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EXHCUTION VERSION

LOAN AND SECURITY AGREEMENT

DATED: OCTOBER 5, 2016

AMONG
WOODFOREST NATIONAL BANK
(the “LENDER,)
AND
DEOGRATIAS LLC

WHOLESALE DECOR LLC

{collectively, the “BORROWERS" and cach a “BORROWER”)
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LOAN AND SECURITY AGREEMENT

Woodforest National Bank (“Lender™), with a place of business at 28001 Cabot Drive,
Syite 240, Novi, Michigan 48377, and DeoCratias LLC, an Ohio limited Hability company
(“DeoGratias™ and Wholesale Déoor LLC, an Ohio limited Hability company ("WD, and
together with DeoGratias and each other Person that joins this Agreement as & borrowet, cach A
“Borrower” and collectively the “Rorrowers”™) enter into this Loan and Secwpity Agrecment (this
£y on October 5, 2016 (the “Closing Paie”™).

“Agrecme

The following ate the general terms of the loans to be made under this Agresment:

1.1 Revolving Loans — Generally. Lender is extending 2 revolving fine of credit (the
“Revolving Credit™) that is evidenced by a promissory note dated on or about the Closing Date
(the “Revolving Note™), Advances and letters of credit under the Revolving Credit may not
exceed the lesser of (1) the Revolving Commitment or (it} the Borrowing Base. The “Revolving
Commitent” || TG te “Borowing Base™ is initially:

{a) up to 20.0% (which shall automatically reduce by 1 percentage point
{1.0%) each quarter during the Term, starting with the quarter that
begins Jamuary 1, 2017) of the aggregate outstanding amount of
Fligible Accounts that are: (i) greater than $1,000; and (i) subject
io credit insurance acceptable to Lender; plus

{b)  up to 83.0% (which shall automatically reduce by 1 percestage point
(1.0%) per month during the Term, on the 1% day of such mounth,
heginning on December 1, 2016) of the aggregate outstanding amount of
Fligible Accounis that are: (i) less than $1,000; or (ii) mot subject to credit
insurance acceptable to Lender; plas

{¢) up io 85% of the appraised Net Orderly Liquidation Value of Eligible
Tnventory acquired as part of the Acquisition, caleulated on/by the pre-
Aequisition net book value of such Eli gible Inventory; plus

(@ upiothe lesser off

{1) 65% of the lower of cost or market value of Bligible Inventory
acquired post-Acquisition; and

(i) 85% of the appraised Net Orderly Liguidation Value of Eligible
Inventory acquired post-Acquisition;

IRITUS

{c} the Availability Block: minus

1 TRADEMARK
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() the Availability Reserves.

Notwithstanding the above, at no time may the total of (¢) and {d} above excead $3,500,000 for
purposes of caleulating the Borrowing Base. The advance rale against Eligible Accounts reduces
by one-tenth of one percentage point (0.1%) for each one-tenth of one percontage point (0.1%)
that Dilution exceeds §%.

1.2 Term Lean — Generally. Lender is making 3tem1 loan {the “Term
Loan™ that is evidenced by a promissory note dated on or abowt the Closing Date (the “Teorm

Note™

1.3 Letters of Credit — Genervally, As part of the Revolving Credif, Lender is
exiendin_,iﬁiter of Credit sub-facility to Borrowers. The Lefter of Credit
Exposure is reserved against availability under the Revolving Credit (the “LE Reserves™ and is
also treated as an outstanding advance reducing the Revolving Commitment. In addition {o other
usual and customary charges, fees, and costs charged by Lender with respect to Letters of Credit,
Borrowers must pay Lender in advance of the issuance date or any renewal date g fee equal {o
4.00% of the Letter of Credit. In addition, Borrowers must pay to Lender on demand all fees,
expenses, and charges customarily charged by Lender in connection with the opening,
amendment, or renewal of any Letter of Credit and any acceptances created in connection with a
Letter of Credit.

1.4 Interest Rates — Generally. Subject to Section 3.4, the following are the interest

rates on the Loans:

{a) For Prime-Based Loans, the Prime Rate plus the Applicable Margin.

(b  For LIBOR-Based Revolving Loans, the LIBOR Rate plus the Applicable
Margin.

