900319427 03/23/2015
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM335930
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Harry Barker, Inc. 03/17/2015 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: Southeastern Commercial Finance, LLC
Street Address: 1500 1st Avenue North

Internal Address: Suite A119

City: Birmingham

State/Country: ALABAMA

Postal Code: 35203

Entity Type: LIMITED LIABILITY COMPANY: ALABAMA

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark

Serial Number: 85308225 HARRY BARKER

Serial Number: 77490846 BELLA ROVER o

Serial Number: 77341221 HOUSE OF BARKER Q

Serial Number: 75791432 HARRY BARKER §

Registration Number: |4156676 HARRY BARKER e

Registration Number: |3828743 HOUSE OF BARKER 8_

Registration Number: |2424818 HARRY BARKER §
L4
o

CORRESPONDENCE DATA O

Fax Number: 2052508028

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent

using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 205-250-8026

Email: ray.alberti@southeasterncommercial.com

Correspondent Name: Southeastern Commercial Finance

Address Line 1: 1500 1st Avenue North

Address Line 2: Suite A119

Address Line 4: Birmingham, ALABAMA 35203

NAME OF SUBMITTER: Raymond Alberti
SIGNATURE: /Raymond Alberti/
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Order Summary

kMarch 23, 2015

Jiny Anderaon Chient 1D 1372701
Southeastern Commercial Finance, LLC Grder Number: 0000127280
P.O. Box 11083 Customer Beference: Harry Barker
Birmingham, AL 35202-1063 Project Nams:

Phoneg: 20H2508028

This report refiects the resulls of vour order. Services were rendersd against the following name{s) in the jurisdictions
named below:

cigware He . = B4
Seoretary of Stale File Date: §3/18/2015

Crder Requast: N/A

301 8. 2nd Strest, Suite 201 | Springlield, i, 82703 | Phone: 500.832.8966 | Fax-rﬁfﬁﬁéﬁARK
REEL: 005484 FRAME: 0004



First American Title”

e
IVISTON

s
,

March 23, 20158

Crder Number: 0000127280 Project Name:
Customer Referenos: Harry Barker Jurisdiction: Delawars

Transaction Reference:

Fiting Type: Origingl Filing Jurisdigtion Office:  Secretary of Siate

Debloris): Harry Barker, inc. 80%-A Commarce Circig, Hanahan, SC 28410

Secured Party(ies): Southeastern Commarcial Finance, LLC P.O. BOX 11063, Bamingham, AL 35202-108.
Fite Numbern 2075 115477

File Date: {3/19/2015

Hotes

Inasmuch as the responsibility for the verification of the filing and determination of the filings acceptability for recordation lies with the
Filing Ofticer, we accept no Habilily for recordation errors or rejections. inasmuch as the responsibility for determining the proper
jurisdiction for recording the filing Hes with the secured party we accept no Hability {or errors in recordation.

801 8. Znd Sirest, Suite 201 | Springfisld, I, 62704 | Phone: 800.932.9966 | Faxrﬁi:%ﬁaéﬁARK
REEL: 005484 FRAME: 0005



UCC FINANCING STATEMENT DELAWARE DEPARTMENT OF STATE
FOLLOW INSTRUCTIONS U.C.C. FILING SECTION

FILED 11:09 AM 03/19/2015
A. NAME & PHONE OF CONTACT AT FILER (optianal) INITIAL FILING # 2015 1154771

B. E-MAIL CONTACT AT FILER (aplianal) SRV: 150379701

C.SEND ACKNOWLEGGMENT TO: (Name and Address)

M 1

L— —l THE ABOVE SPACE 15 FOR FILING OFFICE USE ONLY
1 DEBTOR'S NAME: Provide anly pog Detiler name (13 of 1b) (use exach, il nama- do nat omet, MAdly. of Abbreviale any pnr of thy D:bm ] nnrr-) if ary pan gl the Ingrodual Gentor's

nama will rot fil ta ine 1b. lenve all af item 1 Sk, check haro D and pravide Me Indivaaual Debnor informatess in Rem 10 of the F ] {Farm UCC1AD)
18 OAGANIZATION'S MAME
Harry Barker, Inc.
OR FE TRRAIUALS SURNANE FIRST PERSNAT NAME TDDITIONAL NAMEEPRITALS TR
Tc WMAILING ADDRESS City STATE [POSTAL GODE COUN(AY
909-A Commerce Circle Hanahan SC 29410 USA
2 DEBTOR'S NAME. Prowige oty ok Dedlor REMO (20 of 20} (USE sxacl. kil name: 00 not emil modily. or abBrEwale ary part of ihe Deum 3 name), if 2ay pan of the irdnidus Datiar 3
ngene will 0ol 6 linp 212 leave all of dam 2 bidak check Rera D ang provide Ihe Individual Dedtar sformalion i item 10 of Ing ¥. ] AGS {Form UCTTAG
[0 ORGANIZATION'S NAME
O I RIGIVIDUAL'S SURRAME FIRST FERSONAL NAME AUDITIONAL NAME{SHINITIALIS} SUFFIX
7¢. MAILING ADDRESS Y STATE ,FosrA:. COBE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY;. Pravide nly png Secwed Pardy nams 132 o 3b1
Ia. CAGANIZATIOIN'S NAME

Southeastern Commercial Finance, LI.C

GR 30 INCVILLALS SURNALYE FIRS | PEHSONAL NAME ARGIFIGHAL NANEISINNIITALLS ) SUFr
36 BAH MG ADIRESS BNy STATE [POSTAL SADE SO
P. 0. Box 11063 Birmingham Al 132502-1063 USa

e
4 COLLATERAL  This fnancing statwaeent cuvers he follewing caltatatal

Allof the Debtor's assets, wherever located and whether presently awned or acquired hereafter; 1o specifically inchude,
but in an way be limited to, Debtar's accounts, accounts receivable, inventory, furniture & fixtures, machinery &
equipement, chatiel paper and all geaeral imtangibles, including intellectual praperty, (rndemarks and trade names
tncluding, without limitation, the follawing trademarks:

Trademark "Jarry Bavker”  USPTO Serinl No. 85308225, Registration No. 4156676
Tradewmark "Bella Rover” USPTO Sertal No. 77490846

Trademark "iouse of Barker” USPTO Serial No. 77341221, Registration Mo, 3828743
Trademark "Harry Barker™  USPTO Seriat No. 75791432, Registration No. 2424818

5 Chcnkg-l ipphicable and a«:ﬂ one tur: Collsleral i [E]mln in o Trusl (30¢ UCC1Ad. dem (7 and insiruchions) being ed by » 1 's Pursarnl R vatve

Ba, Chack paly { 300bCa0Me and Check Qrly ane box: €0, Chack galy 4 30083016 3nQ ChAC gLy ANG box:
Pudlic-Financa Transacuan Q M Home Ti D A Debior w @ Transmitting Uithty Agricutr al Lco [:] Non-UCC Fiing

7. ALTERNATIVE DESIGNATION (i applicasia) Q Lossoenessor E Cenugnee/Corsignor ﬁ SoacrBuycr BatcoiBalar [:1 LCENSCON. (Censr

B OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC 1) (Rev. 0420111, iernanonal Association of Commercial Adminisiratars (ACA}
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LOAN AND SECURITY AGREEMENT

This LOAN AND SECURITY AGREEMENT (this "Agreement™) is made this 17th
day of March, 2015, by and between SOUTHEASTERN COMMERCIAL FINANCE, LI.C.,
{"Lender™), an Alabama limited Hability company, with an office at 1300 First Avenue North,
Suite ALY, Birmingham, Alsbama 33203, and HARRY BARKER, INC. ("Borower™) a
Delaware corporation, with its chief executive office and principal place of business at 909-A
Commerce Circle, Hanaban, SC 29410, Capitalized terms used in this Agreement and not
otherwise defined herein have the meanings assigned to them in Exhibit A, General Definitions,

ARTICLE Y
THE LOANS

8! Line of Credit Loan

{a} Sulyect to the following terms and conditions, Lender agrees to
foan o Borrower principal amounts aggregating up 1o the lesser of 3100000000 or the
Borrowing Base {the "Line of Cradit Loan™). Lender agrees to lend those funds to Borrower on a
revalving basis such that Borrower may borrow, make payments, and reborrow during the term
of this Agreement, untif the earlier 1o ocour of the Maturity Date or the cccwrrence and during the
continnance of an Event of Default,

{b} The Line of Credit Loan will be evidenced by one or more
MNotes payable to the order of Lender and maturing on the Maturity Date unless accelerated dae
to the ocourrence and continuance of an BEvent of Defanlt.

{c} Each advance of fonds ander the Line of Credit Loan shall be
effected by Borrower's making a written draw reguest at least one Buosiness Day prior 1o the date
Borrower desives the advance to be made. Each written draw request shall be accompanied by a
current Borrower's Report certified by the appropriste Anthorized Representative of Borrower as
being true and accurate.

{dy I the custanding principal amount of the Line of Credit Loan
at any time exceeds the lesser of $1,000,000.08 or the Bomowing Base as reflecied on
Borrower's Report, Borrower shall immediately pay Lender an amount equal to such exeess as a
payment on the principal amount of the Line of Credit Loan, together with an acorved and
unpaid interest on such exvess amount at the Defaslt Rate, NOTWITHRNTANDING THE
FOREGOING, Lender will permit the loan balance to exceed the Borrowing Base under terms
set forth i Leader’s proposal letier to Borrower dated Febromry 12, 2018, a copy of which is
attached hereto as Exluba Fo For any month, or any part of 8 wmonth, that sach an excess exists,
Borrower shall pay to Lender an Over-Advance Fee of $1,500.00.

{e} The principal amount of the Line of Credit Loan shall bear
nterest at the Prime-Based Rate. Imterest shall be payable monthly in arvears on the first day of
cach month beginning with April Ist, 2015, and continuing on the same day of cach month as
long as any mrincipal reniains ouistanding.  The Prame-Based Rate on the Line of Credit Loan
shall change as and when the Prime Rate changes. The Prime Rale on the date of this Agreement

TRADEMARK
REEL: 005484 FRAME: 0007



ts Four percemt (4,0%). The Prime-Based Ratc on the date of this Agreement is Six percent
{6.0%).

(fy In addition to intevest and other charges provided for berein,

Borrewer shall pay to Lender monthly an amourt equal to sinty-five one-handredths of one

percet {.65%) of the Average Monthly Loan Ralance {the "Servicing Fee™). The Servicing Fee

shall be payable montlily, o arrears, with esch payment of Interest or upon the demand of Lender

or otherwise at sueh time as all sums are due and payvable hereunder, Rorrower shall also pay 1o
Lender, at closing, a fee egoal o One percent {1.0%) of the face amount of the Note.

{1z} Notwithstanding any other provision in this Agreement, Lender
may b any Ume upon prior notice to Borrower Hmil the amowunt of the Line of Credit Loan
sdvanced to Borrower 1o an amount less than the Borrowing Bagse.

12 Computation of Interest. Interest on the Loany shall be calewlated based
on the actual number of days elapsed over a year of 360 days unless reference to a 365 or a 366-
day year 1s necessary in order not 1o exceed the highest rate permitted by Applicable Law. After
the ocowrrence and during the continuance of an Event of Default, the Loans shall bear interest at
the Default Rate.

i3 i . Al sums paid to Lender by Borrower shall be paid in
nnmediately available funds. Lender shall send Borrower statements of all amounts doe under
the Loany and those statements shall be considered correct and conclusively binding on
Borrosver unless Borrower objects within ten (10) days of its receipt of any such statement.

1.4 The Loans, cach Nole, and the Obligations shall be secured by
cach of the following, w hxch ahaﬁ remain valid and binding as scourily for the aggregate amonnt
of the Obligations outstanding from time to tme whether or not the full amount of the Line of
Credit Loan is actually advanced by Lender to Borrowen

{a) A security interest in the Colluteral, and

{b} The unconditional guarantee of Guarantors.

Matard The Line of Credit Loan shall mature on the Matusity Date
unless accelerated dus 1o the occurrence and contingances of an Bvent of Dethuult,

ARTICLE Y
CONDITIONS OF LENDING

Lender shall not be obligated to make the Loans, or any advance under the Loans,
wiless at the time the following conditions shall have been met:

2.1 Documentation.  The Loans shall be properly documented and secured,
angd all Loan Documents shall have been duly executed amd delivered, and Lender shall have
recetved each of the following: (1) certified copies of Borrower's Governing Documents; {2) a
certificate of good standing andfor, as applicable, a certificaie of existence from the appropriate

:i‘\ LIRSTRIN '; %

L{um snd Security Agreement Page 2
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agency in each state where Borrower conducts business, and (3) any other docignents requested
by Lender.

2.2 Mo Detault. No Evend of Default shall have occurred and be continuing

and no condition shall exist which would, with the giving of notice or the lapse of time or both
become an Event of Defaull; and nelther the business nor assets nor the financial or other
condition, of Borrower shall have been materially and adversely affected as the resalt of any fire,
explosion, accident, strike, riot, condemnation, act of God, or any other event or development.

23 Reports.  Lender shall have received and approved In Lender's sole
diseretion all reports and information from Borrower reguired under this Agreement.

2.4 No_Ldtiganon.  No sction, proceeding, investigation, regulation or
tegistation shall have been institnled, thregtened or proposed o enjoln, restrain, oy prohibit or to

obstain damages in respect of the Loans.

2.5 Insuragce.  Lender shall have received copies of the casualty inswance
pulicies of Borrower required by this Agreement, together with loss payable endorsements on
Lender's standard form of foss payee endorsement naming Lender as Joss payee and copies of
Borrower's fability insurance policies, together with endorsements naming Lender a8 a co-
msured,

2.6 Authorized Representative Certificates.  On and ag of the date of this
Agreament, Borrower must have delivered to Lender the following certificates executed by the
appropriate Authorized Representatives of Borrower, cach of which certificates must be of a
current date and must be satisfactory In form and substance to Lender: {8} a certificate
confirming comphance by Borrower with the conditions precedent set forth in Section 2.2; (b} a
certifieate cortifving as in full foree and effect resolutions of the directors, shareholders, partners,
members o other appropriaie persons under Borrower's Governing Documents and Applicable
Law authorizing the transactions contemplated by the Loan Documents and anthorizing certain
Authorized Representatives of Borrower o execute the Loan Docwments on behalf of Borrower
and o act on behall of Borrower with respect to the Loan Documents, ineluding the authority t©
reguest dishursements of the proceeds of the Loan and to direct the disposition of such proceeds;
and {¢} a certificate certifving ax true and correct, as amended, attached copies of Bormower's
Governing Documnents and the incumbencey and signature of each Authorized Represemtative of
Borrower specified in satd resolutions,  Lender may conclusively rely on the certified resohations
described in Section 2.06(b3 as to all actions on behalf of Borrower by the Authorized
Representatives specified theretn untif Lender has received duly adopted resolutions canceling or
amending the prior resolutions.

