile or in electronic (i.e., “pdf” or "tif ) format shall be effective as delivery 

ofa manually executed counterpart of this Amendment. 

(e) Entire Agreement This Amendment, together with all the Loan Documents 
(collectively, the “Relevant Documents”), sets forth the entire understanding and agreement of the parties 
hereto in relation to the subject matter hereof and supersedes any prior negotiations and agreement: 
among the parties relating to such subject matter. No promise. condition, representation or warranty. 

express or implied, not set forth in the Relevant Documents shall bind any party hereto. and no such party 
has relied on any such promise, condition, representation or warranty. Each of the parties hereto 
acknowledges that. except as otherwise expressly stated in the Relevant Documents, na 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



otherwise except in a writing and in accordance with Section 10.1 of the Credit Agreement. This 
Amendment is a Loan Document. 

(£) Severability. If any provision of fins Amendment is held fo be illegal invalid or 
unenforceable, (1) the legality, validity and enforceability of the remaining provisions of this Amendment 
shall not be affected or impaired thereby and (11) 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 at close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a 
provizioa im a particular jurisdiction shall not invalidate or render unenforceable such provision im any 
other jurisdiction. 

(E) Surcessors and Assigns. This Amendment shall be binding upon and inure to the 
benefit cf each party hereto and their respective successors and assigns (subject to Section 10.6 of the 

Credit Agreement). 

  

(hi Post-Closing Action. The Borrowers shall deliver. or cause to be delivered, within ten 

(10) Business Days of the effective date hereof (or such later date as the Administrative Agent shall 
permit in iis sole diseretion) an original undated stock power for each stock certificate evidencing the 
certificated Equity Interests pledged pursuant to the Pledge Agreement. 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment No, 3 to Credit 
Aprsement fo ba executed by their duly authorized officers, alt as ef the date and year frst written above. 

BORROWERS: 

Pa : "d 

   
  

" . po — 
Bl C 
Name Fawn Weaver 
Tile: Chicó Executive Office, President, Secretary and 

Treasurer 

NEAREST GREEN DI STILLERY, INC: 

  

  

  

  

Tile? President, Secretary and Treasurer 

UNCLE NEAREST REAL ESTATE HOLDINGS, 
LEC 

By: — Unele Nearest, ini 

   
By: í AR 
Name Fawn Weaver 
Tule: Chief Executive Office, President, 

Secretary and Treasurer 
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ADMINISTRATIVE AGENT / LENDERS: 
  

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

ume LF 

d E P^ . 
Be AS P Lal, a d 

ye ALTI CL 
Name: Aénathan Borce 

Tide ^Einancial Ulficer 

AMENDMENT NO. 3 TO CREDIT AGREEMENT 
Signature Page 
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COMMITMENTS 
AND APPLICABLE PERCENTAGES 

  

ANNEX 4 

  

            
  

  

  

  

i Behring Cres Be mag | TermLosn | Applicable Percentage 
ae Comte | ONO Commitment | (Term Lean Facility) 

Facility) 

m Credit VES America |< 569 000.00 100.000000000% | $20.000,000.00 100.000000000* 6 

Total 543,600,000.00 160.06000000099 |  $20,606,608.00 160.00006080056 

Lend RELOC Applicable Percentage 
nid Commitment (RELOC Facility) 

Dem Credit Mid-America. 515.000.000.00 100.000080000% 

Total $15,000,000.00 108.0000660009:         
  

  

? As of the Amendment No. 3 Effective Data, which such amount may be increased pursnant to Section 2.13(a) of the Credit Agreement. 

? Term Loan Commitment amount is as of the Closing Date. As of the Amendment No. 3 Effective Date, the Term Loan Commitment kas been reduced 
to zero as a result of the prior advance of the Term Loan.



Annex B 

Amended Exhibit A to Credit Agreement 

See attached.
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See attached.



EXHIBIT A 

  

FORM OF LGA™ NOTICE 

Date: 

To: Farm Credit Mid-America, PCA. as Administrative Agent 

Ladies and Gentlemen: 

Tui Reference is made fo thal certain Credit Agreement, daied as of July 27. 2022 (as amended. 
restated. zmpplemenied or otherwize modified from time io time, the "Credit Ásgreement the 
terms defined therein being used herein as therein defined). among UNCIE NEAREST. INC. a 
Delaware corporation (the "Company" ] NEAREST GREEN DISTILLERY, INC.. a Delaware 

corporation (Distillery), UNCLE NEAREST REAL ESTATE HOLDINGS, LIC, a Tennessee 
limited lability company (“RE Holdings”). each other Borrower party thereto (logether with the 
Company, Distillery and RE Holdings, collectively, the “Borrowers” and each, a "Borrower ). 
each lender from time to time party thereto (the “Leaders”) and FARM CREDIT MID- 
AMERICA, POA, as administrative agent (in such capacity, the “Administrative Agent”. 

    

  

ihe Company hereby requests a Borrowing of [Revolving Credit Loans) [Term Loans] [RELOC 
Loans] to bemasda ta] — T] 

i. On (a Business Day).   

à. ln the amount of 
  

The submission ty 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 4.2/8) 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 428) and 
fb) of the Credit Agreement are satisfied on and ax 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] 

  

* Specify the Borrower requesting the Borrowing. 
A 

Form of Loan Notice



UNCLE NEAREST, INC. 

By: 
  

Name: 

Title: 

A 

Form of Loan Notice



Annex € 

Exhibit B-2 to Credit Agreement 

Sea attached.