1.5 Closing Fee, Borrowers must pay Lender 8 closing fee equal to 1.0% of the
aggregate amount of the Loans (the “Closing Fee™ on the Closing Date,  This fee is
nonrefundable in whole or in part and is fidly-carned on the Closing Date,

1.6 Unused Line Fees. On the first day of each month and on the Maturity Date,
Borrowers must pay Lender a montbly waused-Hae fee 1 amears oqual to 0.375% per annum
times the Average Unused Portion of the Revolving Comumitment during the immediately

preceding month {the “Unused Line Fees™.

1.7 Ceollateral Monitoring Fee. On the first day of each month after the Closing
Date and on the Maturity Date, Borrowers must pay Lender a collateral montioring foe in the
amount of $750 per menth or part thereof, uwntil the Obligations are paid in full and this
Agreement is ferminated.

1.8 Certain Guaranties. All Obligations must be guaramteed by the Guarantors,

1.9 Term. Unless terminated earlior, the term of this Agreement expires on the
second anniversary of the Closing Date (the “Term™).
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2. DEFINITIONS AND RULES OF CONSTRUCTION

2.1 Definitions. In addition {o the termg defined in this Agreement, the following
terms have the given definifions:

“Accommodation Payment” is defined in Section 9.5(d).

“Acquired Assets” roeans collectively: {a) all assefs purchased by Borrower pursuant to
the Acquisition Documents, including, without Emitation, the Acquisition Accounts and the
Acguisition Inventory; and (b} the Neofill Assels and the Neofill Domain Name.

*Acquisition” means the acquisition by WD of substantially all of the personal property
assets of Ohio Wholesale, Inc., an Ohio corporation, from The Hunfington National Bank, a

national banking association, as part of a secured party sale, as more specifically described in the
Acqguisition Documents.

*Acguisition Accounts” means Accounts purchased as part of the Acquisition, excluding
Excluded Assets,

“Acquisition Inventory” means Inventory purchased as part of the Acquisition,

“AcquisitionDocuments”™ means, collectively: {8} that cerfain Secured Party Sale
Agreement, dated on or aboot the date hereof between The Huntington National Bank, as
national banking association (“Huntington™), as secured party and WD, as buyer, and all
documents related thereto or executed in conmection therewith, including, without Hmitation, ()
the Blocked Account Agreement, by and among Huntington, Seller, WD and Lender, (i) the
Trademark Assignment, by and between Huntington and WD, (iif) the Copyright Agreement, by
and between Huntington and WD, and (iv}) the Bill of Sale between Huntington and WD, each
dated on or about the Clesing Date; and (b) that certain Bill of Sale Agresment, effective on or
about the Closing Date, between Mark Harbarger and WD.

“Affiliate” means, with respect to any entity, another Person that direetly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Conirol
with the apphicable entity.

“Aged Accounts Receivable Agreement” means that certain Accounts Receivable
Purchase Agreement by and between WD and Mark N, Harbarger, dated as of September 22,
2016, as the same may be amended, restated or otherwise modified from time fo thme,

fiscal period, the agpregate of the taxes assumed to be pavable by the sharcholders or members,
as applicable, of each such Borrower, due to that Bomower's income, caleslated for all
sharcholders or members, as applicable, of that Borrower at the highest federal and state
marginal rates applicable 1o any sharcholder or member, as applicable, of that Borrower and
without taking into account any losses altocated to any shareholder or member of that Borrower,
as appheable,
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“Applicable Margin™ means the following annual percentages:

Prime- LIBOR- Prime-
Baged Based Based
i Revolving | Revolving | Term Loan
! Loans Loans) ‘
! 1.00% 4.00% 2.00% |

ot

“Annroved Electronic Commuuication” means cach notice, demand, compranication,
information, document and other material transmitted, posted or otherwise made or
communicated by o-mail, E-Fax, the StuckyNet System”, or any other cguivalent slecironic
service agreed to by Lender, whether owned, operated or hosted by Lender, any of its Affiliates
or any other Person, that any party is ohligated to, or otherwise chooses 10, provide to Lender
under this Agreement or any other Loun Document, including any financial statement, financial
and athet report, notice, request, certificate and other information material. Approved Electronic
Communications does not, however, include any notice, demand, communication, information,
document or other material that Lender specifically instructs a Person to deliver in physical form.