2.7 Consents. Lender shall have received consents of the landlords of each

parcel keased by Borrower as provided in Section 6.2,

2.8 Lien Search.  Lender shall have received a veport from appropriate

govermment offices indicating that there are ne Liens sgainst the Collateral except Permitied
Liens.

TRIH T 1)
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29 Addiional Documenis.  Lender shall bave received any additional
certificates, instruments and other documents as it may reguest to evidence (1) compliance by
Borrower with the requirements of all Applicable Law, () the truth and sccwracy of the
representations of Borrower, and {ii1) the due performance or satisfaction by Borrower of all
agreemnents required to be performed and all conditions required to be satisfied by Borrower.

ARTICLE i1}
REPRESENTATIONS, WARRANTIES AND GENERAL COVENANTS

Borrower reprosents, warranis and  covenants to and with Lender, which
representations, warranties and covenants shall survive until the Obligations are indefoasibly
satisfied in full] thati:

3.4 Organization and Qualilication. Barrower is a corporation duly organized,
validly existing and in good standing under the laws of the Sate of Hs formation, has the
corporate power to own ifs properiies and {o carry on #ts business as now being conducted, and is
duly qualified or registered to do business and is in good standing in every jurisdiction in which
the character of the propertics owned by it or in which the transaction ot its business makes its
guadification or registration necessary and the lack of guadification or registration would have a
Material Adverse Effest upon the Company or the Lender’s ability to collect on the Collateral,

32 Oreanizational Power and Authorization.  Borrower has full power and
authority to enter into this Agreement, to borrow funds, 0 execute and deliver the Notes and the
other Loan Docaments, and o tncur the obligations provided for in this Agreoment, all of which
have been suthorized by all proper and necessary corporate action.

i3 E
Documents counstitute the valid and legally binding obligation of Borrower enforceable in
accordance with their respective ferny, and Borrower's execution, delivery and performance
thereof will not violate, confhict with, or constitute any defaudt under any Governmental
Requirement, Borrower's Governing Documents, or any other agreement or instrument binding
upon Borrower or result in the creation or imposition of any Lien upon any of its properties
exoept ay vontemplated by this Agreemient or the other Loan Documents,

forceability.  This Agreement, the Notes, and cach of the other Loan

34 Financial Statements. The financial statements of Borrower delivered o
Lender and all other financial statements and reports furnished {0 Lender are complete and
correct and fairly present the financial condition of Borrower and the results of its operations as
of the dates and for the periods referred 1o and have been propared in accordance with GAAP
apphied on a consistent basts throaghowt the pertods involved, Since the date of the fimancial
statemnents, no Material Adverse Change has occarred. Borrower has no Habifity, direct or
contingent, that is material in amount and not reflected on Borrower's financial statements.

3.5 Tide fo Propentics. Borrower has good and marketable title to all of f1s
assets, inchuding the Collateral, subject 1o ne Lien, mortgage, pledge, encumbrance, or charge of
any kind except inchoate Licns ansing by operation of law for obligations which are not yet due
and except for Permitied Lieus.

DIDATIG Ty

Loan and Seeurity Agreement Page 4
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3.6 Taxes. Borrower has filed all federal, siate and Tocal tax returns which are
required to be filed and has paid all Taxes which are due to any taxing authority, including,
without Hmitation, all applicable federal, state, and local empkwae withholding taxes and all
federal excise taxes. Al such returns are complete and accurate in all respects,

3.7 Litigation. There are no actions, suits or proceedings {(whether or not
parportedly on its behalf) pending or, to the best of its knowledge, threatened against or affecting
Horrower, by or before any Governmental Authority or in or under any other jurisdiction, court
or otherwise, that wnvoelve any of the transactions contemplated by the Loan Documents or the
p@sﬁbiﬁi}" of any judgment or lability in excess of $25,000 or that might reasonably be expected
to resolt wn any Material Adverse Change; and Borrower is not, to the best of its knowledge, in
default with respect 1o any Governmental Requirement.

3.8 Agreements. Borrower i3 not a party o any agreement or instrument, or
subject to any restriction in Burmwer“ Governing Docaments that materially and adversely
affects #ts business, operations, properties or mndiimn financial or otherwise, and i 13 not in
default m the performance, thm.mu.. or fulfillment of any of the obligations, covenanis or
conditions contained 10 any agreement or instrament to which #t is a party, which default might
reasonably be expected to have a Material Adverse Effect,

3.9 Federal Reserve Board Repulations. Borrower does not intend 10 use any
part of the proceads of the Loans, and has not incurred any indebledness to be reduced, retived or
purchased by it out of such proceeds, for the purpose of purchasing or carrying any Margin

-

Stock, and it does not own or has no intention of acquiring any such Margin Stock.

310 lnpvestment Company_Act. I is not an “investment company,” or a
company “controlled” by an "Investment company,” as such terms are defined in the Investment
Company Act of 1940, as amended.

1L ERIBA.

{2} The execution and delivery of this Agreement and the issuance
and delivery of the Note as comemplated hereby will not involve any prohibited transaction
within the meaning of ERISA or Section 4973 of the Internal Revenue Code, as amended.

{b) Based on ERISA and the regudations and  published
inferpretations thereunder, it s in compliance in all material respects with the applicable
provisions of ERISAL

{£} No "Reportable Event," as delined in Section 4043{b) of Title
IV of BERISA, has cecwered with respect to any plan maintgined by 1t

312 LocstiondOrpanization. The addresses of (a) cach of Borrower's places of
business, (b Borrower's clijel exeeutive office, (¢} the offive where Borrowsr keeps Borrower's
vevords concerning Accounts, {d) Borrower's registered apent, and (&) each location where
Borrower keeps any Tangible Property, are correctly and completely set forth on Exhibit €. No
chzmge has ocourred tn (%) such address{es) in the five vears mmediately preceding the

QIR0 1L
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gxecution of this Agreement except for; the change from the address of 4275 Arco Lane, Noth
Charleston, SC | (v} Borrower's legal name is a set forth in the first paragraph of this Agreement,
or {2} Borrower's slate of incorporation or registration {if Borrower was created by such state
filing} is the following state:Delaware identified in the Certificate of Borrower's Legal Name and
f.ocatton debivered 1o Lender at the execution of this Agreement.

313 Goneral Representatioms and Warranties. {83 Al matenal Contracts to
which Borrower is a party are accurately desceribed in Part T of Exhibit B, {b) all of Borrower's
patenis, patent applications, trademarks, trade names, service marks, logos, copyrights, copyright
applications and all of Borrower's material registrations, licenses, permits and franchises, are
aceurately deseribed in Part 2 of Exhibit B, {¢) all Leases in which Borrower ix the lessor are
avcurately descrtbed wm Part 3 of Exhibit 1, and (d} all Leasey in which Borrower is the lesses
are gecurately described m Part 4 of Exhibit B

314 Borrower's Namme. Borrower has nof changed s name or been knovw by
any other pame within the last five (5) vears, nor has it been the surviving corporation in a
merger effected within the last five (5) years, Borrower has never ased any frade or Hetittons
name in the conduct of its busingss.

315 Consents, Registrations, Approvals, cte. No registration with or consent
or approval of, or other action by, any Governmental Anthority is required for the execution,
dehvery and performance of any Loan Documents fo which # is a party.

318 Eovironmentad Maiters.

{3) Borrower has never caused or knowingly permitted any
Hazardous Substance to be placed, beld, located, released or disposed of in vielation of any
Governnmental Bequirement on, under or gt any real property legally or beneficially owned,
leased or operated by it, and such property has never been used by it or, to the hest of s
knowledge, by any other person as a dump sife or permanent or temporary storage site for any
Hazardous Subsiance, in vilation of any Governmental Reguirement.

{hy To the best of its knowledge, Borrower has no Habalities with
respect to Hazardous Nubstances, and no facts or circumstances exist that conld give rise 1o
Liabilities with respect to Hazardous Substances.

317 Patenis, Trademarks. Borrower owns, or possesses the right to ase, all the
patents, trademarks, service marks, trade names, copyrights, franchises, consents, authorizations
and Heenses and rights with respect t© the foregeing, necessary for the conduet of its business as
now conducted and proposed to be conducted, without any known conflict with the rights of
others.

318 Selvency. Borrower is and will remain Solvent, taking into account the

ransactions contermplated by the Loan Decuments.

3,19 Subsidiaries. Borrower has no Subsidiaries.

Loun and Security Agreement ' Page &
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320 Pledee of Receivables. Borrower has not pledged its Accounts as
collateral seourity for any toan, lndebtedness or obligation other than the Loans.

320 Qwnership. The ownership interests of the Persons comprising Borrower
and each of the respective interests in Borrower are correctly and accurately set forth on Exhibit
E attached hereto and made a part hereof.

.22 Fragdulent Convevances. Borrower {8) has not ontered into this
Agreement or any of the other Loan Docwmentis with the actual inteni to hinder, delay, or defraud
any creditor and (D) bas received reasonably egquivalemt value in exchange for its obligations
under the Loan Documents.  Giving effect to the framsactions contemplated by the Loan
Documents, the fair saleable value of Borrower’s assets exceeds and will, immediately following
the execution and delivery of the Loan Documents, be greater than Borrower's probable
Habilities, inchuding the maximum amounnt of Hs contingent labilities or s debts as such debty
become absolute and mature.  Borrower's assets do not and., immediately following the
exccution and delivery of the Loan Docomenty will not, constifute unreasonably small capital to
carry out its business as conducted or as proposed 0 be conducted, Borrower does not intend to,
and does not believe that 3t will, incur debits and Liabilitics (ncluding, without Hmitation,
contingent fiabilities and other commitments) bevond its ability to pay such debis as they mature
{taking into account the timing and amounts to be payable on or in respect of obligations of
Borrower).

323 Compliance with Anti-Tervovism, bmbarpo, Sanctions and Anti-Mongy
Laundering Laws.  Borrower, and to the best of Borrower's knowledge, afier having made
difigent Inquiry, (@) each Person owning an interest of 20% or more in Borrower, (b) each
CGuarantor, and {¢) cach tonant at any real property owned by it if any: (i) is not currently
jdentified on OFAL List, and G 15 not a Person with whom a oitzen of the United States is
prohibited 10 engage in transactions by any trade embarge, economic sanction, or other
prohibition of United Sates Taw, regulation, or Executive Order of the President of the United
States.  Borrower has implemented procedures, and will consistently apply those procodures
throughout the term of the Loan, to ensure the foregoing representations and warranties remain
true and correct during the term of the Loan.

324 Representabions True. No representation or warranty by Borrower in this
Agreement or in any Loan Docoment or related cerfificate contatns any untrue statement of
nratorial fact or omits to state @ material faet pecessary to make such representation or warranty
not misleading in light of the ehroumstances under which it was made; and there is no fact known
to Borrower that Borrower has not disclosed to Lender that hag a Material Adverse Effect or, so
far sz Borrower can now regsonably foresee, will have a Material Adverse Effeet.

328 Cominuing Qblications. Al represemtations, warranties and  general
covenants contained in this Article I shall be deemed contimung and ongoing.  Borrower shalt
maintain the obligation to timely potify Lender if any representation, warranly or general
covenant becornes false or misleading i any respect.
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ARTICLE IV
SENERAL COVENANTR

Borrower agrees and covenants that until the Obligations have been indeleasibly
paid in foll and enti] Lender has no further obligation to make advances under the Line of Credit
Loan, Borrower shall

4.1 Payvwent of Loan/Performance of Loan Obligations. Duly and punctually pay
or cause to be paid the principal and interest of the Note in accordance with ts torms and duly
and punctually pay and perform or cause to be paid or performed all Obligations hereunder and
wider the other Loan Documents.

42 Insurance. Maintain insurmnce covering all Collateral against risk of fire
(inchuding so-called extended coverage), thefl, water damage and such other risks as Lender may
require and, 11 the case of motor vehicles, against risk of collision and vandalism, in such form,
for such perils, and written by such companies as may be satisfactory to Lender in Lender's sole
diseretion.  Lender shall be named as loss payes under cach insurance policy. All policies of
insurance shall provide for a mininum 30 days’ written netice to Lender before cancellation. Al
request of Lender, Borrower will defiver sach policies, or at Lender's option, certificaies of those
policies, to Lender to be held by #t. Berrower hereby appoints Leander the attorney-in-fact for
Borrower for purposes of obtaining, adjusting, settling, and canceling such insurance and of
endorsing i Borrower's name and giving receipt for checks and drafls issued in pavment of
losses and as retwrn premiums.  In the event Borrower fails to provide any required insurance,
Lender may, at U8 option, parchase such insarance or insurance covering only Lender's interest
in the Collateral. Borrower shall reimburse Lender on demand for the cost of such insurance.
By this Agreement, Borrower assigns all insurance policies at any time covering the Collateral

and all return or uncarped preminms to Lender as additional security for the Obligations. The

risk of foss or damage to the Collateral is on Borrower whether or not the Collateral is held by or
condratled by Lender,

4.3 Corperate Existence; Qualification. Maintain its corporaie existence and,
in each jurisdiction in which the character of the property owned by i or in which the transaction
of #s business makes its qualification necessary, maintain good standing.

44 Taxes. Buring each Becal year, gecrue all current tax labilities, all
required withbolding of Income taxes of emplovees, all required old age and anemployment
contributions, all requived payments o cmaployee benefit plans, and pay the same when they
become due,

4.3 Compliance with_bLaws. Comply with all Applicable Laws, including,
without limitation, Envirommental Regulations, and pay when due all taxes, assessments,
charges, claims for abor, supplies, rent, and other similar obligations {other than taxes and
assessments which Borrower is contesting in good faith, with adequate reserves mainiained in
aceordance with GAAP). Borrower shall pay when due all taxes and assessments upon the
Collateral, this Agreament, the Notes, or any Loan Document, including, without limitation, any
stamp laxes or infangibles taxes imposed by virtue of the Loans or any Loan Docoment and all
federal excise taxes.