EXHIBIT B-2 

FORM GF RELOC LOAN NOTE 

FOR VALUE RECEIVED, the undersigned hereby promise to pay to [ ] (the 
"Lender" ) or its registered assigns, in accordance with the provisions of the Credit Agreement fas 
hereinafter defined). the principal amount of each RELOC Loan and RELOC Term Loan made by the 
Lender tc the Borrowers from time to time under that certain Credit Agreement dated as of July 22, 2022 
(as the same may be amended, restated, supplemented or otherwise modified from time to time. the 

“Credit Agreement” the terms defined therein being used herein as therein defined). 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 linuted hability 

company (RE Holdings”). and each other Borrower party thereto (together with the Company, Distillery 
and RE Holdings, collectively, the "Bonwers" and each, a "Borrower ). the Lenders from time fo time 

party thereto. and Farm Credit Mid America, PCA, in its capacity as Administrative Agent. 

  

Each Borrower hereby promises to pay interest on the unpaid principal amount of each RELOC 
Loan and RELOC Term Loan from the date of such RELOC Loan or RELOC Term Loan, as the case 
may be. until such principal amount is paid im full, at such interest rates and af such times as provided in 
the Credit Agreement. All payments of principal and interest shall be made to the Administrative Agent 
for the account of the Lender as provided in the Credit Agreement. If any amount is not paid in fall when 
due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereat 

until the date of actual payment (and before az well as after judgment) computed at the per annum rate set 
forth in the Credit Agreement. 

This RELOC Loan Note is one of the Notes referred to in the Credit Agreement, is entitled to the 

benefits thereof and may be repaid, prepaid and reborrowed in whole or in part subject to the terms and 
conditions provided therein. This RELOC Loan Note is also entitled to the benefits of the other Loan 
Documents and 1s secured hv the Collateral. Upon the occurrence and continuation of one or more of the 
Events of Default specified in the Credit Agreement, all amounts then remaining popaíd on this RELOC 
Loan Note may become, or may be declared to be, as applicable, immediately due and payable, in either 
case. pursuant to, and in accordance with, the terms and conditions set forth in the Credit Agreement The 

Loans made by the Lender shall be evidenced by one or more loan accounts or records maintained by the 
Lender in the ordinary course of business. The Lender may also attach schedules to this RELOC Loan 
Note and endorse thereon the date, amount and maturity of each such Loan and payments with respect 
thereto. 

Each Borrower, for aself and its successors and assigns, hereby waives diligence, presentment. 
protest and demand and notice of protest, demand, dishonor and non-payment of this RELOC Loan Note. 

¡Signature page follows] 

B-2 
Form of RELOC Loan Note



THIS RELOC LOAN NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK. 

UNCLE NEAREST, INE. 

By. 
Name: 

Title: 

  

NEAREST? GREEN DISTILLERY, INC. 

  

UNCLE NEAREST REAL ESTATE HOLDINGS, 

LLC 

  

B-2 

Form of RELOC Loan Note



 



  

Exeontion Version 

AMENDMENT NO. 4 TO CREDIT AGREEMENT 

THIS AMENDMENT NO. 4 TO CREDIT AGREEMENT dated as of March 30, 2023 tthis 
“Amendment™), is among UNCLE NEAREST, INC, a Delaware corporation (the “Company”, 
NEAREST GREEN DISTILLERY, INC., a Delaware corporation CDiüllerv" UNCLE NEAREST 
REAL ESTATE HOLDINGS, LLC. a Tennessee limited liability company (Iogeiher with the Company 
and Distillery, collectively, the “Borrowers” and each, a “Borrow 7, FARM CREDIT MID-AMERICA. 
PCA, in its capacity as administrative agent (in such capacity, the “Administrative Agent”), and cach 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. 2002 (as 
amended supplemented or otherwise modified prior to the date hereof, the "Existing Credit Agreement"). 
Capitalized terms used and not otherwite defined herein shall have the zieantigs ascribed to them in the 
Credit Agreement (az defined below). 

B. The Borrowers have requested certain amendments to the Existing Credit Agreement 
(including an increase in the Commitments therennder! as more particularly set forth below. 

C. Subject to the terms and conditions set forth below, the Lenders pariy hereto have agreed 
to make such amendments. 

in furtherance of the foregoing, the parties agree as follows: 

Section Í. 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 (other 
than the Schedules and Exhibits thereto) is hereby amended in itc entirety to read in the form of Annex A 
attached hereto (as so amended, the “Credit Agreement"). 

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. 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, in form and substance 

satisfactory to fhe Administrative Agent, each of the following: 

(i this Amendment, duly executed by each Borrower, the Administrative Agent and 

the Lenders party hereto; 

(2) a Loan Notice. duly executed by the Company, with respect to the Term 
Borrowing occurring on the date hereof; and 

(1) — resolutions duly adopted by the board of directors (or other governing body) of 
each Loan Party authorizing and approving this Amendment and the transactions contemplated 
hereby (including the increase in the aggregate Commitments). 

(b Fees. The Borrowers shall have paid, or made arrangements to pay concurrently with the 
closing on the date hereof, to FCMA, for its own account, an upfront fee of $31,500. 

(e) Expenses. The Company shall have paid, or made arrangements to pay concurrently with 
the closing on the date hereof, all fees. charges and disbursements of counsel ta the Administrative Agent 
(directly to such couns el if requested by the Administrative Agent) to the extent invoiced prior to or on 
the date hereof. ich additional amounts of such fees. charges and dishursements as shall constitute 
its reasonable estimate of such fees, charges and disbursements incurred or to be incurred by it through 

the closing proceedings (provided that such estimate shall act (hereafter preclude a final setiling of 
accounts between the Company and the Administrative Agent). 

    

Section 3. REPRESENTATIONS AND WARRANTIES. In order io 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: 

(a) The representations and warranties of each Borrower contained in Article V o£ the Credit 
Agreement and in each other Loan Document are true and correct in ali 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 

inthe agsregate, that has had or could reasonably be expected to have a Material Adverse Effect; 

fc} No Default exists on the date hereof immediately prior ta or after giving effect fo this 

Amendment and the amendalentís) contemplated hereby (including the increase in the Commitments). 

(di This Amendment has been duly avthorized, executed and delivered by it and constitutes 
its legal, valid and binding obligation. 

(e) Attached hereto as Annex B are true, correct and complete copies of the resolution: 
referenced in Section 2(3)(1) above. 