« Availability Block™ means|j| | GG

«Availability Reserves” means the reserves Lender from time-to-time determines in its
Discretion as being appropriate to reflect the impediments to Lender's ability to realize upon the
Collateral and labilities thal impact on the anticipated amount realizable from the Collateral.
Availability Reserves may include, among others, reserves based on the following:

{a) Rent for any leased location where any Collateral is located;

() Taxes and other governmental charges, including ad valorem, personal
property, sales, and other taxes that may have priority over Lender’s
security interests:

(c)  Present and future warranty and maintenance claims;

{d)  Customer deposits;

{e) Claims that Lender believes in its Discretion could have priotity over the
Obligations; and

H The Inveniory Reserves,
“Averase Unused Portion of the Revolving Commitment” means, for any calendar month

or portion thereof, the Revolving Commitment less the average Daily Balance outstanding
during the month.

“Borrower” and “Borrowers™ is defined in the preamble to this Agreemoent.

“Haorrowing Base” is defined in Seetion L1
25 W el ot

“Rorrawing Base Ceriificate” is defined in Section 7.4{a}.
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“Business Day” means a day on which Lender is open for business in Texas andd
Michigan (other than Saturdays and Sundays).

“Rusiness Records” means all of each Loan Party’s books and records including all of the
following: ledgers, records indicating, summarizing, or evidencing each Loan Party’s assels
(including the Collateral} or Gabilities; all information relating to each Lo Party’s business
operations or financial condition; and all computer programs, disk or tape files, printouts, runs or
other computer prepared information, and the equipment containing the inforroation.

“Capital Expenditures™ means, with respect to Borrowers for any period, the sum of all
the exponditures (whether paid in cash, capitalized as an asset, or accerued as 2 hisbility) made or
incarred by any Borrower during the period which, in accordance with GAAP, are or should be
included in “capilal expenditures™ or similar items reflocted on Borrowers” statements of cash
flows (including under any Capital Leases).

“Capital Lease™ means a capital lease or a lease that should be treated as a capilal lease
under GAAP.

“Change of Control” means (a) DeoGratias is not at all times the sole member of WD, (b)
Philip Dactwyler and Jim Vargas do not at all times own one hundred percent {100%) of the
voting shares of Equity Interests of DeoGratias on a fully diluted basis, (¢} the occurrence of any
event which tesults in the transfer of the power to direct or cause the direction, by coniract or
otherwise, of the management and policies of the Borrowers, () any merger or consolidation of
or with any Loan Party or sale of all or substantially all of the property or assets of any Loan
Party, (g) in respect of any Person, the replacement of a majority of the dircctors or managers
who constituted the board of directors or the managing body on the Closing Date for any reason
other than death or disability, and the replacament has not been approved by the board of
directors or managing body as constituted on the Closing Date, or (f) in respect of any Persosn,
that Person does not own, free and clear of all Liens, at least 100% of the outstanding voling
Bquity Tnterests of any existing or future Subsidiary.

“Claimg™ means any demand, claim, action or cause of action, damage, Hability, loss,
cost, debt, expense, obligation, tax, assessment, charge, lawsuit, contract, agresment,
undertaking, or deficiency, of any kind or natare, whether known or unknown, fived, actual,
acorued or contingent, liquidated or unliquidated (including interest, penalties, attoreys’ fees
and other costs and expenses incident to proceedings ot investigations relating to, or the defense
of, any of the foregoing}, whether or not litigation has comumenced.

*Closing Date” is defined in the preamble to this Agreement.

“Clogsing Fee” is defined in Section 1.5 of this Agreement.

“Collateral” means all of each Borrower’s present and foture assets and property and

Procesds thereof, other than the Bxcluded Assets, including without limitation: all present and
Future Accounis: Business Records; Chattel Paper; Commercial Tort Claims; Deposit Accounts;
Documents; General Tntangibles, including Tndellectual Property and Payment Intangibles;
Fixtures; Goods, lnventory and Equipment; Instruments; Investment Property; Letter-of-Credit
Rights; Supporiing Obligations the Acquired Assets; any coliateral security granted fo Lender
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under any other agreement or document executed or delivered by any Borrower (lncluding
assignments of life insurance policies), and all accessions to, substitutions for. and all
replacements, Products and cash and non-cash Proceeds of any of the foregoing, including
Proceeds of insurance and unearned insurance premivms and claims against any Person for loss,
darnage, or destruciion of any property.