{IRR TG T
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4.6 Financial Slagtements.  Within ninety {90} days after the close of each

fiscal year, furnish Lender with apnual compiled Snancial statements consisting of balance
sheets, operating statements and such other statements as Lender may reasonably request,
prepared i accordance with GAAP consistently applicd for the period involved and for the
praceding fiscal year and certified as correct by independent certified public accountants
acceptable to Lender. Within twenty (20) days after the close of each calendar month, furnish
Lender with unaudited monthly and veardo-dute financial statements, consisting of balance
sheets and operating stalements and a listing of all comtingent Habilitics for the periads involved
and such other statements as Lender may request, prepared in accordmnce with GAAP applied on
a basis consisient with the financial statement{s) previously fornished to Lender, taken from the
books and records of Bomrower, and certified as correct by the chief financial officer of
Borrower. In addition, Borrower shall fornish to Lender within ten {10) days after the same are
filed, all foderal and state tax returns and informational reports, including, without limitation, the
Form 941 guarterly payroll tax mformation form and all other forms filed with any stade, federal,
or local agency pertaining to payment of applicable payroll and other federal, state and local
Taxes,

47 Misits and Inspections. Permit persons designated by Lender to inspect the
property and books and records of Borrower and to discuss s affaiey with ity officers and
employees and furnish Lender with sach miscellancous information as it may request,

4.8 Books and Records. Keep and matutain at all times at its prineipal place
of business, and vpon Lender’s request make available to Lender, complete and accurate books
of account and records (including copics of supporting hills and invoices) adequate to reflect
correctly the resalts of its business operations, and copies of all written contracts, leases {if any),
and other instruments which affect the Collateral, which books, records, contracts, leases (f any)
and other instruments shall be subject fo examination and inspection st any reasonable time by
Lender {upon reasonable advance notice, which for such purposes only may be given orally,
except in the case of an emergency or following an Evemt of Default, in which case no advance
notice shall be required): provided, however, that if an Event of Defanlt has ocewrred and s
continuing, Borrower shall deliver to Lender upon watten demand all books, records, contracts,
feases (iF any) and other instruments relating 1o the condoot of its business and Borrower
authorizes Lender to obtaln a credit report on Borrower at any Gme.

4.9 Pavmentof Indebtedness. Duly and punciually pay or cause (0 be paid all
other Indebtedness now owing or hercafier Incurred by Borrower in secordance with the terms of
such Indebtedness, except such Indebtedness owing to those other than Lender which is being
contested in good faith and with respect to which any exccntion ggainst properties of Borrower
has been effectively stayed and for which reserves and collateral for the payment and security
thereof bave been established in sofficient mmounts as determined by Lender in i3 sole
commerciatly reasonable discretion.

410 Records of Aceounts. Maintain all records, including records pertaining to
the Accoants of Borrower, at the principal place of business of Borrower as set forth in this
Agreement,
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411 Conduct of Business. Conduct its business as now condacted and do all
things necessary to keep in full force and effect its rights, privileges and franchises necessary to
conitnue its business.

412 Maintenance of Properties. Maintain, preserve and proteet all franchises
and trade nanwes and preserve all the remainder of #s property used or useful in the conduet of itz
business and keep the same in good repair, working order and condition, and from time o time
miake, or canse to be made, all needftd and proper repairs, renewals, replacements, betterments
and improvements thereto, so that the business carried on in connection therewith may be
properly and advantageously conducted at ali times.

413 Pavment_of Indebtedness, Taxes, ete. (@) Pay s indebtedness and
obligations in gccordance with normal terms; () pay all Taxes, assessments and governmental
charges or levies Imposed upon i or upon its income and profits or upon any of #ts properties
before they become in defhulis and (¢} pay all lawful claims for labor, materials and supplies or
otherwise, which, i unpaid, might become a Lisn upon any of its properties,

434 Litigation _Notice.  Promptly notify Lender of any action, suil o
proceeding at faw or in eguity or by or before any Governmental Authority that, if adversely
determined, might reasonably be expected to impair Hs ability to perform s obligations wder
any of the Loan Dovuments to which it is a party, might reasonably be expected to impair its
sight to carry on its business substantially as now conducted, or might reasonably be expected io
result in @ judgment against Borrower in an amount in excess of $25,000 or have a Material
Adverse BEffect,

4.15  Bormrowet's Report. Furnish to Lender at least weekly {(and more
frequently i roquested by Lender, and in any event at the time of any draw reguest) a summary
ancfor detalled accounts receivable aging report (according to Lender's roquest), a detatled
accounts pavable aging report, and an inventory report, all in form and suhstance, and comtaining
such detail and information, ay Lender shall request, and furnish to Lender all physical inventory
listings prepared by Borrower.  All Borrewer's Reports shall be certified by an Authorized
Representative of Borrower as true and accurate. Lender will rely on the Borrower's Reports to
exiend or renew the Loans, and Borrower hereby ackoosledges that any centified Borrower's
Report containing materially {alse mformation that is forwarded o Lender shall be done 30 with
an intent by Borrower to deceive Lender.

416 Collection of Accounts. Diligently pursue collection of all Accounts.

417 Notics of Defanlt. Promptly notify Lender of the existence of any Event
of Defuult, or any event that upon notice or lapse of time or both woudd constituie an Bvent of
Defauli

418 Futher Assurances. Al s cost and expense, upon request of Lender, duly
exccute and deliver, or cause © be duly exccuted and delivered, fo Lender such furiher
instrwments and do and cause to be done such further acts as may be reasonably necessary or
proper in the opidon of Lender or s counsel o carry out more effectively the provisions and
purpeses of the Loan Documents.

(O 3
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ARTICLE Y
NEGATIVE COVENANTS

Lintil the Obligations have been indefeasibly paid in full and until Lender has no
further obligation o make advances under the Line of Credit Loan, Borrower shall not:

5.1 Indebtedness. Create, incur, assume or suffer to exist any Indebtodness or
o‘ui 1atmn for money borrowed, or puarantee, or endorse, or become contingently Hable in
connection with the obligations of any Person, except:

311 Bowower's Indebtedness to Lender under thiz Agreerent and the
other Loan Documents;

512 Indebiedness for Taxes not vet due, or which are being actively
contested in good faith by appropriate proceedings and against which reserves deemed adequate
by Lender 1o Lender's sole discretion have been established by Borrower, but only i the
nonpayment of Taxes does not result in a Lieo upon any property of Borrower that has priority
over the Lien held by Lender;

513 Contingent Habilities arising ont of the endorsement of negotiable
instruments in the ordinary course of collection;

314 Accounis payable o trade creditors which are not aged maore than
one hundred fwenty (120) days from billing date and current operating expenses {other than for
barrowed money) which are not more than sixty (80) days past due, in each case incurred in the
ordinary course of business and paid within such time period; and

3158 Debt o third parties for porchase money hﬁm;miiw incurred in
connection with the purd e of capital assets not 1 excead $50,000.00 during any fiscal year.

52 Transfers. Licns. and Sccurity Interests. Sell, lease, transfer, convey or
otherwise dispose of any of the Collateral, except for the sale of Inventory in the ordinary course
of business, create, incur, assume, or suffer to exist any mortgage, security deed, deed of trust,
security interest, pledge, encumbrance, Lien or charge of any kind (including charpes on
property purchased under conditionad sales or other title-retention agreements) on any of its
property or assets, except for Permitted Lisns,

3.3 Dividends and Distributions. Declare any dividends on any of its capital

stock, or apply any of its property or assets to the purchase, redemption or other retirement of iis

capital stocks provided, however, that during any peried that Borrower maintains an “S* election

under the Internal Revenue (_dee of 1986, as amended, Borrower shall be emtitled 1o daslri'hmt: 10

its sharcholders in each vear an amount not to exceed that portion of the federal income tax

trability incurred by cach said sharcholder on income tax retuens for the prior vear which resalted
framn it holdings of shares in Borrower,

54 Financing Statements.  Permiit any fnancing statement or Hen {except
Londer's financing statements) to be on Hle with respect 1o the Collateral, or file a release,
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amendment, partial release, or termination statement with respect to any of the Collateral without
Lender's prior written consent, except those related {0 Permitted Liens,

§5 Location of Collateral. Withont the prior written consent of Lender ()
Change the locations set forth on Exhibit € at which the Collateral is maintained; (h) chan ge the
name, identity, or corporate structure of Borrower or adopt or make use of any fictitions or frade
name not disclosed elsewhere in this Agreement; or {¢) change the location of its chief executive
affice or the state of its incorporation or formation (if Borrower was created by such state filing);
provided, that in connection with any changes set pursuant 1o the foregoing clauses () or (o),
Borrower shall also deliver a consent of the new Jandlord in form and substance reasounably
satisfactory to Lender. (i) engage in any business other than the business now being conducted
by it and other businesses divectly related thereto; (1) remove its principal place of business or
business records from Berkeley County, SC, unless the removal is pursuant to a merger,
consolidation or transfer of assets approved by Lender; or (i) enter into (1) any agreement
whereby the management, supervision or control of its business is delegated to or placed in any
person other thap ifs governing body and officers, or (2} any contract or agreement wherehy any
of its principal functions are delegated to or placed in any agent or independent contractor,

fetd

5.6 Pestruction of Collateral. Waste or destroy any of the Collateral or use
any of such Collateral in violation of any Applicable Law.

37 Merger _or Consolidation.  Enter fme any agreement of merger or
consolidation or acquive substantially all of the assets of any Person.

5.8 lnvestments. Purchase any interest, whether siock or debt, in any Person,
except divect obligations of the United States of America, cortificates of deposit issued by a hank
or other financial institution, or money market funds investing in short-term dobt instruments.

38 Subsidizry Transactions.  Create any Subsidiary or divest liself of any
assets by transferring them to a Subsidiary.

S04 Parnerships or Joint Ventures. Become a general or limited pariner in any
general or Hmited partnership or a joint venturer in any joint venture,

5.0 Transactions with Related Persons. Enter into any transaction with any
Guarastar or any officer, divector, pariner, member or Affiliate unless the torms of that
transaction are no less favorable to it than those that would be obtained on an arms-length basis.

312 Useof Credit Proceeds. Directly or indirectly use any part of the procesds
of the Loan (g} for any purpose other than general working capital, refinancing of existing loans
used for the acquisition of real property and equipment and for the future acguisition of real
property or {b) without Himiting the generality of the foregoing, for the purpose of parchasing or
carrying any Margin Stock, or of reducing, retiring or purchasing any indebtedness incureed for
such purpose: or take any other action thai would invelve a violation of Section 7 of the
Securities Exchange Act of 1934, as amended, or any regulation issued thereunder, including
Regulation U or Regulation X of the Federal Reserve Board, in connection with the fransactions
cordemplated bereby! provided, however, that nothing set forth in this Section 5.12 or elsewhere
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m this Agreement shall be construed as tmposing any duty on Lender to supervise the use or
application of the Loan proceeds or any liability of Lender to any person if the Loan proceeds are
not used for the purposes set forth in this Agreement.

ARTICLE Vi
GRANT OF SECURITY INTEREST

6.1 Seeurity Interest. As secunity for the payment of the Loans and all other
Obligations, now existing or in the fture incurred, and inclading any exiensions or renewals or
changes in form of the Loan, and any other Indebtedness of Borrower to Lender, and all costs
and expenses of collection thereof, Including, without lmitation, altormneys' fees, Borrower
hereby collaterally assigns to Lender and grants to Lender a security interest in the Collateral:
provided, however, the Borrewer does not collaterally assign to Lender the hemived Collateral
antit and unless such conditions deseribed in the definition of hemized Collmteral are satisfied so
that the ltemized Collateral constitutes Collateral. The rights assigned and granted to Lender
hereunder include, but shall in ne way be limited to, all of Borrower's right to (1) maodify or
amend the Contracts; (2) terminate the Contracts; and (3) waive or release the performance or
observance of the obligations of any party under the Contracts, or any guaranty or secuity
therefor and such rights shall inchude sy securtly interesis granted to Borrower in any of the
Contracts. Such actions shall be permitted only after an Event of Default has occurred and is
continuing.

6.2 Lien Perfection: Faorther Assurances.  Borower authorizes Lender to
perfect, proserve, continue, amend, and maintain Lender’s interest 1 the Colladeral and shall
assist and cooperate with Lender in taking such actions and shall pay all costs and expenses
incurred by Lender in taking such actions. Such actions may include bai are not limited to (1)
the filing by Lender of financing statements describing the Collateral; (2} Lender's iaking
possession of the Collateral: (33 Bowrower's obtaining an acknowledgement from a person in
possessian of any of the Collateral that such person is bolding the Collateral for the benefit of
Lender; and (4) Lender’s obtaining control of the Collateral consisting of Deposit Accounts,
Investment Property, lefter-of-credit rights, and electronic chattel paper. Borrower shall place a
fegend in form and substance acceptable to Lender that gives notice of Lender's security interest
in chattel paper {tangible or clectronic) on all chattel paper (fangible or electronic) carrently
existing ot acguired or created in the fwure by Borrower. Borrower shall file and herveby
authorizes Lender to file such UCC-1 financing statements and other documents ax are required
to perfect, preserve, amend, maintamn or continue Lender's Lien upon any of the Collateral and
shall take such other sclion as may be required to perfect or to continue the perfection of
Lenders Hen opon the Collateral.  The parties agree that g carbon, photographic or other
reproduction of this Agreement shall be sufficient as a financing statement and may be filed in
any appropriate recording office. Borrower agrees to oblain such estoppel certificates, lien
waivers, and subordination agreements from each of Borrower's landlords as shall be necessary
to release the Collateral from any claim or interest of said landlords. At Lender's request,
Borrower shall also prompily execute or cause to be exccuted and shall deliver to Lender any
additional documents, instruments and agreements deemed necessary by Lender to give effect o
or carry out the torms or intent of the Loan Documents, Prior to the repayment in full of the
Obligations {other than inchoate indemmnity obligations), Borrower shall not file a release,
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amendment, parital release, or termination statement with respect o any of the Collateral withount
Lender’s prior written consent.  Borrower agrees that whenever any of the Collateral is in the
possession of Lender whether for perfection, enforcement or otherwise, Borrowsr agrees to
Lender's unrestricted use and operation of the Collateral and agrees that Lender shall have no
duty to keep the Collateral segregated or separately identifiable and that Lender may commingle
such Collateral with its own without any hiability to Borrower for se doing.