Section 4. MISCELLANEOUS. 

t
o



fa) Ratification and Confirmation of Loan Documents. Each Borrower hereby consents, 
acknowledges and agrees to the amendment(s) set forth herein and hereby confinms and ratifies in all 
respects the Loan Documents to which suck Borrower is a party Grcluding without limitation, the 
continuation of its payment and performance obligations thereunder and the continuation and extension of 

the Lens granted under the Collateral Documents to secure the Obligations), in each case upon and after 
the effectiveness of the amendment(s) contemplated hereby. 

(b) Fees and Expenses. The Borrowers shall pay alí reasonable ont-of-pocket expenses 
incurred by the Administrative Agent and its Affilintes (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. 

(e) Gorerning Law; Waiver of Jury Trial. This Amendment shall be governed by, and 

construed in accordance with, the laws of the State cf New York and shall be further subject to the 
provisions of Sections 10.11 and 10.12 of the Credit Agreement.   

(d) Counterparts. This Amendment may be executed in counterparts (and by different 
parties hereto in different counterparts). each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract, Delivery of an executed conoterpari of a signature page 
of this Amendment by facsimile or in electronic (Le. “pdf” or ^tf") format shall be effective a2 delivery 
ofa manually executed counterpart of this Amendment. 

(e) Entire Agreement. This Amendment. together with all the Lom Documents 
{collectively, the "Relevant Documents”, scis forth the entire understanding and agreement of the parties 
hereto in relation to the subject matter hereof and supersedes any prior negotiations and agreements 
among the parties relating to such subject matter. No promise, condition. representation or warranty, 
express or implied, not set forth in the Relevant Documents shall bind any party hereto, and no such party 
has relied on any such promise, condition, representation or warranty. Each of the parties hereto 
acknowledges that, except as otherwise expressly stated in the Relevant Documents, no representations, 
warranties or commitments, express or implied, have been made by any party to the other, None of the 
terms or conditions of this Amendment may be changed, modified, waived or canceled orally or 

otherwise except in a writing and in accordance with Section 10.1 of the Credit Agreement. Thi: 
Amendment is a Loan Document. 

(0) Severability. If any provision of this Amendment is held to be illegal, invalid or 
vnenforceable, (1) the legality. validity and enforceability of the remaining provi isions of this Amendment 
shall not be affected or impaired thereby and (11) 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 invalidiry 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 af the 
Credit Agreement}. 

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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FILED pea 

CREDIT AGREEMENT! «Od, 

Dated as of July 22, 2022 

among 

UNCLE NEAREST, INC., 

NEAREST GREEN DISTILLERY, INC., 

UNCLE NEAREST REAL ESTATE HOLDINGS, LLC 

and 

THE OTHER BORROWERS PARTY HERETO 

as 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 Bookrunner 

  

! Composite copy through Amendment No. 45 to Credit Agreement dated as of Mareh29May [  ], 2023. 

472968606 173891512  
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“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly 
through one or more intermediaries, Controls or is Controlled by or is under common Control with the 
Person specified. 

" 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 [  ], 2023. 
  

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

  

“Anti-Money Laundering Laws” means all laws, statutes, regulations or obligatory government 
orders, decrees, ordinances or rules related to terrorism financing, money laundering, any predicate crime 
to money laundering or any financial record keeping, including any applicable provision of the 
PATRIOT Act and The Currency and Foreign Transactions Reporting Act (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 aggregate RELOC Loans represented by such Lender’s outstanding 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. 

  

142068606173891512 
 



“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative 
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity 
contracts, equity or equity index swaps or options, 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 

Agreement”), including any such obligations or liabilities under any Master Agreement. 

“Swap Termination Value” means, in respect of any one or more Swap Contracts, after taking 
into account the effect of any legally enforceable netting agreement relating to such Swap Contracts, (a) 
for any date on or after the date such Swap Contracts have been closed out and termination value(s) 
determined in accordance therewith, such termination 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 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 to 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(b). 

“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 to 
time in accordance with this Agreement. 

26 
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Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the 
effects of FASB ASC 825 and FASB ASC 470-20 on financial liabilities shall be disregarded. 

(b) Changes in GAAP. If at any time any change in GAAP would affect the computation of 
any financial ratio or requirement set forth in any Loan Document, and either the Company or the 
Required Lenders shall so request, the Administrative Agent, the Lenders and the Company shall 
negotiate in good faith to amend such ratio or requirement to preserve the original 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 (ii) the Company shall provide to the Administrative Agent and the Lenders 
financial statements and other documents required under this Agreement or as reasonably requested 
hereunder setting forth a reconciliation between calculations of such ratio or requirement made before 
and after giving effect to such change in GAAP. 

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

1.5 Rounding. Any financial 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 result to one place more than the number of places by which such ratio is expressed herein 
and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest 
number). 

ARTICLE II 

THE COMMITMENTS AND CREDIT EXTENSIONS 

2.1 Loans. 

(a) Revolving Credit Borrowing. Subject to the terms and conditions set forth herein, each 
  

Revolving Credit Lender severally agrees to make loans (each such loan, a “Revolving Credit Loan”) to 
the Borrowers from time to time on any Business Day during the Revolving Credit Availability Period, in 
an aggregate amount not to exceed at any time outstanding the amount of such Lender’s Revolving Credit 
Commitment; provided that after giving effect to any Revolving Credit Borrowing, (i) the Total 
Revolving Credit 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 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 ateanloans 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 to 
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 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 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 RELOC Commitment of each Lender 
shall be reduced by such Lender’s Applicable Percentage of such reduction amount. All fees in - 
respect of the RELOC Facility accrued until the effective date of any termination of the 
aggregate RELOC Commitments shall be paid on the effective date of such termination. 