“Collateral _Access Agreement” mosns a written agreement between Lender and the
owner of any premises where Collsteral is located (including all leased locations) on terms
acceptable to Lender in its Discretion, providing for, among other things, a waitver of Liens on
the subject Collateral and access for Lender to, and if applicable, the right to occupy, the
premises in connection with liquidating Collateral.

“Collections™ means payments (including credit-card payments) in respect to Collateral
or any Proceeds thereof (inchuding those received directly or indirectly by a Loan Party), whether
in cash, by check, draft, wire trapsfer, ACH, or other electronic methods.

“Consolidated” when used in connection with operating results or financial statements,
neans the consolidated operating resulis or financial statersents of a Porson and all of s
Subsidiaries.

“Conirol” means the possession, directly or indirectly, of the power o direct or cause the
direction of the management or policies of ap entity, whether through the ability to exercise
voting power, by contract or otherwise. “Coptrolling” and “Controlled” have comrelative
meanings.

amount of Revolving Loans ouistanding at the end of the day plus the undrawn face-amount of
all Letters of Credit cutstanding at the end of the day.

“Debt” means, with respeet to a Borrower, without doplication, st the date of
determination (a} all indebtedness for borrowed money, (b) all obligations for the deferred
purchase price of property or services, {¢) all obligations evidenced by notes, bonds, debeniures,
or other similar instruments, (d) all obligations created or arising under any conditional sale or
other title retention agreement with respect to property acquired (whether or not the rights and
remedies of the seller or lender under the agreement are limited fo repossession or sale of
property), () all obligations as lessee under leases that have been or should be, in accordance
with GAAP, recorded as Capital Leases, () all obligations, contingent or otherwise, under
acceptance, letter of credit, and similar facilities, () all obligations to purchase, redeem, retire,
defease, or otherwise acquive for value any Equity Interests, (h) all net financial ebligations in
respect of Hedge Arvangements and all financial obligations vnder any similar contract, (1) all
contingent obligations, (i) all Debt referred to in clauses {a) through (i) above secured by (or for
which the holder of the Debt has an existing right, contingent or otherwise, 1o be secured by) any
encumbrance on property (including accounts snd contract rights), even though a Borrower has
not assumed or become Hable for the Debt, and () any other obligation arising under
arrangemnents or agreements that, in substance, provide financing to a Borrower,
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“Default” means an event, ack fact, or occurrence, which with the passage of time ot
giving of notice, or both, would constitute an Bvent of Default.

“Dealiralias” 18 defined in the preamble of this Agreement.
“Depreciation & Amortization Pxpense” means for any  period, depreciation,

amortization, depletion, and other like reductions to income for the period not involving any
outlay of cash, determined in accordance with GAAP.

“Pesipnated Accounty” is defined in Section 7.18.

“Desionated Person” means any Person subject to Sancfions or a Person named,
identified, or described on any blocked persons list, designated nationals list, denied persons list,
entity lst, debarred party tist, unverified list, or other list of individuals or entities with whom
118, Persons may not conduct business, including, without limitation, lsis published or
maintained by the OFAC, United States Department of Commerce, of the Unifed States
Depariment of Mate.

“Dilotion” means the aggregate amount of credits, retumed goods, adjustments,

deductions, setoffs, and recoupments granted by Borrowers or taken by Account Debtors in any
period of thme divided by the aggregate arnount of the Borrowers® sales during the period.

“Dishursement Account” is defined in Section 7.10.

“Discretion” means Lender’s sole and absolute discretion, without any limitations ot
conditions. The burden of establishing that Lender did not act in its Discretion is on the Loan
Parties.

“Dollary” or “§” means lawfol money of the United Siates of America.

“Rarly Termination Premium” is defined in Section 3.8.

SERITDA” means, for any applicable pertod, the following amount determined in
accardance with GAAP on a Consolidated basis:

{2)  Net Income; plus
by  the sum of {without daplication):
(i} Interest Expense;
Giy  Income Tax Expense; and
(i) Depreciation & Amortization Expense.
“Fligible_Accounts” means ecach Borrower’s Accounts, including, without Hmitation,

Acguisition Accounts and Post-Acquisition Accounts, listed on Borrowing Base Cerlificates
delivered to Lender and that Lender, in its Discretion, determines to be an Fligible Account.