.3 No ldestification Required. No submission by Borrower 1o Lender of a
schedule or other particular identification of Collateral shall he necessary o vest in Lender a
security interest in each and every item of Collateral now existing or hereafter created and
acquired by Borrower, but rather such security interest shall vest in Lemder immediately upon the
creation or acgquisiion of any item of Collateral hereafier crested or acquired by Borrower,
without the necessity for any other or further action by Borrower or by Lender. Borrower shall
take such steps and observe such formalities as Lender may request from time to time to create
and maintam in favor of Lender a valid and first lien vpon (subject to Permitted Liens), scourity
interest in and pledge of all of the Collateral and all other security thai Borrower may grant {o

Lender, whether now existing or created or acquired from {ime to time hereafter,
ARTICLE YU

ADDITIONAL REPRESENTATIONS, COVENANTSR,
AND AGREEMENTS RELATING TO COLLEATERAL

7.1 Reliange _on. Statements.  With respect o all Accounts, Borrower
represents and warranis {o Lender that Lender may rely, in determining which Accounis arve
Eligible Acconnts, on sll sttements made by Borrower, and anless otherwise indicated in
writing © Lender, that with respeet to each Account:

7011 It is genuine and i all respects what # purports to be, and 1t 18 not
evidenced by a judgment;

7.1.2 It arises out of & completed, bona fide sale and delivery of goods or
renddition of services by Borrower in the ordinary course of its business and in accordance with
the terms and conditions of all purchase orders, contraets or other docwnents relating thereto and
forming a part of the contract between Borrower and the Account Debor;

713 i i for a Bguidated amount maturing as stated in the duplicate
invoice covering such sale or rendition of services, a copy of which has been furnished or ix
available to Lendern;

7.14  Such Account, and Lender's security inferest in the Account, 1s not.
and will not be in the futwe, subject to any ofiset, Lion, deduction, defonse, dispuote,
counterclaim or any other adverse condition and each such Account is absolotely owing to
Borrower and is not contingent in any respect or for auy reasony;

715 Borrower has made no agreement with any Account Debtor for any
deduction fron the Account, except discounts or allowances which are granted by Borrower in
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the ordinary course of its business for prompt payment and which are reflected in the caleulation
of the net amount of sach invoice;

716 There are no {acts, events or occurrences which in any way impair
the validity or enforceability of the Account or tend 1o reduce the amount payable from the face
amount of the nvoice representing the Account;

717 To the best of Borrower's knowledge, the Account Debtor (1) had
the capacity 1o contract at the time any contract or other document giving rise to the Account was
executed and (1) such Account Debior was and 1s Solvent;

708 Borrower has no knowledge of any fact or circumstance which
would impair the validity or collectibility of the Account, and to the best of Bomvower's
knowledge there are no proceedings or actions which are threatened or pending against any
Account Debtor which might result in any material adverse change in Account Debtor's financial
condition or the collectibilily of the Accouni;

719 Borrower will have paid or provided for the payvment of all Taxes
avising from the transaction creating the Account; and

7.1.10 The Account otherwise gualifies ay an Eligible Account as defined
i this Agreement.

7.2 Altumation of Represontations. Bach request for a loan or advance made
by Borrower pursuant to this Agreement or any of the other Loan Docaments shall constitute (1)
an antomatic representation and warranty by Borrower to Lender that there does not then exist
any Bvert of Default and {ii} a reaffirmation as of the date of said request that all of the
representations and warranties of Borrower contained in this Agreement and the other Loan
Documents are true in all respeots.

73 Administation of Inventory. When ne Event of Defaudt has ocourred and
is continuing, Borrower may use and dispose of the Inventory in the ordinary course of is
business, provided that the ordinary course of business does not include a transfer in satisfaction
of Indebiedness nor transfer 1o an Affiliste of Borrower. Borrower shall not store any Inventory
with a bailee, warchouseman or similar party without Lender's prior written consent, and if
Lender give such consent, Borrower shall concurrently therewith cause any such bailee,
warehouseman or similar party to issue and deliver to Lender, in form and substances acceptable
to Lender, warehouse receipts therefor in Lender's name and ap acknowledgment from such
bailee, warchouseman or similar party indicating that such person is bolding sach Collateral for
the benefit of Lender.

7.4 Administration of Accounts.

740 Deposit_of Accounts.  All cheeks, remittances, payments, and
funds representing Accounts or proceeds of Accounts shall be deposited into the Collection
Account, and Borrower shall take such steps as shall be necessary to cause the Deposiiory Bank
o report to Lender periodically ilems that are deposited to the Collection Account and the

{SIRTRdEE,
Loan and Sceurity Agreement Bage 13
IR

TEAO0TREHE vd

TRADEMARK
REEL: 005484 FRAME: 0021



alance in that accouwnt. Borrower hereby grants to Lender a first priorily security inferest in and
control of any of Borrower's Deposit Accounts, Investment Property, letter-of-eredit rights and
clectronic chattel paper. and Borrower shall take all actions requested by Lender that Lender
deems in #ts sole discretion advisable to establish Lender's control over such Collateral, including
oblaining the execution of contrel agreement by the holder of such Accounts or other Collateral.
Borrower alse authortzes lender to file financing statemenis describing such Collateral,
Borrower shall eaunse Depository Bank {o sign an agreement with Lender acknowledging
Lender's security inferest in the Collection Account gramted by Borrower in this Agreement and
agreeing that Depository Bank will not exercise i right of setoff or otherwise assert any right in
sums in the Collection Account constitnting Collateral or proceeds of Collateral, and agreeing
that upen notice by Lender, Depository Bank will forward fo Lender or to the Dominion
Account, all sums contained in the Collection Account and all itoms prosented to it for deposit to
the Collection Acconnt. To expedite collection, Borrower shall endeavor in the first Instance to
make collection of #ts Accounts for Lender, provided, however, that any amounts received by
Borrower on the Accounts or other Collateral shall be held by Borrower in trust for Lender and
not conmmmingled with Borrower's funds and shall be deposited promptly in the Collection
Account.  Borrower shall cause all proceeds of the Collateral and all cash recetved by t and
depostied tie any bank accoumt to be deposited fnte the Collection Account at least once a
week. Fuads in the Collection Account shall not be subject to withdrawal by Borrower, but af all
fimes shall be pledged to and wnder the dominion and control of Lender and may be applied o
the Obligations and deposited into the Dominion Account,

742 Yerification of Accounts. Whether or pot an Event of Defanlt has
occnrred, Lender shall have the right, at any tume, In its name, or in the name of any designee or
represeniative of Leader or Borrower, to verily with any Accoant Debtor the validity, amount or
any other matter relating to any Accounts by mail, telephone, or otherwise.  Borrower shall
cooperate fully with Lender in such verification process.

743 Dominton Account. I requested by Lender. Borrower shall
establish and maintain a Dominion Account pursuant to a lockbox arrangement acceptable to
Lender with a bank selected by Borrower and acceptable to Lender in Lender's sole diseretion.
The bank holding the Dominion Account must agree o waive any offset rights against the
Dominion Account.  Borrower shall issue o such bank an irrevocable letter of instruction
directing such bank fo deposit all payments or other remittances recetved m the tockbox to the
Dominion Account for application to the Obligations, and Lender may also direct the Depository
Bank to transfer all fudy in the Collection Account to the Dominion Account and to direct all
Hems received by it for deposit e the Collection Account into the Dominion Account. All
funds depostied in the Dominion Account shall immediately become the property of Lender,
Lender assumes ne responsibility for such lockbox arrangement, including, without limiation,
any claim of accord and satisfaction or release with respect to deposits accepted by the bank
throngh the lockbox arrangement. For purposes of calenlating the amoant of the Loans available
o Borrower, such payvments into the Dominion Account will be applied {tonditional upon fingl
cotlection) to the Obligations on the Business Day of receipt by Lender of immediately available
funds in the Dominion Account provided such payments and notice thercof are recetved in
aceordance with Lender's usual and customary practices as in effect from time to time and within
sutficient time to oredit Borrower's loan account on such day, and if not then, on the next
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Business Day, For the purposes of caloulating interest on the Obligations, such payments or
other funds received will be applied (conditional upon {inal collection) to the Obligations two (2)
Business Days following the date of receipt of immediately available funds by Lender in the
Dominion Account provided such payments or other fands and notice thereof are received in
aceordanee with Lender's usoal and customary practices as in effect from time to time and within
sufficient time o credit Borrower's loan account on such day, and if not, on the next Business
Day.

744  Notice to_Accouwnt Debiors.  Borrower shall, as Lender deems
necessary, give writlen notice of Lender's Liens on the Collateral to the Account Debrtors in such
form and substance as Lender may reguire. In addition to its other rights, Lender shall have the
right to petify the Account Debtors obligated on any of the Accounts 1 make payment directly
to Lender and to take control of all proceeds of any such Accounts, which right Lender may
exercise at any tme whether or not an Event of Default exists. Borrower authorizes Lender to
sigh and endorse Borrower's name on any check, draft, money order, or other form of payment of
any Account Hem and to sige and endorse satisfactions and releases of Account items in
Borrower's name. The costs of collection and enforcement of the Accounts, including reasonable
aftorney’s fees, out-of~pocket oxpenses and all other expenses and Habilities, shall be home
solely by Borrower whether incurred by Lender or Borrower,

745 Governmental Accounts. If any of Bomower's Accounts in excess
of 85,000 arise out of contmacts with the United States or any department, ageney, or
instrurnentality of the United States, Borrower will immediately sotify Lender in writing and
cxerute any nstruments and fake any steps necessary to perfect Lender's interest in those
Accounts, whether required by the Federal Assignment of Claims Act or any other Applicable
Law,

746 Accoums Evidenced by Instruments.  If any of Borrowers
Accounts are evidenced by promissory notes, trade acceptances, chattel paper, chattel mortgages,
conditional sales contracts, or other instruments, Borrower will immediately deliver them o
Lender, endorsed or assigned with recourse to Lender's order and, regardiess of the form of such
endorsement or assignment, Borrower hereby waives presentment, demand, notice of dishonor,
profest and notice of protest and all other similar notices.

747 Limiatiop of Liability: Walvers. Lender shall not be Hable for
fathure to collect the Accounts or to enforce any contract righis or for any action or omission on
its part or by its officers, agents and eraployees, except for willful misconduct, Borrower hereby
refeases and waives any and all actions, claims, causes of action, demands and suits which it may
ever have against Lender as a result of any possession, collection, settlement, compromise or sale
by Lender of any of the Accounts, notwithstanding the effect of such possession, collection,
setiement, comprontse or sale upon the businesy of Borrower, Said walver shall include all
causes of getion and claims which may result from the exercise of the power of attomey
v

g
conferred upon Lender in Seotion 1L5.

748 Legend. Bomrower shall either deliver to Lender, at Lender's
request, all executed original copies of any Collateral constituting documents, {angible chatiel
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paper or nstraments (as defined in the Uniform Commercial Code as enacted in the State of
Alabama} or mark conspicuously on each original copy the following legend:

NOTICE

This Agreement and the rights of Harry Barker, Ine, te
receive all payments hereunder have been  assigned fo
Southeastern Commercial Finanee, LL.C. as  collateral
security under Loan and Securily Agreement dated March 17,
615,

Borrower also authorizes Lendsr o file financing statoments describing such
Collateral.

7.3 Discharge of Taxes and Liens. At iy option, and without obligation,
Lender may discharge Taxes, Liens, security interests or other encumbrances levied or placed on
the Collateral and may pay for the maintenance and preservation of the Collateral.  Borrower
shall reimburse Lender, on demand, for any payment made or expense imcwred by Lender
pursuant to thiy authorization, including any attorneys' fees incurred by Lender.

78 Complete Records: Inspection Rights.  Borrower will at all times keep
accurate and complete records of the Collateral, and Lender shall have the right to call at
Rorrower's place or places of business at intervals determined by Lender to inspect and examine
the Collateral and to inspeat, audit, check, and make abstracts from the books, records, journals,
orders, receipts, compuier printouts, correspondence and other data relating to the Cellaleral.
Lender shall make such inspections af least seni-annually, and Borrower shall pay any and all
costs and expenses incwrred by Lender in connection with such inspections, which fees shall not
be less thay $75L00 per inspection.

77 Notice/Contracts. Borrower shall notify Lender prompily in writing of
any matiers affecting the value, enforceability or collectibility of any of the Contracts, including
material defaults, delays in performumce, disputes, offsets, defenses, counterclaims, returns and
rejections and all rectainmed or repossessed property.

TR Access fo Records. Borrower hereby grants to Lender access to all file
cabingts, books, lodgers, microfibm, microfiche, magnetic tapes, magnetic dises, and other
information retrieval or storage systems, on which, or in which, any of Borrower's records
concerning its Accounts, Inventory, General Intangibles, Equipment, and any other Collateral are
kept or stoved. Borrower agrees to deliver all of the foregoing property to Lender upon request.
Borrower agrees that Lender may come on any premises where any of such property is located st
any reasonable time to take possession of such property, and that the entry of such premises and
the {aking of such property by Lender will not constitute a trespass 1o, or a conversion of, any
such property or premises, Borrower agrees to make all records available to Lender during
normal business hours, whether or not an BEvent of Default exists

79 Annual Certification. At least annually, Borrower shall give Lender a
certification, in writien or other record form, attesting that Borrower has not sold any of the
SR1067040 1)
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Collateral unless expressly pormitted by this Agreement and that Borrower has not changed Hs
legal name without Lender's prior written consent.

710 Business Purpose. Borrower warrants that the Collateral in which it has
granted Lender a security interest secures Loans intended solely for business purposes.