2.5 Repayment of Loans. 
  

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

  

(b) Term Loans. From and after the Amendment No. 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 Loans, 

promptly following the Conversion Date, the Administrative Agent shall calculate and deliver to the 
RELOC Lenders and the Company an amortization schedule with respect to the RELOC Term Loans 
providing for annual "straight-line" amortization of principal over a 15-year amortization period with 
principal due on the first day of each calendar quarter (commencing April 1, 2025). The Borrowers shall 
repay to the RELOC 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 RELOC Lenders on the Conversion Date the aggregate principal amount of 
all RELOC Loans outstanding on such date. 

  

  

2.6 Interest. 
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case of property insurance, name the Administrative Agent for the benefit of the Secured Parties, as 
mortgagee and/or lender’s loss payee, as applicable, (iii) in the case of 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 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. 

  

6.10 Inspection Rights. Permit representatives and independent contractors of the 
Administrative Agent and each Lender to visit and inspect any of its properties, to audit and appraise the 
Collateral, to examine its corporate, financial and operating records, and make copies thereof or abstracts 
therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and independent 

public accountants, all at the expense of the Borrowers and at such reasonable times during normal 
business hours and as often as may be reasonably desired, upon reasonable advance notice to the 
Company; provided that when an Event of Default exists the Administrative Agent or any Lender (or any 
of their respective representatives or independent contractors) may do any of the foregoing at the expense 
of the Borrowers at any time during normal business hours and without advance notice. 

  

6.11 Use of Proceeds. 

(a) (i) Use the 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-and, (ii) use the proceeds of the portion of the Term Loan Facility advanced on 
the Amendment No. 4 Effective Date to purchase the fee-owned real property interest as 
discussed with the Administrative Agent_and (iii) use the proceeds of the portion of the Term 
Loan Facility advanced_on the Amendment No. 5 Effective Date to 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), 
(i) cause such Person to (A) become a Subsidiary Guarantor (or, with the consent of the Administrative 
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COMMITMENTS 
AND APPLICABLE PERCENTAGES 

  

  

  
  

  

          
  

  

Revolving Credit Applicable Percentage Term Loan Outstanding Amount 

enne Commitment? dc c Commitment? Pt 
Facility) = |Existing Term Loans? 

nam . 2.208:000-00 19.503.125.00: Farm Credit Mid-America, | $59,000,000.00 100.000000000% | + 00:000:.001,70 | $19,503-125-0021,803, 
0,000 125.00 PCA === 

$2390,490-081,70 | $19:503.125.0021.803, 

Total 555,000,000.00 100.000000000% 0,000 125.00 

Luder RELOC Applicable Percentage 

Commitment? (RELOC Facility) 
  

Farm Credit Mid-America, 

PCA 
$15,000,000.00 100.000000000% 

  

Total     $15,000,000.00   100.000000000%   
  

  

2 As of the Amendment No. 45 Effective Date, which such amount does not reflect the outstanding principal amount of the Existing Te 

*8 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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WRITTEN CONSENT f m 
OF THE SOLE DIRECTOR | dioc. s Wi 

OF [yy 7 JA ) Gn 
NEAREST GREEN DISTILLERY, INC, 

July 26, 2023 

The wadersigned, being the sale director of the board of directors of Nearest Green Distillery, Inc., 
a Delaware corporation (the “Company”), does hereby adopt the following resohrions by written cons 

Amendment No, 6 to Cn 

  

WHEREAS, it has been proposed that the Company enter into an amendment to the secured credit 
facility with Farm Credit Mid-Americs, PCA, as administrative agent thereunder (the "Agent, the other 
lenders party thereto from timo to time (each, a “Lender”, and Uncle Nearest. Inc. and Unelo Nearest Real 
Estate Holdings, LLC, together with the Company, as the borrowers. substantially in the form as presented 
lo the sole director foollectively, the “Sieh Amended Credit Faciitg"y and 

WHEREAS, in order to evidence and incur the obligations and liabilities in connection with the 
Sixth Amended Credit Facility and to secure or otherwise assure the payment and performance thereof, it 
has heen proposed that the Company execute and deliver io the Agent an amendment to credit agreement 
dong with any other financing statements and ather documents, inshrurmenis, agreements, notices and 
certificates, in each case substantially in the form as presented to the sole director (collectively, and together 
with the Sixth Amended Crodit Facility, the “Sick Amended Credit Documents”. 

NOW, THEREFORE, BE IT RESOLVED, that the execution, delivery and performance by the 
Company of the Sixth Amended Credit Documents, inchiding, without Unnitation, the incurrence end 
assumption of the obligations and liabilities thereunder and the pledge and grant of the Hens and sceurity 
interest in the assets of the Company described therein are authorized and approved and the officers of the 
Company are each severally authorized, empowered and directed to execute and deliver the same for end 
on behalf and in the naras of the Company, with such changes in the terms and provisions thereof as the 
officer executing the same shall, in such officer’s sole discretion, deém necessary or appropriate and in the 
best interests of the Company, and such officer's signature, or such actions by such officer, shall be 
conclusive evidence that such officer did deem the same to be necessary or appropriate and in the best 
interests of the Company? 

FURTHER RESOLVED, that the officers of the Company are each several ly authorized to sign, 
execute, certify to, verify, acknowledge, deliver, accept, Sie and record any and ell such additional 
agreements, instruments, certificates, documents, notices reports, and schedules (including, but not Emited 
tó, any renewals, extensions, amendments, modifications, restatements or waivers o£ any of the foregoing 
er af any Sixth Amended Credit Document), and to take, or cause to be taken, any and all such ection, in 
the name and on behalf of the Company which shall be required to consummate the transactions 
contemplated by the Sixth Amended Credit Documents for any renewal extension, amendment, 
modification, restatement or waiver thereof) or which any officer shall, in such officer's sole discretion, 
deem necessary or appropriate and in the best interests of the Company in order to effect the purposes of 
the foregoing resolutions, asd such officer’s Signature, or such actions taken by such officer, shall be 
conclusive evidence that such officer did deem the same to be necessary or appropriate and in the best 
interests of the Company in order to effect such purposes; provided that attestation of any agreement or 
document by the Secretary of the Compeny shall not be required for the validity thereof, except tothe extent 
expressly required by applicable law:



FURTHER RESOLVED, that all acts and deeds done or to be done by any one or more officers 
of the Company in connection with the Sixth Amended Credit Documerts for and on behalf of the Company 
in negotiating, entering into, executing, acknowledging. delivering or attesting any agreement, document, 
instrament, certificate, report or schedule as contemplated in the foregoing resolutions or otherwise or in 
carrying oui the lerms and intentions of such resolutions are hereby ratified and approved: 

FURTHER RESOLVED, that the foregoing resolutions may be relied upon by the Agent until 
receipt and written acknowledgmert thereby of written notice of their amendment or rescission and that. 
any such receipt and acknowledgment shall not affect any action taken by the Agent in reliance on the 
foregoing resolutions prior thereto; and 

FURTHER RESOLVED, that any officer of the Company be, and such officer hereby is 
authorized, empowered and directed to certify to the Agent the foregoing resolutions and that the provisions 
thereof are in accordance with the certificate of formation and bylaws, as applicable, of the Company and 
with asplicable law, 

Miscelaneas 

  

RESOLVED, that each of the officers of the Company bo, and cach of Shem hereby is, authorized, 
empowered and directed to take all such firtber action and to execute. deliver and file all such further 
agreements, coritiicetes. instruments aed documents, in the name end on behalf of the Company, as in such 
officer's sole discretion shall be necessary or appropriate to carry out the intent and to accomplish the 
purpose of the foregoing resolutions; and 

FURTHER RESOLVED, that any and all acts taketi by any of the officers, representatives or 
ageaís of tac Company prior to ihe date herent isken to carry out the intent and accomplish the parpose of 
the foregoing resolutions be, and they hereby are, ratified, confirmed and appzoved as acts on behalf of the 
Company, 

[Signature page folleves]



IN WITNESS WHEREOF, the undersigned sole director of the Company has executed this 
Written Consent effective as of the date first set forth above. 

SOLE DIRECTOR; e 

LEGAL 
Name: Fawn Weaver 
  

WRITTEN CONSENT 
Signature Page



WRITTEN CONSENT 
OF THE SOLE MEMBER 

OF 
UNCLE NEAREST REAL ESTATE HOLDINGS, LLC 

Faly 26, 2023 

The undersigned, being the sole member of Uncle Nearest Real Estate Holdings, LLC, a Tennessee 
linnited liability company (the “Company”), does hereby adapt the following resolutions by written consent: 

Amendment No. 6 to Credit A nd Limited Waiver    
WHEREAS, it has been proposed that the Company enter into aft amendment io the secured credit 

facility with Farm Credit Mid-America, PCA, as administrative agent thereunder (the “dgerr”), the other 
lenders party thereto from time to time (each, a “Lender”), and Uncle Nearest, Inc. and Nearest Green 
Distillery, Inc., together with the Company, as the borrowers, substantially in the form as presented te the 
sole member (rollectivcly, tbe “Shah Amended Credit F. acit" y end 

WHEREAS, in order to evidence and incur the obligations end lisbilities in connection with fhe 
Sixth Amended Credit Facility and ws secure or otherwise assure the payment and performance thereof, it 
has been proposed that ihe Compary execuie and deliver to the Agent an amendment to credit agreement 
along with any other financing statements and other documents, instruments, agreements, notices and 
certificates, in cach case substantially in the form as presented to the sole member (collectively, and together with the Sixth Amended Credit Facility, the “Sith Amended Credit Documents ^. 

NOW, THEREFORE, BE IT RESOLVED, that the execution, delivery and performance by the 
Company of the Sixth Amended Credit Documents, including, without limitation, the incurrence and 
assumption of the obligations and liabilities thereunder and the pledge and grant of the liens and security interest fi the assets of the Company described therein are authorized and approved and the officers of the 
Company are each severally authorized, empowered and directed to execute and deliver the same for and 
on bebalf and in the name of the Company, with such changes in the terris and provisions thereof as the 
Officer executing the same shall, In such officer's sole discretion, deen necessary or appropriate and in the 
best interests of the Company, and such officer's signature, or such actions by such offices, shall be 
conclusive evidence that such officer did deem the same to be hesessary or appropriate and in the best 
interests ofthe Company; 

FURTHER RESOLVED, that the officers of the Company are each severally authorized to sign, 
execule, certify to, verify, acknowledge, deliver, accept, file and record any and all such additional 
agreements, instruments, certificates, documents, notices reports, and schedules Encluding, but nat limited 
tó. any renewals, extensions, amendments, modifications, restalements or waivers of any of the forepoing 
or of sny Sixth Amended Credit Document), aad to take, or cause to be taken, any and all such action, in 
the name and on behalf of the Company which shall be required to consummate the transactions 
contemplated by the Sixth Amended Credit Documenms (cr any renewal, extension, amendment, 
modification, restatement or waiver thereof) or which any officer shall, in such officer’s sole discretion, 
deem necessary or appropriate and in the best interests of the Company in order to effect the purposes of 
thc foregoing resolutions, and such officer^s signature, or such actions taken by such officer, shall be 
conclusive evidence that such officer did deem the same to be necessary or appropriste and in the best 
interests of the Compauy in order to effect such purposes; provided that attestation of any agreement or 
document by the Secretary of the Company shall not be required forthe validity thereof, except to the extent 
expressly required by applicable law:



FURTHER RESOLVED, thet alí acts and deeds done or to be done by any one or more officers 
of the Company la connection with the Sixth Amended Credit Documents for and on behalf of the Company 
in negotiating, eniering into, executing, acknowledging, delivering or attesting any agreement, document, 
instrument, certificate, report or schedule 2s contemplated in the foregoing resolutions or otherwise ar in 
carrying out the terms and intentions of such resolutions are hereby ratified and approved; 