7 TRADEMARK
REEL: 005952 FRAME: 0713



BXECUTION VERSION

Without Humiting the generality of the immediately preceding sentence, no Agcount may be an
Eligible Account unless it meets all of the following minimun requirements:

()

()
()

(d}
(e}

&)

o
TG
Nt

)

The Account is valued at its face amount and represents & complete, bona
fide transaction for Bligible Inventory sold, delivered, and accepted by the
Account Delstor (but excluding any amounts in the natwre of a service
chatge added to the amount due on an invoice because the invoice has not
been paid when due) that requires no further act under any circumstances
on the part of a Borrower or any other Person fo make the Account
pavable by the Account Debtor, and the Account arises from an amy’s-
fength transaction in the ordinary course of a Borrower™s business between
the Borrower and an Account Debior that is not an Affiliate, partner,
officer, or employee of a Loan Party, or @ member of the family of any
pariner, officer, or employee of a Loan Party.

The Account is not unpaid 90 or more days affer the original invoice date.

If the Account arises from the sale of Inventory, the Inventory was
shipped or delivered or provided to the Account Debior on a final sale or
lease hasis and not on a hill and hold sale basis, a consigument sale basis,
a goaranteed sale basis, a sale or retarn basis, or on the basis of any other
similar nnderstanding, and no part of the Tuventory bas been returned or
rejected.

The Account is not evidenced by an instrument of any kind.

The Account Debtor with respect to the Account (i) is not insolvent, (i) is
not the subject of any bankruptey or insolvency proceedings of any kind or
of any other proceeding or action, threatened or pending, that might have a
materially adverse effect on its business, and (i) is not, in Lender’s
Discretion, deemed ineligible for credit for other reasons {(including,
without limitation, unsatisfactory past experience of a Rorrower or Lender
with the Account Debtor),

The Account Debtor is located in the United States.

The Aceount Debter is located in any Canadian province other than
Ouebee and such Canadian account(s) is sufficiently insared {(in Lender’s
sole discretion).

(1) The Account Debtor is not the government of, or a department, agency
or instrumentality of, the United States of America, or (i) if the Account
Debtor is an entity mentioned in the preceding clause, the Federal
Assignment of Claims Act {or applicable similar legislation apphicable to
any other government, department, agency, or instrumentality) has been
fully complied with so as to validly perfect Lender’s frst-priotity security
intorest to Lender’s satis{action.
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(1)

()

{n}

42

(@

The Account is a valid, legally-enforceable obligation of the Account
Debtor and is not subject to any dispute, condition, contingency, setoff,
recoupment, reduction, claim  for credit, allowance, adjustment,
counterclaim, or defense on the part of the Account Debtor and no fact
exists that may provide a basis for any of the foregoing in the present or
future (collectively, a “Setoff”™).

The Account is subject to a first-priotity security interest in Lender’s favor
and is not subject to any other Lien whatsoever.

The Account is evidenced by an nvoice, contract, of ofther documentation
in form acceptable to Lender and arises from a contract, purchase order,
lease, or release that is satisfactory in form and substance to Lender.

The applicable Borrower has ohserved and complied with (i) all laws of
the United States of Ameriea (including the Fair Labor Standards Act) and
(ii) atl laws of the state in which the Account Debtor or the Account is
tocated which, if not observed and complied with, would deny that

Borrower access to the courts of the state.

No representation or warranty contained in this Agreement or any other
agreement between any Borrower and Lender or in any Borrowing Base
Certificate with respect to the Account has been breached in any respect.
The Account is not subject to any provision prohibiting its assignment.
The Account does not represent any manufacturer’s or supplier’s credils,
discounis, incentive plans, or otber similar arrangemenis entitling a

Borrower to discounts on futare purchases.

Except for Permitted Liens, the Fligible Inventory giving rise 1o the
Account was not, at the time of sale thereof subject to any Lien.

The Account is payable in Dollars.