ARTICLE VI
EVENTS OF DEFAULT; CERTAIN REMEDIES

8.1 Events of Default. The occurrence of any one or more of the following
cvents shall constitate an Event of Defanlt under this Agreement:

8.1.1 Pavment Refmult. I Borrower shall fadl 1o make any payment of
soy installment of principal, interest or other payment on any Note when and as the same shall
become due and payable, whether upon demand, by declaration, upon acceleration, or otherwise;
or

8.1.2  Fees and Expenses. I Bomrower shall {uil to pay when due any
expense, fee or charge provided for in this Agreement and such faiture shall continue for a penod
of ten (10) days: ov

$.1.3  Qther Defaults.  If Borrower shall fadl for a period of thirty 30)
days from notice of defandt to perform, keep, or observe any other covenant, agreement or
provision of this Agreement; or

R.1.4 Representaions False. I any warranty, represeniation, or other
statement made or furnished to Lender by or on behalf of Borrower or any Guarantor or o any of
the Loan Docwnents proves to be or subseguently becomes false or misdeading in any material
respect,

£.1.5 Financial Dnffculties. I Borrower shall be invelved in Bnancial
difficulties as evidenced

{a) by its admission in writing of its inability t© pay is debts
generally as they become due or of its ceasing to be Solvent;

{b) hy its filing a petition in bankruptey or for reorganization or for
the adoption of an arrangement under the US. Bankruptey Code (ay now or in the future
amended) or any similar law regarding debtors rights and remedies or an admission secking the
relie therein provided;

{cy by ity making a general assignment for the benefit of s

& >

ereditorg

{d) by its consenting to the appointment of a reeciver for all or a
substantial part of s property:

{e} by iz being adjudicated a bankrupt;
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(f) by the entry of a cowrt order appointing a receiver or frustee for
all or a substamtial part of its property without its consent, which order shall not be vacated or
stayed within ninety (90} days from the date of entry; or

(&) by the assumption of custody or sequestration by a count of
competent jurisdiction of all or substantially all of its property, which custedy or sequestration
shall not be suspended or terminated within sixty (60) days from its inception; or

8.1.6  Cancellation of Guaranty.  If the cancellation, termination or
limitation of any goaranty of Borrower's obligations under this Agrecment or the Loans shall
oceur, or if any such Guarantor shall be in default under or breach the terms of any guaranty
sgreement between Lender and such Guarantor; or iff any such Guarantor should die; or if any
subordination agreement exeeuted by any ereditor of Borrower or of any such Guarantor in favor
of Lender should be canceled, terminated, or breached; or i any Guarantor's financial condition
as reprosented in the last personal financial statement delivered to and received by Lender is
substantially impaired; or

RU7 Defaul on Other Obligations.  If Borrower shall default in
payment of more than $10,000.00 due on any Indebtedness of Borrower to others or i Borrower
or any Guaranior shall default under any loan or security sgreement with others or under any
material lease wmvolving a payment of more than $10,000.00; or

.18 Judements. H a final judgment for the payment of money in
excess of 325,000 (not covered by independent third-party insurance as to which Hability has
been accepted by such insurance carrier) shall be rendered against Borrower and the same shall
remain undischarged for a pertod of ten (10) days during which execution shall not be effectively
stayved: or

1.9 Uninsured Losses: Unagthorized Dispositions.  Any material loss,
thefl, damage or destruction not fully covered by insurance of the Collateral, or sale, lease or
sncumbrance of any of the Collateral {except as permitied by this Agreement) or the making of
any levy, seizure, or attachment on the Collateral; or

110 Material Adverse Change,  If there shall ocowr any Material

Adverse Change; or

8111 Business Disruption: Condemnation. I a substantial part of
Borrower's business shall cease for more than five (5) consecutive davs; or Borrower shall suffer
the loss or revovation of any leense or permit which is necessary to the operation of its hosiness:
or Borrower shall be enjoined, restrained or in any way prevented by court, governmental or
administrative order from conducting any malerial part of Its business affairs; or any material
fease o agreensent pursuant to which Borrower leases, uses or ovcaples any of its properties
shall be canceled or terminated prior to the expiration of its staled termy; or any part of the
Collateral shall be taken through condemnation or the value of such Collateral shall be impaired
through condemnation; or

(O E07040.33
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8112 Change in Control. I Carol Perking should resign or be removed
or if there occurs a change in majority stock ownership of Borrower; or

8.1.13 Facility Leagse. I Borrower should fail to pay or default with
respect 1o any present or future Jease agresment (after giving effect 1o any apphicable grace or
care perinds contained therein) for the premises oceupied by Borrower; or

8.1.34 Other Documents. I a default or breach necurs under any other
Loan Document (after giving effect to any applicable grace or cure periods conlained therein}
{other than the breaches enumerated in Sections 8.1.1 through 8.1.13 above), or with respect to
aty of the Obligations, or under any other note, evidence of indebtedness, foan agreement,
segurity ags‘eemml‘ guaranty, pledge, morigage, assignment, or security document exseated by
Barrower i favor of Lender

Notwithstanding any provision of this Agreement or auy other Loan Document to the contrary,
Borrowsr hereby acknowledges that any Events of Default under the foregoing Sections 8.1.1,
B4, LS BLA 8010, 111, 81,12, and 8.1.14 shall not be curable solely by the Borower
and shall require & written watver from Lender to terminate the continuance of such Events of
Dedauli,

8.2 Goeneral Remedies. At any tme after the occarrence and dwring the

mntinuance of an Bvent of Default, Lender may al its oplion (i) proceed o protect and enforce

5 win« by suit in equity, action di Lm andfor any other dppmpndia proceading for damages or

¢ specilic performance of any covenant or condition contained in this Agresment, the Nete(s)

or ;m}-' Loan Document, (B) cease making advances under the Line of Credit Loan, andfor {iii)

declare the unpaid balance of the Loans and Note(s) together with all accrued interest o be

inmediately due and pavable, and thercupon such balance shall become so due and payable

without presentation, protest or further demand or notice of any kind, all of which are hereby
cxpressly watved.

8.3 Other Renedies/UCC Remedies. At any time after the eceurrence and
during the continuance of an Bvent of Defialt, Lender may enter upon the premises of Borroser
or any other place where any Collateral is located, and throngh self-help and without judicial
provess, without Hrst obtaining a linal judgment or giving Borrower notice and opportanity for a
hearing without any obligation {0 pay rent, remove the Collateral therefrom to the promises of
Lender or its agent for such time as Lender may desire 1o collect or Houidate the Collateral;
render any Egoipment unusable; require Borrower to assemble the Tangible Property and muke it

avatlable to Lender at Borrower's premises or any other place selected by Lender, and o muke
gvailable to Lender all of Borrower's premises and facilities for the purpose of Lender's taking
possession of, removing or putting the Tangible Property in salable form; use, and permit any
purchaser of any of the Collateral from Lender 1o use, withowt charge, Borrower's s labels, General
Intangibles and advertising matier or any property of g similar natore, as # perfaing to or iy
mchuded in the Collateral, in adverlising, preparing for sale and selling any Collateral, and in
finishing the manufacture, processing, fabrication, packaging mnd delivery of the Inventory; and
Borrower's rights uader all hcenses, franchise agreements and other General Intangibles shall
ware to Lender's benefit; and dispose of the Collateral while the Collateral s situated on
§-”${m'nm‘ ‘3 premises. Al apy Ume after the occurrence and during the continuance of an Bvent of
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Default, Lender, without demand of performance or other demand, advertisement or notice of
any kind, to the extent permitted by faw, of a proposed disposition of the Collateral, which may
be given in the manner specified in Section 10.9 or upon Borrower or any other person (all of
which domands, advertisernents and notices are hereby expressly waived, to the extent permitted
by faw}, may forthwith collect, receive, appropriate, repossess and realize upon all or anv part of
the Collateral, and may forthowith sell, lease, license, assign, give options o purchase, or sell or
otherwise dispose of and delivery all or any part of the Collateral (or contract to do so}, in one or
more parcels at pubhic or private sale or sales, and any exchange, broker's board or at any of
Lender's offices or elsewhere at such prices at Lender may deem best, for cash or on credit or for
future delivery without assumption of any credit risk.  Unless the Collateral is perishable or
threstens to decline speedily in value, or is of a style customarily sold on a recopnized market,
Lender will give Borrower reasonable notice of the Hme after which any private sale or other
wtended disposition of Collateral is to be made. The requirement of reasonable notice shall be
met i such notice is matled postage prepaid to Borrower at least ten (10} days before the time of
such sale or disposition. To the extent permitted by law, the Collateral shall be sold free of any
right of redemption, which right of redemption Borrower hereby waives and releases. To the
extent permitted by Applicable Law, Borrower waives all claims, damages, and demands against
Lender arising out of the repossession, retention or sale of the Collateral, At any time afier the
cecurrence and during the continuance of an Event of Default, Lender may exercise any rights,
powers and remedies of Borrower (n connection with any Contract or otherwise in reapect of the
Collateral, including any rights of Borrower to demand or otherwise require payvment of any
amount under, or performance of any provision of, any Contract, and o modify, amend,
terminate, replace, settle or compromise any Contmaet or any sum payable thereunder. AL any
time afler the ovewrrence and during the contintance of an Event of Default, the Lender may
nolify Account Debtors that Accounts and Contracts have been gssigned to the Lender. demand
and receive information from Account Debtors with respect to Accounts and Contracts, forward
wyviices 1o Account Debtors directing them to make payments to the Leader, collect all
Accounts and Contracts in Lender's or Borrower's naume and take control of any cash or non-cash
proceeds of Collateral, enforce payment of any Accounts and Contracts, prosecute any action or
proceeding with respect to Accounis and Contracts, extend the time of payment of Accounts and
Contracts, roake allowances and adjustments with respect 1o Accounts and Contracts and issue
eredits ag atnst Aceounts and Contraets, sl in the name of Lender or Borower, soeitle,
compromise, extend, renew, release, terminate or discharge, in whole or i part, any Account or
Contract, or deal with the same as Lender may deem advisable and require Borrower to open all
mail only in the presence of a representative of Lender, who may take therefrom any remittance
o wiy property. At any time afler the occarrence and during the continuance of an Bvent of
Detanlt, Lender may instruct any holder of any of the Deposit Accounts o pay the balance of
such Deposit Accounts 1o or for the benefit of Lender, At any time after the oecurrence and
during the continuanve of an Evest of Defandt, Lender may exercise any rights Lender may have
undder any control agreement relating o the Collateral. At any time afler the occurrence and
during the continuance of an Event of Default, Lender may exercise, in addition o all other
ii-*ht& which it bas under this Agreement or other Applicable Law, all of the rights and remedies

of & secured party upon defanlt snder the UCC. Borrower shall pay Lender on demand all
mpm\u including legal expenses and reasonable attomeyy' fees, Inowrred or paid by Lender in
profecting ar enforcing the Loans and all Othcr Obligations secured by this Agreoment, Including
its right Yo take possession of the Collateral.
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8.4  HRemedies Not Exclusive. No remedy conferred opon Lender in this
Agreement is intended to be exclusive of any other remedy, and cach and every remedy shall be
cunmulative and shall be in addition to every other remedy given in this Agreement or now or
hereafier existing in law or in equity. Lender's exercise or failure to exercise any right shall not
atfect Lender's subsequent right of Lender to exercise its ramedies.

8.5 Waver of Notice. Borrower walves notice prior to Lender's taking
possession or control of any of the Collaeral or any bond or security that nvight be required by
any court prior to allowing Lender to exercise any of Lender's remedies, including, withowt
Hmitation, the issuance of an immediate writ of possession.

8.6 Application of Proceeds. Borrower agrees thai Lender may apply the net
proveeds recetved from the Collateral among the Loans and the Obligations in its sole discretion.
Any proceeds remaining after satisfaction in full of the Loans, the Obligations, and the other
oblipations and liabilities of Borrower to Lender, shall be distributed as required by Applicable
Laws,

ARTICLE IX
INDEMNIFICATION

9.1 Indemnification. Borrower agrees to defend, indemmify and hold harmiess
Leondey, ity directors, officers, empim"{:e s, aceountmns, attorneys, and agents, {the "Indemnitess™
?mm and agawst any and all claims, domands, judgments, damages, actions, causes of action,
njuries, orders, ponalties, costs and expenses (m{:}udinﬁ reasonable attormneys’ fees and costs of
wwn of any kind whatsoever arising out of or relating to any breach or default by Borrower or
any other Person (including any Ouarantor) under this Agreement or any Loan Docament or the
fatlure of Bowrower to observe, perform or discharge Borrower's duties under this Agreement or
any Loan Document, except as to claims, dunmd\. Jjudgments, damages, actions, causes of
action, injuries, orders, penalties, costs or expenses (including reasonable attorneyy' fees and
costs of court) directly caused by such Indemuified Person’s gross negligence or willful
misconduct.  Without limiting the generality of the foregoing, Borrower's obligation to
mdemnify Lender shall include indemmity from any and all x.iamzs'g demands, judgments,
damages, actions, causes of aetion, injuries, orders, penaltics, costs and expenses arising out of or
in conpection with the activities of Rorrower, is predecessors in interest, invitees, third partics
who have trespassed on Borrower's property, or parties in a contractual relationship with
Borrower, whether or not cccmsioned wholly or in part by any condition, sccident or event
caused by an act or omission of the Indenmitees, which: (@) arise out of or relate o the actua}
alleged or threatened discharge, dispersal, release, storage, treatment, generation, disposal, «
eseape of radioactive materials, radicactivity, pollutants or other toxic or hazardous :suh:ﬁam_.\ts,
including any solid, hiquid, gaseous, or thermal irritant or contaminant, including smoke, vapor,
soof, fumes, acids, alkalls, chemicals, and waste {including materials o he recyeled,
reconditioned or reclaimed) or (b)) actvally or allegedly arise out of or relate 1o the use,
specification, or ecluston of any product, material, or process containing chemicals or
radioactive material, the failure fo detect the existence or proportion of chemicals or radioactive
material in the soil, air, surthee water or groundwater, or the performance or failre to perform
the abatement of any pollution source or the replacerment or removal of any soil, water, surface
water, of groundwater containing chemicaly or radioactive material; or (&) arise out of or relate to
HETIE T

Loan and Sceurify Agreement Page 23
DILRIEIA S
3

TRADEMARK
REEL: 005484 FRAME: 0029



a breach by Borrower of any of the provisions of Section 3.16 relating to Fnvironmental
Regulations. In addition, Borrower will indemnify and hold Lender harmiess from and apainst
any liability. claim, cost or expense incurred by Lender or imposed against Lender for any stamp
tax, intangible tax, or ather tax, fee or charge imposed by any governmental entity arising out of
or relating to the Note(s), this Agreement, any Loan Document, or the trassactions anticipated in
this Agreement.

ARTICLEX
MISCELLANEQUS

Wt Term.  This Agreement shall remain in force and offect ontil the
Obligations have been indefeasibly paid or satisfied tn full and until Lender has no farther
obligation to advance funds to Borrower under this Agreement. The indemnities provided for in
Article IX shall survive the payment in full of the Loans and the Obligstions and the termination
of this Agreement.

1.2 Standard of Review.  Apy document, writing or instrument vequived or
permtied to be delivered 1o Lender under this Agreement shall be deemed satisfactory only i
approved by Lender in the exercise of its sole discretion, and any act or approval permitted to be
done by Lender onder this Agreement shall be in Lender’s sole discretion.