FURTHER RESOLVED, that the foregoing resolutions may be relied upon by the Agent vntil 
receipt and written acknowledgment therehy of written notice of their amenément or reacission and ibat 
any such receipt and acknowledgment shall not affect any action taken by the Agent in reliance on the 
foregoing resolutions prior thereto; and 

FURTHER RESOLVED, ‘hat any officer of the Company be, and such officer hereby is 
authorized, empowered and directed to certify to the Agent the foregoing resolutions and that the provisions 
thereof are in accordance with the certificate of formation, bylaws and the limited lishility company 
agreement, as applicable, of che Compary and with applicable law, 

Miscellancous 

RESOLVED, thet cach of the officers of the Company be, and each of them hereby is, authorized, 
empowered anc directed to take all suck further action and to execute, deliver and file all such further 
agreements, certificates, instruments and documents, in the name and on bebalf of the Company, as in such 
offices sole discretion shail be necessary or appropriate to carry out the intent and to accomplish the 
purpose of the foregoing resolutions; and 

  

      

FURTHER RESOLVED, that any and all acts taken by any of the officers, representatives or 
agents of the Company prior to the date hereof taken to carry out the intent and accomplish the purpose of 
the foregoing resolutions be, and they hereby are, ratified, confirmed and approved as acts on behalf of the 
Company. 

(Signature page follows]



IN WITNESS WHEREOF, the undersigned sole member of the Company has executed this 
Written Consent effective as of the date first set forth above. 

SOLE MEMBER: 

  

  

Name: Fawn Weaver 

Tile: President and Secretary 

WRITTEN CONSENT 
Sipzature Pare



 



Execution Version 

AMENDMENT NO. 7 TO CREDIT AGREEMENT AXD LIMITED WAIVER 

THIS AMENDMENT NO. 7 TO CREDIT AGREEMENT AND LIMITED WAIVER dated as of 
December 27, 2023 (this “Amendment"j, 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 esch a “Borrower FARM 
CREDIT MID-AMERICA, PCA, in ifs capacity as administrative agent (in such capacity, the 
"Administrative Agent”), and cach of the Lenders (as defined below) party hereto. 

    

RECITALS: 

A. The Borrowers, the lenders party thereto (collectively, the "Lender") and ihe 
Administrative Agent have entered into that certain Credit Agreement dated as of July 22. 2022 (as 
amended, supplemented or otherwise modified prior to the date hereof, the "Existing Credit Agreement") 
Capitalized terms used and not otherwise defined herein shall have the me anings ascribed to them in the 
Credit Agreement (as defined below’). 

  

B. The Borrowers have requested certain amendments to the Existing Credit Agreement as 
more particularly set forth below and waivers of certain defaults as set forth in more detail below. 

C. Subject to the terms and conditions set forth below, the Lenders party hereto have agreed 
to make such amendments and grant such waivers. 

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

Section i. LIMHTED WAIVER. Pursuant to Section 10.1 of the Credit Agreement and 
subject to the terms and conditions set forth herein and in reliance upon the representations and warranties 
set forth herein, each Lender party hereto hereby waives: 

  

{a} the Event of Default that has occurred prior to the date hereof under Section 8.1(b) 
Existing Credit Agreement due to the Borrowers’ failure io deliver the audited consolidated and 
consolidating balance sheet of the Company and its Subsidiaries as at the end of the fiscal year ended 
December 31, 2022 (the “2022 Audited Balance Sheet" by the date required by Section 61a} of the 
Existing Credit Agreement and extended pursuant to that certain Amendment No. 6 to Credit Agreement and 
Limited Waiver dated as of July 26, 2023 by and among the Borrowers, the Administrative Agent and the 
Lenders party thereto, so long as the 2022 Audited Balance Sheet is delivered pursuant to the terms of the 
Credit Agreement on or prior to December 31, 2023 (it being acknowledged and agreed that the failure of 
the Borrowers to do so shall be an immediate Event of Default; 

  

i5 each Event of Default thst has occurred prior to the date hereof under Section 8. 1(a) af 
the Existing Credit Agreement due to the Borrowers’ failure to timely make interest payments requised by 
section 2 6{c) of the Existing Credit Agreement on November 1, 2023- and      

fc} each Event of Default that has occurred prior to the date hereof under Section 8.105] of 
the Existing Credit Agreement due to the Borrowers" failure to maintain Consolidated Tangible Net 
Worth equal to or greater than $100,000 000 for the period beginning on October 31, 2023 through and 
including the date hereof, as required by Section 7.11(a) of the Existing Credit Agreement. 

  

 



Section 2. AMENDMENI(S): Subject to the terms and conditions set forth herem and in 

relance upon the representations and warranties set forth herein, the Existing Credit Agreement iz hereby 
amended as follows (as zo amended. the “Credit Agreement’): 

fa) The proviso in Section 6.1(a) of the Existing Credit Agreement is hereby amended and 
restated 1n its entirety to read as follows: 

“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 and the related 
statements of income or operations. changes in shareholders” cquity and cash flows for such fiscal 
year may be reviewed,” 

(b) The table in Section 7.11í(a) of the Existing Credit Agreement is hereby amended and 
restated in its entirety to read as follows: 

  

  

  

  

  

        

Minimum Consolidated 

Period Tangible Net Worth 

Closing Date through December 30. 2022 $58,000 000 

December 31,2022 through December 30, 2023 868.006 000 

December 3 i. 2023 through December 30, 2024 $100,000.000 

December 31, 2024 through December 30. 2025 $122.000.000 

December 31. 2025 and thereafter $146.000.000 
  

(c) Extutst C (Compliance Certificate) to the Existing Credit Agreement is hereby amended 

and restated in its entirety to read in the form attached hereto as Schedule 1. 

Section 3. CONDITIONS PRECEDENT. Tbe parties hereto agree that this Amendnient, 
the limited waiver(s) set forth in Section | above and the amendment(s) set forth in Section 2 above shall 
become effective upon receipt by the Administrative Agent of a counterpart of this Amendment duly 

executed and delivered by each Borrower. the Administrative Agent and each Lender. 