In addition to the foregoing requirements:

{1} Accounts of any Account Debtor that are otherwise cligible are
reduced to the extent of any aceourts payable {including, without
limitation, Lender’s good faith estimaie of any contingent
liabilities) by any Borrower lo the Account Debtor (“Contras™)
(provided that Lender in its Discretion may detenmine that none of
the Accounts are Bligible Accounis if aggregaic Contras and
Setoffs reprosent 10% or more of the total amount owing to any
Bogrower from the Account Debtor).
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(f}y  Accounts of any Account Dehtor that are otherwise eligible are
reduced to the extent of any accounts payable represepting &
retainage or holdback by the Account Deblor.

@i All Accounts owing by a given Aceount Debtor are incligible if
more than 10% of the total Accounts owing by that Account
Debtor (or its Affiliates) are ineligible.

(v} Acconnts owing by a single Account Debtor {or its Affiliates) that
exceed 25% of any Borrower’s total Acgonnts are neligible.

(v}  Any Account that is at any time an Fligible Account and that Jater
does not meet any of the requirements set forth above immediately
ceases to be an Eligible Account and must be removed from the
Rorrowing Base inunediately.

Notwithstanding the foregoing, the Excluded Assets are not, nor will they ever be
Eligible Accounts.

“fligible Inventory”™ means that portion of each Borrower’s Inventory, including, without
limitation. Acquisition Inventory and Post-Acquisition Taventory, consisting of home décor that
is listed on a Borrowing Base Certificate delivered to Lender in accordance with this Agreement,
and that Lender, in its Discretion, detcrmines to be Eligible Inventory. Without Jimiting the
generality of the immediately preceding sentence, [nventory may not be Blgible Tuventory
unless it meets all the following minimum requirements:

{a) The Inventory has not been shipped, delivered, provided to, purchased, or
sold by a Borrower on a hill and hold, consignment sale, guaranteed sale,
or sale or return basis, or any other similar basis or understanding. No
Account exists with respect to the Inventory.

(t)  The Inventory has not bsen billed to a customer on a “progress billing”,
“pre-bifling”, or similar basis before shipment to the customer.

{¢y  The Inveniory, if Post-Acquisition Inventory, is valued at the lower of (1)
cost, (i) market price, or (i) net book value, and in all cases, on a first-in,
first-out {FIFO) basis.

(@)  The laventory, if Acquisition Inventory, is valued at cost (hased on Ohio
Wholesale, Ine.’s original cost to purchase such Inventory), on a fizst-in,
first-pat (FIFQ) basis.

{3 The Tnventory is in a Borrower’s possession, of if the Inventory is being
stored or processed and is not located on premises owned by a Borrower,
the landiord or owner has executed an aceeptable Collateral Access
Agreement.
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{1 The Inventory is not subject to any royalty, copyright, trademark, trade
name, or licensing arrangement, or any law, rule, or regulation that could
limit or impair Lender’s ability to exercise its rights with respect to the
Inventory.

o) The Inventory is not packaging, labels, or sup nlies.
E. ) ] B, P

{hy  The Inventory meeis all standards imposed by any governmental or
agency, department, or division having regulatory authority over the
Inventory or its use or sale including, without limitation, standards set
forth in the Fair Labor Standards Act.

{1} No representation or warranty in this Agreement, in any other Loan
Document, or in any Borrowing Base Certificate with respect to Inventory
has been breached.

(i The Tnventory is not obsolete or slow moving (in excess of a 12~-month
supply based on historic usage or sales), is of good and merchantable
quality, and is readily salable in the ordinary course of a Borrower’s
business.

(k)  The Inventory is subject to a first-priority Lien in Lender’s favor and,
except for Permitted Liens, is not subject to any other Lien,

Any laventory that is at any time Bligible Inventory and that later does not meet any of
the requirements set forth above ceases to be Bligible Inveniory immediately and must be
removed from the Borrowing Base immediately.

“Epvironmental  Laws” means  the Comprehensive  Bovironmental Response,
Compensation, and Liability Act of 1980, as amended, the Resource Conservation and Recovery
Act of 1976, the Hazardous Materials Transportation Act, the Toxic Substances Control Act, the
regulations pertaining to those statules, and any other safety, bealth, or environmental statofes,
Jaws, regulations, or ordinances of the United States or of any state, county, or municipality in
which any Borrower conducts its business or any of the Collateral is located.

“HauityInterests” means shares of capital stock, membership interests in a Hmited
liability company, beneficial interests in a trust or ather equity ownership intorests in an entity,
and any warrsnts, options, or other rights entitling the holder thereof to purchase or acquire any
such equity inferest.