1.3 Costs of Preparation: Brokers Fess. Borrower shall bear all expenses of
Lender in connection with investigation, review and approval of this fransaction, the preparation
of the Agreement and the Loan Documents, and the issuance and delivery of the Note(s) 1o
Lender and also fn connection with any amendment or modification of this Agreement, the Notes
or any Loan Document, including, withouwt hmitation (1) all legal fees and expenses incurred in
connection with this transgetion, (1) all wravel, appraisal, asdil, search and filing foes incurred in
connection with this transaction or the administration of the Loans; and (i1} all recording and
{iling fees, intangibles, taxes, documentary and revenue stamps, other Tages or other expenses
and charges payable in conpection with this Agreement, the Notes or any Loan E‘}nf;umem
Borrower shall indemnify and hold Lender harmiless against all broker and finder’s fees refatin ng
{0 this iransaction.

14 Other Costs and Expenses. I, at any time, whether before or after an
Bvent of Default, Lender employs counsel {0 advise or represent it with respeel o this
Agreement or any Loan Decwment, or to collect the balance of the Loans, or to represent i in
any proceeding relating to this Agreement or any of the Loan Documents, or o protect, collest,
or Heuidate the Collateral or to attempt to enforce any security interest or Lien granted to Lender
by Borrower, all of the reascnable attorneys' fees arising from such services, and any expenses,
costs and charges relating to those services, shall constitute additional obligations of Borrower
pavable on demand,

HLS  Attomey-in-Pact.  Borrower hereby irevocably  designaies, muakes,
constitutes and appoints Lender (and all Persons designated by Lender) as Borrower's true and
fawlnl attorney and apent-in-fact, said power to be exercisable by Lender whether or not an
Evert of Default exists, and Lender, or Lender's agent, may, withowt potice to Borrower and in
either Borrower's or Lender's name, but at the cost and expense of Bomrawer: (i) endorse
(0T 3

Loun and Security Agreement Page 24
GEIA3A34

g
L

TRADEMARK
REEL: 005484 FRAME: 0030



Borrower's name on any checks, notes, sceeptances, drafls, moeney arders or any other evidence
of payment or proceeds of the Collsteral which come into the possession of Lender or under
Lender's control: (i) demand payment or performance of the Accounts from the Account
Diebtors, enforce payment of the Accounts by legal proceedings or otherwise, and peneratly
exercise all of Borrower's vights and remedies with respeet to the collection of the Accounis; (i)
reeeive, open and dispose of all mall addressed to Borrower and to notify postal authorities o
change the address for delivery that madl to any address designated by Lender; {Iv) endorse the
name of Borrower upon any of the Hems of payment or proceeds relating to any Collateral and
deposit the same to the account of Lender or any other bank on account of the Obligations; (v}
sign, authenticate or endorse the name of Borrower upon any chatiel paper (fangible or
clectromic), document, instrument, invoice, freight bill, bill of lading or similar document or
agreement relating o the Accounts, Inventory and any other Collateral; {(vi) ase Borrower's
stattonery and sign the name of Borrower to verifications of the Accounts and notices to Account
Debiors; and (vid} use the information recorded on or contained in any data processing equipment
and computer hardware and software relating to the Accounts, Inventory, and any other
Collateral and to which Berrower has access. {(xiil) give instructions and direct any bhank or
fnancial mstitution in which proceeds of the Collateral ave deposiied to tarm over said proceeds
to Lender; Upon the occurrence and during the continuance of an Event of Defanlt Lender, or
Lender's agent, may, without notice to Borrower and in either Horrower's or Lender's name, but
at the cost and expense of Borrower: (i) setile, adjust, compromise, discharge or release any of
the Accounts or other Collateral; (i1) sell or collect any of the Accounts or other Collaterad npon
such terms, and for such amounts and as Lender deems advisable; (ii) take possession, in any
manner, of any tem of payment or proceeds relating to any Collateral and apply the same to the
Obligations; (iv) prepare, file and sign Borrower's name to @ proof of claim in bankruptey or
similar decument against any Accoant Deblor or 1o any notive of Hen, assignment or satisfaction
of Hien or similar document in comnection with sy of the Collateral; {v) make and adjust claims
ander policies of inswrance; | and {vi) do all other acts and things necessary, in Lender's
determination, to fulfill Borrower's obligations under this Agreenem.

.G No Waiver, No waiver of any Bvent of Defauht, and no walver of any
defanlt under any other Loan Document shall extend to or shall affect any subsequent or other
then existing defanls or shall impair any of Lender's dghts, remedies or powers. No delay or
omission of Lender to exercise any right, remedy, power or privilege sfter the occurrence of such
default or Bvent of Default shall be construed as & waiver of any such defanls.

0.7 Headings. The headings of the articles, sections, paragraphs and
subdivisions of this Agreement are for convenience of reference only, are not to be considered o
part of this Agreement, and shall not Hinit or otherwise affect any of the terms of this Agreement.

0.8 No Usury. In no event shall the amount of interest or fees due or payvable
on the Loans ender this Agreement or the Notes exceed the Maximum Rate. In the event any
such payment is inadvertently paid by Bomower or inadvertently received by Lender, such
excess sum shall be credited as payment of principal, unless Borrower elects to have such excess
sum refunded to Borrower. It i3 the express intent of the parties that Borrower not pay and
Lender pot receive, divectly or indirectly, interest in excess of that which may be legally paid by
Borrower under Apphicable Law.,

{DIETHG
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0.9 Addresses.  Any notice or demand which by any provision of this
Agrr&emmi is required or provided to be given shall be deemed to have been sufficiently given or
served for all purposes by (i) being delivered In person to the parly to whom the notice or
demand i3 directed or (31) by heing sent as first class mail, postage pmpdm ot by express courier
service, in either event to the addresses for cach party indicated in the first pavagraph of this
Agreement,

HLIO CONTROLLING LAW. THIS AGREEMENT SHALL BE (E(T}VERNE{}
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ALABAMA; PROVIDED, HOWEVER, THAT IF ANY OF THE COLLATERAL SHALL B‘i
LOCATED IN ANY JURISDIC H{}\} UEHE RTHAN ALABAMA, THE LAWS OF SUCH

JURISBICTION SHALL GOVERN THE METHOD, MANNER AND PROCEDURE FOR
FORECLOSURE OF LENDERS UEN UPON SUCH COLLATERAL AND  THE
ENFORCEMENT OF LENDER'S OTHER REMEDIES IN RESPECT OF SUCH
U}E LATE \A‘I TO THE EXTENT THAT THE LAWS QF SUCH JURISDHICTION ARR

IFFERENT FROM OR INCONSISTENT WITH THE LAWS OF ALABAMA. BORROWER
(()\\i NT \ THAT ANY LEGAL ACTION OR PROCEEDING ARISING UNDER THIR

AGREEMENT OR UNDER ANY LOAN DOCUMENT MAY BE §3'¥{{}{3{}E§"§‘ AT THE
ELECTION OF LENDER, IN THE CIRCUIT COURT OF JEFFERSON COUNTY,
ALABAMA, OR IN THE UNITED STATES DISTRICT COURT FOR THE NORTHERN
DISTRICT OF ALABAMA AND ASSENTS AND SUBMITS TO THE PERSONAL
JURISDICTION OF ANY SUCH COURTS IN ANY SUCH ACTION OR PROCEEDING,

0.1 as.  This Agreement and the instruments and agreements
referred to in this Apreement or caled for by this Agreement supersede and incorporate all
representations, promises, and stajements, oral or written, made by Lender in connection with the
Loans, This Agreement may not be virled, altered, or amended except by a written fnstrument
executed by an authorized officer of Lender. This Agreement may be excented in any number of
cownterparts, cach of which, when executed and delivered, shall be an oripinal, but such
counterparts shall together constitute one and the samwe instrument.  Any provision in this
Agrecment which may be wenforceable or invalid under any law shall be ineffective to the
extent of such anenforceability or invalidity withowt affecting the enforceability or validity of
any other provisions of this Agreement,

112 No Obligation to Pursue Others.  Borrower agrees that Lender has no
obligation 1o attempt w0 satisfy the Obligations by collecting them from any other person Hable
for them and Lender may release, modify or waive any Collateral provided by any other person
to secure any of the Ohiugdtzmw all without affecting Lender's righis against Borrower,
Borrower waives any right it may have to requive Lender to pursue any other person for any of
the Obligations, and that each of the Obligations may be enforced against Borrower without the
uecessity of joining any Guarantor, any other bolders of Liens in any Collateral or any other

pCi\i’sﬁ #5 3 dﬁ‘«

HA1Y Complianee with Other Laws.  Lender may comply with any applicable
state or federal law requirements in connection with a disposition of the Collateral and such
compliance will not be considered adversely to affect the commercial reasonableness of any sale
of the Collateral.

18703
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L4 Warranties of Title.  Lender may in its sole discretion disclain any
warranties of title or the like in the sale or other disposition of the Collateral. Such disclaimer
will not be considered adversely to affect the commercial reasonableness of any sale of the
Collateral.

HLES WAIVER OF RIGHT TO TRIAL BY JURY., BORROWER AND

LENDER HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY ON ANY CLADM
COUNTERCLAIDIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION (A} ARISING
OQUT (){ OR IN ANY W &3 PERTAINING OR RELATING TO THIS AGRERME NT, THE
NOTES Eiii LOAN DOCUMENTS, OR ANY OTHER I\E‘XIR{ MENT, DOCUMENT OR

SMENT EXECUTED OR DELIVERED IN CONNECTION WITH THIS AGRESMENT
i}i{ {B? IN \\E‘k WAY CONNECTED WHH OR E’W\I AINING OR RELATED TO OR
INCIDENTAL TO ANY DEALINGS OF THE PARTIES WITH RESPECT TO ‘”’Hi“\‘
AGREEMENT, THE NOTES, THE LOAN DOCUMENTS, OR ANY OTHER INSTRUMEN
DOCUMENT OR AGREEMENT EXECUTED QR DE Li\'i“iii B IN CONNECUTION ‘M § H
THIS AGREEMENT OR IN j(),.\;\,i.,{.‘.‘fi‘i{_}h WITH THE TRANSACTIONS RELATED TO
THIS ‘\G{\F ENT OR CONTEMPLATED BY THIS AGREEMENT OR THE “‘(i"’R(”E‘;‘d“
OF EITHER PARTY'S RIGHTS AND REMEDIES, IN ALL OF THE FOREBGOING CASES
WHET HE RNOW EXISTING OR HEREAFTER .@\R,KSEN{L AND WHETHER SQUNDING IN
CONTRACT, TORT OR OTHERWISE. HOM{OWFI\ AND LENDER AGREE THATY
EITHER QR BOTH OF THEM MAY FILE A COPY OF THIS SECTION WITH ANY COURT
AS WRITTEN EVIDENCE OF THE KNOWING, \:’UL{A TARY AND BARGAINED
“\i'%i‘\i"}"i‘»ii"b{"i‘ BETWEEN THE PARTIES IRREVOCABLY TO WAIVE TRIAL BY JURY,

THAT ANY DISPUTE OR CONTROVERSY WHATSOE ‘vi R BETWEEN THEM
\% \M INSTEAD BE iRii D IN A COURT OF COMPETENT JURISDICTION BY A
JUDGE SITTING WITHOUT A JURY.

{No Further Text on this Page]

FHGETRB

£
et

Losn and Security Agreement Page 27
G1P333340%
HG07468 wi

%
e

TRADEMARK
REEL: 005484 FRAME: 0033



IN WITNESS WHEREOF, cach of Borrower and Lender has cansed this instrument to be
executed by ity duly authorized officer gnd Borrower has caused s seal io be affixed as of the
date first above writien

BORROWER:

HARRY BARKER, INC.
a Delaware corporation

Attest:

STATE OF
{COUNTY (}i

ot

§ SRR mu».h
e act of said

E“\
th

¥ day of L2018,

Ciiven under myy hand and official seal, this the

NotarV Public”

{REALY
My Commission Expires:

{6803
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LENDER:

SOUTHEASTERN COMMERUCIAL FINANCE, LL.C.
an Alabama Bmited Hability company

o
By: feern ﬁ@:;ﬁ&mw‘fff z’ff%lfz‘;i ~

7 fr
v & R g F i aed
Name; «’C Gl 7 oot &b
!.’

. ,“‘¢ u? . o { .
f1s: . gyﬁ‘)z;/fs?f'" 5” 48 Fees ;*,s‘?g?’m”}‘{“

Adtesty

L the yndersigned, a Notary Public in and for sald County in said State, hereby certify
that 5 Lisd PLema i\% §3<;~§~ 3 . whiose name as :\jﬂ:.is“; (0 ‘\is{fg“, % gv:s;,i;iﬁ ¥ % s
x N b

{ ~ e f ey 3 i i 5 £
eveo s anl Rabarma bacden Jdmbdhe (agrny I8

N

~ Gk 7 i .
t‘kf\»‘?'.s-@k"\ WA *\'&;K o foomsesssaicd

signed 1o the foregoing Demand Promwissory Note, aad who ix known to me, acknowledged

hefore me on this day that, }mi,}:{g miormed of the contents of said Demand Promissory Note,
3
&

shhe, a8 suchSease Var Fes
{xjbe, S

the act of sald Seaen, e

qnd with full authority, executed the same volumarily Tor and as
s i of 2’{ s Fhegg@¥on Sovammeecs . S oance

v SR . ¢ . . o§ ~ i N T
Given under my hand and official seal, this the g‘}é‘}' day of f}?g“g &4 L 2HS

o § f s 4
Lo rnma  feneylett

Notary Public o
, . « . o S
My Commission Expires: fE =i iS

{SEAL)
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EXHIBIT A

GENERAL DEFINITIONS

When used in the Loan and Security Agreemend dated March 17, 2015, by and
between  Southeastern Commercial Finance, LL.C., ("Lender™) and Harry  Barker, Inc
{"Borrower™), the following terns shall have the following meanings (lerms defined in the
singudar 1o have the same meaning when used in the plaral and vice versal:

Unless otherwise defined herein, terms used in this Agreement that are defined in
Article 9 of the Alabama Uniform Commuercial Code have the meanings defined for them
therein.

Accounts ~ means any and all rights of Borrower to the pavment of muoney,
whether or not evidenced by an instrument or chatiel paper (tangible or clectronic) or Jetier of
credit and whether or not earned by performance, including a right to payment for goods sold,
leased or lcensed or for services rendered and a right to any amount pavable under a Contract or
a monstary obligation and all "accounts” as defined in Article 9 of the UCC.