Section 4. REPRESENTATIONS AND WARRANTIES. In’ order to induce the 
Administrative Agent and the Lenders party hereto ro enter into this Amendment, each Borrower 
represents and warrants to the Administrative Agent and the Lenders party bereto as follows: 

(a) The representations and warranties of each Borrower contained in Article V of the Credit 
Agreement and in each other Loan Documient are tree and correct in all material fespects (or. in the case 

of any such representation. and warranty that is subject fo materiality or Material Adverse Effect 
qualifications, i in ali respects) on and as of the date hereof, after giving effect to this Amendment, except 
ta the extent that such representations and warranties specifically refer to an earlier date, in which case 
they are true and correct im all material respecte (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: 

( 2 Since December 31, 2621. 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: 

(cj No Default exists on the date hereof immediately prior to. or affer giving effect to this 

Amendment and the amendment(s) contemplated hereby, other than as expressly waived herevader. 

Po
ut



(di This Amendment has been duly authorized, executed and delivered by uf and constitutes 

its legal, valid and binding obligation. 

Section 5. MISCELLANEGUS. 

fs) Ratification and Confirmation of Loan Documents. Each Borrower hereby consents, 
acknowledges and agrees to the amendment(s) and limited waiver(s) set forth herein and hereby confirms 

and ratifies in all respects the Loan Documents to which such Borrower is a party fincindins 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(:3 and limited watver(s) contemplated hereby. 

cb) Fees and Expenses. The Borrowers shall pay all reasonable ovt-ofpocket expenses 
incurred by the Administrative Agent and its Affiliates (including the reasonable fees, charges and 

disbursements nf counsel for the Administrative Agent) in connection with the preparation, negotiation, 
execution and delivery cf this Amendment and any other documents prepared in connection herewith. 

(c) Governing Law: Wass er of Jury Trial This Amendment shall be governed ty 

constmed in dance with the laws of the State of New York and shall be further subjec 
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 covaterparts), each of which shall constitute an original but all of which when 
taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page 
of this Amendment by facsimile or in electronic (1e., “pdf” or "nf ^] format shall be effective as delivery 
afa mamnally executed counterpart of this Amendment. 

(e) Entire Agreement. This Amendment, together with all the Loan Documents 
(collectively, thc “Relevant Documents"). scts forth the entire understanding and agreement of the parties 
bereto in relation to the subject matter hereof and supersedes any prior negotiations and agreements 
among the parties relating to such subject matter. No promise, condition, representation or warranty, 

express or implied, not set forth in the Relevant Documents shall bind any party hereto, and no such party 
has relied on any such promise, condition, representation or warranty. Each of the parties hereto 
acknowledges that, except as otherwise expressly stated in the Relevant Documents, no representations, 
warranties or commitments, express or implied, have been made by anv party to the other. None of the 
ferms 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 Dacument. 

(f Severability. If amy provision of this Amendment is held fo be illegal, invalid or 
unenforceable, (1) the legality, validity and enforceability of the remaining provisions of this Amendment 
shall not be affected or impaired thereby and (i1) the parties shall endeavor in good faith negotiations to 
replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which 
comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a 

provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in amy 
other jurisdiction. 

pS
]



{z) Successors and Assigns. This Amendment shall be binding upon and inure to the 

benefit of each party hereto and their respective successors and assign: (subject to Section 10.6 of the 
Credit Agreement}. 

[Remainder of Page Intentionally Left Blank; Signature Pages Follew]



IN WITNESS WHEREOF, the parties hereto have caused this Amendment No, 7 w Credit 
Agreement and Limited Waiver to be executed hy their duly authorized officers, all as of the date and 
year first written above. 

BORROWERS: 
  

  

    

UNCLE V» 

vA 
CA AAA 

Br: 4 X 7 — . 

Nam Fawn Weaver 
Tide: President and Secretary 

=> 
EAREST 2v DISTILLERY. INC. 

> 

/ C v4 
D LO / i e LE eee 2 AAA 

d i d Coo 
By: 4 Ed —   

Name: ED: üver 
MN * d i 

Title: Presiden and Secretary 

USCLE NEAREST REAL ESTATE HOLDINGS, 
LLE 

Bv: Uncle eared . lis. Mepaber VA 

ps AAA 
> T wn Y Weaver 

Title: President and Secretary 

  

  

AMENDMENT NO. 7 TO CREDIT AGREEMENT AND LIMITED WAIVER



ADMINISTRATIVE AGENT / LENDERS: 
  

FARM CREDIT MID-AMERICA, PCA, 

as Administrative Agent and a Lender 

"i 

   oe ood > Z pe 

By: LU uu EA AZ És ¿LA Pi 
  

  

Name: Jonathan Boyce 
Tite: Financial Officer 

AMERDMENT NG TTOCREINT AGREEMENT ANTI LIMITED WAIVER 

Sigwature Page 

 



Schedule i 

Amended Exhibit C to Credit Agreement 

See attached.



EXHIBIT C 

FORM OF COMPLIANCE CERTIFICATE 

Financial Statement Date: 
  

To: Farm Credit Mid-America, PCA, as Administrative Agent 

The Lenders party to the Credit Agreement referenced below 

Ladies and Gentlemen: 

Reference is made to that certain Credit Agreement. dated as of July 22, 2022 (as amended, 
restated, extended, supplemented or otherwise modified in writing from time to time, the "Credit 

Agreement:” the terms defined therein being used herein as therein defined), among UNCLE NEAREST 

INC. a Delaware corporation (the “Company, NEAREST GREEN DISTILLERY, INC. & Delawar are 

corporation (“Distiller”), UNCLE NE AREST RE. AL ESTATE HOLDINGS, LLC. a Tennessee limited 

liability company (“RE Holdings”), each other Borrower part y thereto (together with the Company. 
Distillery and RE Holdings, collectively. the “Borrowers” and « a Barowern”), each lender from time 

to time party thereto (1h Leaders Dj and FARM CREDIT MID-AMERICA PCA. as administrative 
agent fin such capacity, the * ‘Admini ministrative Agent}. 