“ERISA™ means the Employee Retirement fncome Security Act of 1974, as amended,
and the regulations thereunder.

“ERISA Affiliste” means each trade or business (whether or not incorporated and
whether or not foreign) that is or may hereafier become a member of a group of which 8
Rorrower is a member and that is treated as a single employer under ERISA Section 4001(0)(1),
or IRC Section 414,
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“Bvent of Default”™ is defined in Section 10,

“Examination” 1s defined In Seclion 7.6.

“Excluded Assets™ shall mean the personal properiy assets of the Borrowers specifically
deseribed in Schedule 2.1.1 hereto, being sold, immediately following the Acquisttion, to Mark
N. Harbarger.

“Exchuded Swap Obligation” means, with respect to any Losn Party, any Swap
Obligation if, and to the exient that, all or a portion of the goarantee of that Loan Party of] or the
grant by that Loan Party of a sccurity interest to secure, a Swap Obligation {or any guarantee
thereof) i3 or becomes illegal under the Commeodity Exchange Act or any rule, regulation or
order of the Commeodity Futures Trading Conunission (or the application or official
interpretation of any thereof) by virtue of that Loan Party’s fatlure for any reason to constitute an
“eligible contract participant”™ as defined in the Corumodity Exchenge Act at the time the
guarantee of or grant of sceurity interest by that Loan Party becomes effective with respect to the
related Swap Obligation {such determination being made after giving effect to any applicable
keepwell, support, or other agreement for the benefit of the applicable Loan Party).

“Expenses” means all fees and out of pocket disbursements incurred by Lender, including
out-of-pocket fees of counsel and court costs, in any way arisipg from or in connection with this
Agreement, any Loan Documents, any of the Collateral, any of the Obligations, or the business
relationship befween Lender and any Loan Party, including, without limitation, (8) audit fees at
the per day rate provided for in Section 7.6 below; (b) all foes and expenses (including recording
fees and insurance policy fees) of Lender and fees of counsel for Lender for the preparation,
examination, approval, negotiation, execution, and delivery of, or the closing of any of the
transactions contemplated by, this Agreement or any Loan Documents; (o} all fees and out of
pocket disbursements incurred by Lender, incloding attorneys™ fees, o any way avising from or
in connection with any action faken by Lender to monitor, advise, administer, enforee, or collect
any of the Obligations under this Agreement or the other Loan Documents, whether joint, joint
and several, or several, under this Agreement {or any Loan Documenis}, or any other existing or
fibare document or agreement, or arising from or relating to the business relationship between

Lender and any Loan Party, or otherwise securing any of the Oblgations, including any actions
to [if} the automatic stay or o otherwise in any way monitor or participate in any Insolvency
Proceeding involving a Loan Party; (d) all OUt”Qf"pUEkut £xpenses and fees {including attorneys’
fees) incurred in relation fo, in connection with, in defense of, or in prosecution of any litigation
instituted by a Loan Party or any third party against or involving Lender avising from, relating to,
or in connection with any of the Obligations or any loan Party’s other obligstions, this
Agreement {or any Loan Documents), any of the Collateral, or the business relationship between
Lender and Loan Partics, or any of them, including any so called “lender lability” action, any
claim and delivery or other action for possession of, or foreclosure on, any of the Collateral, post
judgment enforeement of any rights or remedies including enforcement of anv judgments, and
prosecution of any appeals (whether discretionary or as of right and whether in connection with
pre judgment or post judgment matters); () all costs, expenses, and fees incurred by Lender or
its agents i connection with any appraisals or covironnpental assessments of any of the
Collateral {and, subject to the terms of this Agreement, Loan Parties must fully cooperate with
the appraisers and make thewr property available for appraisal in comnection with as many
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appraisals or environmental assessments as Lender may request); (f) all fees described in Section
1 above; and {g) all costs, expenses, and fees incurred by Lender or its counsel in connection
with consultants, expert witnesses, or other professionals retained by Lender and/for its counsel in
order to asgist, advise, andfor give festimony with respect to any matter relating to this
Apreement or any Loan Documents, the Collateral or the business relationship between Lender
on the one hand and any one or more of the Loan Parties on the other hand.