Account Bebtor — auy Person obligated on an Account,

Affibate ~ of any specified person means any other person directly or indivectly
controlling or controlled by or under direct or indirect common control with sach specified
person. For purposes of this definition, "control” when used with respect to any specified person
means the power to direct the management and policies of such person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise; and the {erms
“eontrolling” and “controlied” have meanings correlative to the foregoing.

Agreement - this Loan and Seaurity Agreement.

Applicable Law ~ all laws, rules and regulations applicable to the Person,
conduct, transaction, covenant or Loan Document in guestion, including, but not Hmited 1o, all
applicable common law and equitable priveiples: all provisions of all applicable state and federal
constitutions, statutes, rules, regulations and order of governmental bodies: and all orders,
Jjudgments and deerces of all cowrts and arbitrators.

- Authorized Representative — the following, each of whom must be satixctory
tn Lender for the spucific purposes involved and appropriste 1o the type of person invelved: (1)
with respect to a person that is a corporation, the officer or officers of the corporation that are
duly suthorized 1o act for the corporation in the specified capacity nnder Borrower's Governing
Documents or Applicable Law; {2} with respect {0 a person that s a partnership, the generad
partner or general parimers of the partnership that ave duly authorized to act for the partnership in
the specified capacity under Borrower's Governing Documents or Applicable Law; (3) with
respect to @ person that is a limited liability company, the member or members of the Hmited
Liability company that are duly authorized to act for the Hmited Hability company in the specified

(DIRETRIG 3
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capacity under Borrower's Govering Documents or Applicable Law: (4} with respect to a
persen that 18 a natural person, the natural person if competent and authorized to act for himself
or herself in the specified capacity under Applicable Law, or if not, any gnardian, custodian,
personal representative or other person that is authorized to act for such natural persan in the
specified capacity ander Applicable Law; {3) with respect o a person that is a trust, the trostee or
trustees of the wust who are duly authorized o aet for the trust in the specified capacity under
Borrower's Governing Documents or Applicable Law: and (6) with respect to a person that is
another type of arganization, the officers, directors, managers, officials or other represeniatives
of the organization that are duly awthorized to act for the organization in the specified capaciiy
under Borrower's Governing Documents or Applicable Law,

Average Monthly Loan Balunee  the amount obtained by adding the unpaid
balance of the Loan owing by Borrower to Lender at the end of each day during the month in
question and dividing such sum by the number of days in such month.

Borrowing Base - the sum of the Loan Value of Accounts and the Loan Value of
inventory.

Berrewer - the person, finm or emtity desi
the Agreement.

gnated as such in the first paragraph of

e

Borrower's {overming Dovaments - all organizational and  governing
documents applicable to Borrower. The term includes its certificate or articles of incorporation
and bylaws, i @ corporation, its patnership agrecment, if a partoorship, s articles of
organization and operating agreewent, f g Hmited labilily company, Us frast agreement,
indentore of trust or other document sstablishing the trust, i a wust, and all applicable
resohytions, consents, ov other directions of the divectors, shareholders, officers, partners,
menthers, settlers, beneficiaries, owners, or other relevant persons comprising, owning,
managing or operating the persen in question,

Borrower's Report ~ the Collnteral report required to be submiited by Borrower
to Lender in accordance with Section 4.15 in the form sei forth in Exhibit F attached hercto and
made & part hereof.

Business Bay - any day, excluding Saturday and Sunday, on which Lender's
main office in Birmingham, Alabami, is open for carrving on substantially all of its business.

Chattel Paper, Contracts, Documents, Fixtures, General Intangibles, Goods,
instruments and other termg not specifically defined herein shall have the same respective
MeMINgs as are given to those terms in the Uniform Commercial Code as presently adopted and
in effect in the Sate of Alabama {except o the extent that a broader definition is afforded by
faws of another jurisdiction, then, with respect to the Collateral the perfection and the effect of
perfection or nonperfection s governed by such other jurisdiction, such capitalived words and
phrases shall have the meanings sitributed to those tenms under such other jurisdiction).

(OIOGTG 3]
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Collateral - All of the assets of Borrower of every kind, nature and description,
wherever located, whether now owned or hereafter acquired, including all of Borrower’s assets
which are or may be subject 1o Article @ of the Uniform Commaercial Code of any one or more of
the States of the United States of America or any other jurisdiction where any of the foregoing
may now or hereatter be located, together with all mplami‘nuﬁa therefor, additions and
aceessions thereto, and proceeds {including, but without Himitation, insurance proceeds) and
products thereot, including, without limitation, the following:

i Avcounts {including, without Hmitation, notes, drafis, acceptances, letters of
credit, and other rights o payment);

2. Chattel Paper;

3. Coniragcts;

4, Drocuments:

3, Eguipment;

. Fistures;

7. All General Intangibles, including intellectual property, trademarks and trade

names, now owned or hereafter scquired or arising, including, withowt Hmitation,

the following trademarks:

Trademark “HARRY BARKER® USPT() Serial No, 83308223, Registration Na,
415667

Trademark “"BELLA ROVER™ USPTO bumi N, 73008445,

Trademark "}*i(}{,ftsh QF BARKER™ USPTO Serial No. 77341221, Registration

Wo. 3828743 and

Trademark “"HARRY BARKER™ USPTO Serial No, 75791432, Registration No.

2424818,
g, Goodwill;
g, Insiraoments;

HL Inventory;

1t fnvestnient Propertys

130 Tungible Property;

13 Righis as seller of Goods and rights to returned or repossessed Goads;

14, Al exssting and foture leases and use agreements of personal property entered
inte by Borrower as lessor with other Persons as lessees, including without
Hmitation the right to receive and collect all rentals and other monies, including
security deposits, at any time payable under such leases and agresments;
EDIONTIAG 3y
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15, Any existing and future Jeases and use agreements of personal property entered
e by Borrower as lessee with other Persons as lossors (to the extent the security
tderest herein does not constituie a defoult thereunder), including withowt
iunitation the leasehold interest of Borrower in such property, and all options t©o
purchase such property or to extend any such lease or agreement;

16. All moneys of Borrower and all Lender accounts, Deposit Accounts, lock boxes
amd other accounts in which such moneys may at any time be on deposit or held
and all investments or securities in which such moneys may @i any ihne be
mvested and all certificates, Instrumenis and docoments from time © time
representing or evidencing any of the same;

17, Al rights, mterest, dividends, proceeds, products, remts, rovalties, issues and
profits of any of the property deseribed in Paragraphs (1) through (16} above,
whether the product of sale, lease, Heense, exchange, or other disposition of the
Collateral paxd or accruing before or after the filing of any petition by or sgainst
Borrower under the United States Bandeuptey Code and all notes, certificates of
deposit, checks and other instruments from time to time delivered 1o or otherwise
possessed by Lender for or on behalf of Borrower in substituiion for or in addition
to any of said property;

8. All of Borrower's rights as an unpaid vendor or Henor, including stoppage in
transit, replevin, detimue and reclamation;

. Al supporting obligations;

20, Any other property of Borrower now or hereafler held by Lender or by others for
Lender’s Account; and

21 Al books, records, documenis, files and ledgers {whether on computer ot
otherwise) conveying or otherwise related 1o any of the property deseribed in the
foregoing granting clauses, pertaining to sy of the Collateral,

Caollection Aecount ~ Borrower's demand deposit account at Depository Lender,
pledged o and under the dominion and control of Lender,

Contracts —all Leases, lcenses, requisitions, purchase orders, documents,
instruments, letiers of credit, and chattel paper (tangible or electronic) of Borrower including any
of the same that relate to any Equipment, Fixtores, Inventory, General Intangibles or other
Collateral, or secure any Accounis or in connection with which Accounts exist or may be
created.

Drefanll Rate — a rafe of interest equal to Three percent (3.0%6) in excess of the
Prime-Based Rate caleulated datly and computed on the actual days elapsed over a vear of 360
days {unless reference o a 365 or a 366-day year 1S necexsary in order not to exceed the highest
rate penmitted by Applicable Law), s0id rate fo change as and when the Prime-Based Rate
changes.

{BHNETHG 2
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Preposit Aceounts — all bank accounts and oiher deposit accounts and lock boxes
of Borrower, including those established for the benefit of Lender, ncluding the Collection
Account, the Domindon Account, and all "deposit accounts™ as defined in Article 9 of the UCC.

Depository Lender - NSBC, or any other bank approved by Lender in writing.

Dominion Aceount ~ a special aceount in the name of Lender established by
Borrower pursuant to the Agreement at a bank sclected by Borrower, but acceptable to Lender in
its sole discretion, pledged to and under the dominion and control of Lender, over which Lender
shall have sole and exclusive access and contral for withdrawal purposes and in which Lender
has a fiest priority perfected security interest.

Eligible Aceomnt - an Aceount arising in the ordinary course of Borrower's
business from the sale of goods or rendition of services; provided, however, that no Account
shall be deemed an Bligible Accownt 2 (1) 3t arises out of 2 sale made by Borrower 0 a
Subsidiary or to an Affiliate of Borrower or to 8 Person controlled by an Affiliate or Subsidiary
of Borrower; or (it} intentionally deleted: or (1) it s due or unpaid more than ninety {90) days
after the original invoice date; or (iv) it arises out of a lease transaction or constitutes a lease
receivable in which another party has a security interest or an ownership right; or (v} any
covenant, representation or warranty contained in this Agreement with respect (o such Aceount
has been breached: or (vi) the Account is not payable in United States Dollars or it arises from a
sale to an Acenunt Debtor outside the United States, unless such inveice is covered ander either
s credit policy covering any steh inveice and Lender is named as beneficiary on such eredit
insurance policy; or the inveice is covered ander a transaction covered by a bank lfetter of eredit;
or {vil} it avises from a sale 1o the Account Deblor on a bill-and-hold, guarameed sale, safe-or-
return, sale-or-approval, consignment or any other repurchase or retumn basisy or {(vii) Lender
believes, in ity sole judgment, that collection of such Acvount s insecure or that payment is
doubtiul or will be delayved by reason of the Account Debtor's financial condition: or (ix) the
Account Bebtor is the United States of America or any depariment, agency or instrumentality of
the United Mates, unless Borrower assigns s right fo payment of such Account to Lender. in
torm and substance satistactory to Lender, so as to comply with the Assignment of Claims Act of
19440, as amended; or () imtentionally deleted; or (x1) the goods giving rise to such Account have
nol been delivered to and accepted by the Accoumt Debtor or the services giving rise to such
Aceount have noi been performed by Borrower and accepted by the Account Debtor or the
Account otherwise does not represent a final sales or (xi) the Account is evidenced by chattel
paper, 1 note, or an nstrument of any kind, or bas been reduced to judgment; or {xili) the aceount
is subject to @ security Interest or ownership right of a third party; or (xiv) the Account is deemed
neligible by Lender in its sole judgment and discretion. In determining the agpregate amownt of
Eligible Acconnts, there shall be excluded in computing the balance of Eligible Accounts any
credi balance of an Aceount Debior which is more than 90 days old as measured from the date
of original posting of said credit balance o Borrower's books and records.

DT TG 3
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Eligible Inventory — means the Inventory of Borower which is finished goods
{but specifically exclading work-in-process}, provided, however, that Lender may consider any
of the following classes of Inventory not io be Eligible Inventory:

i

R

&,

et

9,

Inventory consisting of "perishable agricultural commodities” within the
meaning of the Perishable Agricvltural Commmodities Aot of 1930, as
amended, and the regulations thereunder, or on which a Lien has arisen or
may arise 1 favor of agoicsltural producers under comparable state or
focal laws

Iventory located on leascholds as to which the lessor has not entered into
a consent and agreement providing Lender with the right to receive notice
of defanlt, the right {o repossess such Inventory at any time and such other
rights a8 may be acceptable to Lender;

fnventory o which the tde of Borrower 8 not absolute, or which is
subject to any prior assigoment, claim, Hen, or security niterest;

Inventory that is obsclete, unmerchantable, onusable or otherwise
pnavatlable for sale;

Iaventory consisting of promotional, marketing, packaging or shipping
materials and supplies;

Inventory that fails o meet all standards imposed by any governmental
agency, or department or division thereof, having regulatory authority
over such Inventory or ity use and sade;

fovertory that 13 subject to any lcensing, patent, rovalty, trademark, trade
name or copyright agreoment with agy thivd party from whom Borrower
has recetved notive of a dispute 1w respeet of any such agreement;

Inventory located outside the Uptled Mates {undess Lender shall have
received documentation and assurances as may be required by and
satisfactory to Lender as to Lender’s rights and romedies as g seoured
creditor with respect to such Inventory): and

Inventory that is not i the possession of or under the sole control of
Borrower,

Additionally, Lender may exclude from Eligible Inventory all or a proportionate
part of any particular portion of Borrower™s Inventory which Lender dooms
ineligible because its market valoe has declined or because Lender otherwise
considers the collateral value thereof to Lender to be impaired or its ahility o
realize such value to be insccure.
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Environmental Regulations - all federal, state and local laws, rules, regulations.
ordinances, programs, permits, guidances, orders and consent decrees relating to the environment
or to public health, safely and envirommental matters, including, but not Hmited to, the Resource
Conversation and Recovery Act, the (.‘f,)mpre:hm\n\, Environmental Response, Compensation
and Liability Act of 1980, the Toxic Substances Contral Act, the Cloan Water Act, the Clean Alr
Act, the River and Harbor Act, the Water Pollution Condrel Act, the Marine Protection Research
and Sanctuaries Act, the Deep-Water Port Act, the Safe Drinking Water Act, the Superfund
Amendments and  Reanthorization Aot of 1986, the Federal Insccticide, Fungicide and
Rodenticide Act, the Mineral Lands snd Leasing Act, the Surface Mining Control and
Reclamation Act, the (il Pollution Act of 1990, state and foderal superlien and environmental
cleanup programs and laws, U.S. Departiment Transporiation regulations, laws regulating
hazardous. radicactive and foxic materials and underground petroleum products storage tanks,
and all stimilar state, federal and ocal laws and mgﬂaimm,

Fguipment -~ means all of Borrower's egoipment, machinery, furniture,
furnishings, vehicles, tools, spare parts, maierials, supplies, store {ixiares, Ileasehold
improvennents, all other goods (including embedded software fo the extent provided for in
Article @ ﬂi the UCCY of very kind and nature {other than Inventory and Fixturesy, and all
"equipment” as defined in Asticle 9 of the UQC.

Event of Defanlt - the occurrence of any one or more of the events deseribed in
Section 8.1,

Fixtures — all goods thai become so related to a particular real ostate that an
mterest in thom arises under real estate law,

GAAP -~ generally accepted accounting principles in the Linited States of
America w effect from time to thime consistently apphied.