   

    
      

  

The undersigned hereby certifies as of the date hereof that he the is the chief executive officer, 
president, chief financial officer, treasurer, controller or director of finance of the Company, and that, on 

behalf of the Company, in such capacity, he/zhe is authorized to execute and deliver thi: Compliance 
Certificate to the Administrative Agent and the Lenders on the behalf of the Borrowers, and that: 

[Use following paragraph 1 for fiscal year-end financial statements] 

i. The Company has delivered: 

(a) the year-end audited financial statements required by Section 6.1(a) of the Credit 

Agreement for the fiscal year of the Company and its Subsidiaries ended as of the above date. 
audited by an independent certified public accountant and accompanied by a report and opinion 
of such accountant, as required by such Section ['} Such consolidated financial statements fairly 
present in all material respects the financial condition, results of operations, and cash flows of the 
Company and its Subsidiaries in accordance with GAAP and such consolidating statements are 
certified to the effect that such statements are fairly stated in all material rezpecis when 

considered in relation to the consolidated financial statements of the Company and its 
Subsidiaries. 

(b the amiwal business plan and budget of the Company and iis Subsidiaries on a 
consolidated basis, including forecasts prepared by management of the Company, presented on an 

annual basis for the current fiscal year as required by Section $.1(c) of the Credit Agreement. 

  

! Notwithstanding anything to the contrary herein with respect to the financial statements to be delivered pursuant 
io Section 6.12) of the Credit Agreement for the fiscal year ending December 31, 2027, the balance sheet for such 

fiscal year shall be audited and the related statements of income and Operations, changes in shareholders’ equity and 
cash flows for euch fiscal year may be reviewed. 
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[Use following paragraph 1 for calendar month-end financial siatemeniz] 

t. Ihe Company has delivered the unaudited consolidated and consolidating financial 
statements required by Section 6.1(b) of the Credit Agreement for the calendar month ended as of the 
above date. Such consolidated financial statements fairly present in all material respects the financial 

condition. results of operations, and cash flows of the Company and its Subsidiaries in accordance with 
GAAP, subject only to normal year-end adjustments and the absence of footnotes and such consolidating 
statements are certified 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. 

2. The undersigned has reviewed and is familiar with the terms of the Credit Agreement and 

has made. or has caused to be made under his/her supervision, a review of the transactions and condition 
(fmancial or otherwise) of the Company and its Subsidiaries during the accounting period covered by 
such financial statements.   

3. The financial covenant analvses and information set forth on Schedules 1 and 7 attached 
hereto are ime and accurate on and as of the date of this Compliance Certificate. 

A. Attached hereto as Schedule 3 is a copy of management's customary discussion and 
analysis with respect to such financial statements. 

  

5. Attached hereto as Schedule 4 are supplements to Schedules 971 and 9(E) of the Security 
Agreement with respect to Patents. Trademarks and Copyrights issued and/or registered with the United 
States Patent and Trademark Office or United States Copyright Office, as the case may be, since the 
Closing Date or the most recent date Schedules 9(3) and 9(%) of the Security Agreement, as applicable, 
has been updated, which are necessary to keep the representations and warranties in Sections 9(1) and 9(£ 

of the Security Agreement true and complete. 

  

6. A review of the activities of the Company and its Subsidianes during such fiscal period 
has been made under the supervision of the undersigned with a view to determining whether during such 

fiscal period the Company and its Subsidiaries performed and observed all of their respective Obligations 
under the Loan Documents, and 

[select one; 

[during such fiscal period, each of Company and its Subsidiaries performed and observed 
each covenant and agreement of the Loan Documents applicable to it, and no Default has occurred 
and is continuing.] 

—Dr— 

[during such fiscal period, the following covenants or agreements have not been performed 

or observed and the following is a list of each such Default and its nature and sfatas:] 
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IN WIINESS WHEREOF, the undersigned has executed, in his capacity as a Senior Officer and 

not in his individual capacity, this Compliance Certificate as of : - 
  

UNCLE NEAREST, EXC, 

By: 
Nanie: 

Title: 

  

  

  

CA 
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For the Calendar Moath Fiscal Year ended (“Statement Date") 

SCHEDULE 1 
to the Compliance Certificate 

I. Section 7.11(a) - Consolidated Tangible Net Worth. 

A. Shareholders" Equitv of the Company and its Subsidiaries on the 

Statement Date: $ 

B. Intangible Assets of the Company and ifs Subsidiaries on the 

Statement Date: 5 

C. Consolidated Tangible Net Worth 

(Line LA Line LB}: 5 

D. In compliance? [YesifNo] 

E. At any time since the delivery of the most recent Compliance 
Certificate, has the Consolidated Tangible Net Worth been less 
than the applicable minimum Consolidated Tangible Net Worth 
set forth below? TYesifNa] 

Minimum Consolidated 

Period Tangible Net Worth 

Closing Date through December 30, 2023 558.000.000 

December 31, 2022 through December 30, 2023 566.000.000 
December 31, 2023 through December 30, 2024 $100 000.000 

December 31, 2024 througk December 30, 2025 $122 000.006 

December 31, 2025 and thereafter $146.000,000 

IL Section 7.1Hbj - Consolidated Net Income 

Consolidated Net Income for the calendar month ending on the 
Statement Date: $ 

Minimum permitted: $1.00 

  

“To be calculated on a monthly basis commencing with the calendar month ending August 31, 2022. 
ES 
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SCHEDULE 3 

to the Compliance Certificate 

Afanagement's Discussion and Analysis 

Te be attached 
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SCHEDULE 4 

to the Compliance Certificate 

Supplements to Schedules 9(j) and 9(E) to the Security Agreement 

To be attached. 
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