Geperal Intangibles - means all choses in action, things in action, causes of
action and other assignable intangible property of Borrower of every kind and nature {other than
Aveounts and Contracts), including corporgie, partnership, lmited lability company and other
business records, good will, inventions, designs, patents, patent applications, trademarks, trade
numes, Uade scorets, service marks, logos, copyrights, copyright applications, registrations,
software, licenses, payment intangibles (fo the exteni not included i Accounts), permits,
franchises, tax refund claims, insurance policies and rights thereunder (ncluding any refunds and
returned premiums) and any collateral, guaranty, letter of credit or other sceurity held by or
granded to Borrower to secure payment of Accounts and Contracts, and all "general mnghium
as defined m Article @ of the UCC,

Governmental Authority - means any national, state, county, muricipal or other
govermment, domestic or forcign, and any agency, authority, dc-pdmnenu commission, burcay,
board, court or other instrumentality thereof,

Governmental Requivement ~ means all laws, rules, regulations, ordinances.
judgments, decrees, codes, orders, injunctions, notices and demand letters of any Governmental
Authority.
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Guarantor(s) - Carol Perking, a resident of the State of South Carolina

Grugranty Agreements - the Continuing Guaranty Agreements, which are to be
executed by each Guarantor in favor of Lender whereby such Guarantor unconditionally
guarantess the payment and performance of all of the Obligations by Borrower, cach in form and
substanee satisfactory to Lender.

Hazardous Substances -~ means all pollutants, efffuents, costaminants,
crissions, toxic or hazardous wastes and other substances, the removal of which is required or
the manufacture, use, maintenance, bandling, discharge or release of which & regulated.
restricted, prohibited or penalized by any Governmental Reguirement, or even if net so
regulated, restricted, prohibited or penalized, might pose a hazard fo the health and safety of the
public or the occupants of the property on which it is located or the occupants of the property
adiacent thereto, including (1) asbestos or ashestos-containing materials, (2) urea formaldehyde
foam insulation, (3} polychlorinated biphenyls (PCBs), () flammable explosives, (5} radon gas,
(6} laboratory wastes, (7) experimental products, including genetically engingered microbes and
other recombinant INA products, (8) petroleum, crude oil, natural gas, natural pas liguid,
liquetied natural gas, other petroleum produets and synihetic pas usable as foel, {9) radioactive
matertal and (10} any substance or mixture listed, defined or otherwise determined by any
Governmental Authority to be hazardous, toxic or dangerous, or otherwise regulated, affected,
controlled or giving rise to hability under any Governmental Reguirement,

Indebtedness - means any {(a) obligations for borrowed money, {b) obligations,
payment for which is being deferred by more than ninety (90) days, representing the deferred
purchase price of property other than aceounts payable arising in connection with the purchase of
inventory customary in the trade and in the ordinary course of Bomower’s business, {©)
obligations, whether or not assumed, seeured by Liens or payable out of the prcesds or
production from the Acconnis and/or property now or hereafter owned or acquired, and {d) the
amount of any other obligation (including obligations under financing leases) which wousld be
shown as a lability on a balance sheet prepared in accordance with CAAP.

Inventory ~ means all gouds, merchandise and other personal property held by
Borrower for sale or lease or license or furmnished or to be furnished by Borrower nnder comtracts
of service or otherwise, maw materials, parts, finished goods. work-in-process, scrap inventory
and supplies and materials wsed oy consumed, or to be used or consumed, in Borrower's present
or any future business, and all such property returned to or repossessed or stopped in transit by
Borrower, whether in transit or {n the constructive, actual or exclasive possession of Borrgwer ar
of Lender or held by Borrower or any other person for Lender's account and wherever the same
may be located, including all such property that may now or heresfier be located on the premises
of Borrower or upon any leased location or upon the premises of any carriers, forwarding agents,
warehousemen, vendors, selling agents, processors or third parties, and all inventory as defined
m Article 9 of the UCC.

{nvestment Property — all of Borrower's ceriificated and  uncertificated
securities, securitivs accounts, and security entitlemends, commodity accounts and commaedity
contracts, and all "investment property” as defined in Asticles § and 9 of the Uniform
Conunercial Code.
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Hemized Collateral - colloctively: () any permit, lease, Heense, contract or
instrumnents held by Borrower to the exient that any applicable law prohibits the creation of g Hen
thereon, but only, in each case, to the extent, and for so long as, such prohibition i3 not
terminated or rendered unenforceable or otherwise deemed ineffective by any applicable law;
and {ii} any United States infent-to-use trademark applications to the extent that, and solely
during the peried in which, the grant, attachment or enforcement of a security interest therein
W {mid under applicable federal law, mlp..m the regisirability of such applications or the validiny
or enforceability of registrations issuing from such applications. I and when any of the
foregoing property shall cease 1o be Hemized Collateral, such property shall be deemed at all
times from and after the date thereot to constitute Collateral,

Leases - means {17 all leases and use agreements of personal property entered into
by Borrower as lessor with other persons as lessees, and all rights of Borrower under such lenses
and agreements, including the right to receive and collect all rents and other moneys (including
seeurity deposits) at any time payable under sueh leases and agreements, whether paid or
acerng before or after the filing of any pelition by or against Borrewer under the foderal
Bankruptey Coder and (2) all leases and use agreements of personal property entered inmto by
Borrower as lessee with other persons as lessor, amd all rights, titles and inderests of Borrower
therennder, including the leasehold interest of Borrower in such property and all options to
purchase such property or to extend any such lease or agreement.

Lien - any inferest in property (real, personal or mixed, and tangible or
wtangible} securing an obligation owed 1o, or a claim by, a Person other than the owner of the
property, whether such interest i3 based on the conwmen law, statute or contract, and including,
but pot Hited 1o, the secarity interest, secnrity ttle or Lien arising from a security agroement,
morigage, deed of trust, deed 1o scoure debi, encumbrance, pledge, conditional sale or trust
receipt or a lease, consignment or batlment for security purposes.

Lozn or Loans - the Line of Credit Loan, and any substitutions therefor,
extensions, or renewals of the Line of Credit Loan,

Loan Documents ~ this Agreement, the Notes, the Guaraniy Agreements, and
cach and every mortgage, dead of trust, guarantee, note, Ife insurance assignment, subordination
ggreement, scourily agreement, financing statement or other instrument execoied and delivered
fo evidence the Loans or any other Obligation, o constitute collateral for the Loans or any othe
Obligation, or to evidence seeurity for the Leans or any other QObligation, and any and alf other
agreements, nstruments, and documents heretofore, now or hereafier, exeouted by Borrower and

feg

deltvered to Lender in rexpu,i to the fransactions contemplated by this Agreoment.

Loan Value of Qcesunds — gt any time, an amount which 18 not more than the
fegser oft

1. $1,000,000.00 or

2. 83% of the agprepate Eligible Accounts of Borrower.
{HG TR0
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Loan Valwe of Inventory — ai any time. an amount which is not more than the
fesser oft

i F250,000.00; or
2. 3% of the apgregate EBligible Raw Materials Inventory of Borrower

vatved af the lesser of cost (hased on the FIFO methed of accounting) or
fair market value, or

Lad

. the amount outstanding vnder the accouns receivable advance.

Margin Stock — is defined i Regulation 17 of the Pederal Reserve Roard, as
amended.

Material Adverse Change - the ocowrence of an event giving rise to a Material
Adverse Effect,

Material Adverse Effect - a muorial adverse effect on {2) the business,
condition {financial or otherwise), operations, performance or properties of Bomower or any
{uarantor, (b) the rights and remedies of Lender under any Leoan Document or (¢} the ability of
Bm‘rower ar any Guaranior to perform its Obligations ander ey Loan Document to which it is or

3 1o be a party.

Muaturity Date ~ March __, 2016, unless otherwise accelerated by Lender due to
an BEvent of Default or extended as a result of the automatic renewal clanse. The Maturity Date
shall be extended for additional one year periods anless and gntil Borrower or Lender delivers in
writing, at least 60 davs prior to any Matarity Date,a Notice of Intent Not To Renew to the other
party,

Maximum Rate — the maximum nor-uswrious rate of interest that now or in the
futare by Applicable Law may be confracted for, taken, reserved, charged or received on the
Indebtedness in question. Notwithstanding any other provision of this Agreement, the Maximum
Rate shall be calculated on a daily basis (computed on the actual number of dayvs elapsed over a
vear of 365 or 366 days. as the case may bel.

Note(s) - cach promissory note executed and delivered by Borower to Lender
evidencing all or part of the Loans.

OFAC List - the st of specially designated nationals and blocked persons

subject to fingneial sanctions that is maintained by the 118, Treasury Department, Office of
Poreign Assets Control and any other similar list maintained by the U8, Treasury Department,
Office of Foreign Assets Control pursuant 1o any Requiremenis of Law, mxiudmw without
imitation, trade embargs, economic sanctions, or other prohibitions m‘xpobu.,d by HExecutive {")rﬁe
of the President of the i nited %mes ’Ihfe QFAC List currently is accossible through the inte
website www, viotag!

PR 3 ‘r¢
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Obligations — {1} the pavment of sll amounts now or hereafter becoming due and
payable under the Loan Documents, including the prms;:ipai amowt of the Loan, all inlerest
{including interest that, but for the filing of a petition in bankruptey, would acerue on any such
principal} and all other fees, charges and costs (including attormeys fees and dmhurz,umnm
pavable in connection therewith; (2} the observance and performance by Borrower of all of the
provisions of the Loan Documents; (3) the pavment of all sums advanced or paid by Lender in
exercising any of its rights, powers or remedies under the Loan Documents, and all interest
{including post-bankruptey petition inferest, as aforesaid) on such sums provided for herein or
therein; (4) the payment and performance of all other indebtedness, obligations and labilities of
Borrower 1o Lender (including obligations of performance) of every kKind whatsoever, arising
directly between the Borrower and Lender or acquired outright, as a participation or as collateral
security from another person by Lender, direct or indirect, sbsolute or comtingent, due or o
hecome due, now existing or hereafter incurred, contracted or arising, joint or several, Houidated
or untignidated, regardless of how they arise or by what agreement or instrument they may be
evidenced or whether they are evidenced by agreement or insirament, and whether incwrred a3
maker, endorser, surely, guarantor, general pariner, drawer, tori-feasor, avcount party with
respect to a letter of oredit, indemndtor or otherwise; and (53 all resewals, extensions,
modifications and amendments of any of the foregoing, whether or not any renewal, extension,
medification or amendment agreement is executed in connection,

Permitted Liens - (1) Liens for Taxes not yet due or which are belng contested in
good faith by approprivte proceeding and against which reserves deemed adequate by Lender
have been set up (excluding any Lien imposed purswant to any of the provisions of ERISAY; G
other Liens, charges and encumbrances incidental to the conduct of its business or the ownership
of #s property and assets and created by operation of law: (i) ptm:hase‘ money Lisns and
encumbrances oreated to secure the indebtedness permitted by Section 5.2; and {iv) lens and
seonrity inferests listed on Exhibit B Person — an individual, pdﬂmr.\,}up, gorporation,
Joint stock company, firmy, land trust, business trost, limited Hability company, unincarporated
orgamzation, or other business entity, or 8 government or agency or political subdivision.

Prime-Based Rate - that rate of intorest equal o the Prime Rate plus Two
rercert {2.0%)
&

Prime Rate — the Prime Rate as reported in the money rafes colunm of the Wall
Street Journal, except that if no prime rate is published, the primee rate shall be the highest prime
rate or base rate (a8 determined by Lender) of any bank located in Binmingham, Alabama. The
Prime Rate shall at all times be subject 1o a floor of Four Percent (4.0%).

Solvent and Solvency ~ with respect to any Person on a particular date, that on
such date {a) the fair value of the property of such Person is greater than the total amount of
linhilities, including, without Hmitation, contingent Liabilities, of such Person, (b} the present fair
satable value of the assets of such Person is not less than the amount that will be required to pay
the probable Hability of such Person on iis debts as they become absolute and matured, (¢} such
Person does not intend to, and does not believe that it will, incur debis or Habilifies bevond such
Person's ability ®o pay such debis and Habilities as they mature and (d) such Person is not
engaged in business or 8 fransaction, and is not about 1o engage in business or a transaciion, for
which such Person's property would constitute an unreasonably small capital. The amount of
TG TR 3}
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contingent Habilities at any time shall be compuied as the amownt that, in the light of all the ficts
and circurnstances existing at such time, represents the amount that can reasonably be expected
0 become an actual or matured Lability,

Subsidiary - means {1} any corporation more than 30% of whose shares of stock
having general voting power under ordinary circumstances to elect a majority of the board of
directors, managers or trustees of such corporation {irrespective of whether or not at the fime
stock of any other class or clagses has or might have voling power by reason of the happening of
any contingency), are owned or controlfed directly or indirectly by Borower, or (2} any
parinership or limited lability company, 30% or more of the partnership or membership interests
in which are owned or controlled, dircctly or indirectly, by Borrower, and Includes eniities
currently or hereafter falling within the categories deseribed above.

Tangible Property ~ all Equipment, Fixtures, Inventory and other tangible
personal property of Borrower.

Taxes — any present or future faxes, levies, imposts, duties, fees, deductions,
withholdings or other charges of whatever nature, including, without limitation, withholding,
social security, income, sales, exeise, property, payroll, franchise and lcense taxes, now or
hereafter tmposed or levied by the United States or any state or political subdivision of the
United Stales or by any foreign govermment or other taxing authority, and all interest, penalties,
additions to tax and similar habilities with respect thereto,

g

LCC -~ the Untform Commerclal Code as in effect in the State of Alabama.

ACCOUNTING TERMS.,  All accounting terms used in this Agreement shall be
construed in aceardance with GAAP.

INTERPRETATION., Whenever the singular or plural nwmber s used, it shall equally
melade the other.  All references o siatotes and related regulations shall include any
amendments and any successor statutes and regulations. Al references (o any instraments or
agreements, inclading, without Hmitation, references 10 any of the Loan Documents, shall
inchude any and all modifications or wnendments and any and all extensiony or renewals.
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EXHIBITE

PERMITTED LIENS

INONE.)
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EXHIBIT

{Addresses}

1} Location of any of Borrower's Tangible Personal Property:
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BXHIBITD

13 Material Conteacts

Mane

2} Borrower's Patents, Patent Applications,
k]
None
33 Louses i which Borrower 1s lessor
None
4} Leases in which Borrower is lessee
- f :&f
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