“Fixed Charge Coverage Ratio” means, for any Measurement Period, the ratio of

{a) EBITDA plus (1) losses on sales of assets or extraordinary items, plus (i)
an}f 'fefﬂ and eﬂipenses made b‘\f Bm‘mwers pm‘su‘mt to ‘the :\g?ed‘ ?xr:czoums 'R;:*ceivabie
(V} Lapﬂal h:(pcndzmrms {nmlu&mm haww *x, Lamtal Expcndnurm that were wp"mh&‘&ih‘
funded by Debt (including a Capital Lease), other than a Revolving Loan}, minus (vi) Income
Tax Expense, mings (vil) dividends and distributions, munug (vill) loans, advances, or
investments in or to any Person {other than loans or advances between Borrowers); {o

(b  Fixed Charges.

“Figed Charpes” means the sum of the following for any Measurement Period (without
daplication) on a Consolidated basis: paid principal and interest payments for any Funded Debt,
schedoled principal pavments for any Funded Debt {regardless of whether the payments were
made during the Measurement Perlod, including payments owing nnder Capital Leases), all fees
and expenses made by Borrower under the Aged Accounts Receivable Agreement, and Interest
Hxpense,

“Flood Laws” means all applicable laws relating to policies and procedures that address
requirements placed on federally regulated lenders under the National Flood Insurance Reform
Act of 1994 and other Applicable Laws related thereto.

jed Debt” means all Debt (including Capital Leases, the deferred purchase price of
properiy or services, all obligations to repurchase all or any portion of any property transferced or
sold and all other obligations arising wnder arrsngements or agreements thal, in substance,
provide financing}.

“GAAP” means generally accepted accounting principles as adopted in the United States
of America applied on a consistent basis,

“Cruaranties” means the Limited Guaranty Agreements set forth in the Closing Cheeldist
attached as Schedule 4.1 hereto, and any other gnaranties execunted by Guarantors securing the
(Obligations, hereafter, as the same may be amended, restated or otherwise modified from tine to
time,

“3 «" means Philip Daetwyler, Jim Varga, and cach now existing or hereafter
created Subsidiary of each Borrower and any other ?crmn that guaranties any of the Obligations,

“Hedge Armrangement” means, for any period, any areangement or transaction that is a
rate swap transaction, basis swap, forward rale transaction, conmmuadity swap, interest rate oplion,
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forward foreign exchange transaction, cap transaction, floor tramsaction, collar transaction,
currency swap transaction, cross-currency rate swap fransaction, currency option, or any other
similar transaction (including any option with respect to any of those frapsactions or
arrangenents) designed to protect or mitigate against risks in interest, currency exchange, or
commodity price fluctuations.

“Income Tax Expense”™ means, for any Measurement Period, the aggregate of all federal,
state, and local taxes on income for the period, whether curent or deforved, determined in
accordance with GAAP, excluding taxes the payment of which is deferred during the period but
including taxes deferred from a prioy period and paid during the Measwrement Period.  Tax
refunds received do not reduce Income Tax Expense and are not taken into secouat in calenlating
Income Tax Expense.

“Increased Tax Burden”™ means the additonal federal, state, or local taxes assumed to be
pavable by a Pass-Through Owner of a Pass-Through Borrower due to 1is status as a Pass-
Through Borrower, as evidenced and substantiated by the tax returns filed by that Pass-Through
(rwner, with such faxes being calculated for all Pass-Through Owners at the highest federal and
state marginal rates applicable to any Pass-Through Owner and by taking into account losses
previously allocated fo each Pass-Through Owner, as applicable, by that Pass-Through Borrower
to the exient such losses have not previousty been applied to reduce the Increased Tax Burden
provided that capital losses and capital loss carry forwards are taken into account only to the
extent they are currently usable to offset income or gain allocated by that Pass-Through
Borrower to a Pass-Through Owner and provided, further, that to the extent that any losses
allocated by that Pass-Through Borrower result in & payback by a Pass-Through Owner to that
Pass-Through Borrower of previous tax distributions in accordance with Sectiop 8.5, then such
losses are not taken into account for purposes of determining the Increased Tax Burden.

“Insolvency Proceeding” means any proceeding commenced by or against a Loan Party
under any provisien of the Badlauptey Code, 11 US.C. §101 et seq., or ander any other
bankruptey or inselvency law, including assignments for the benefit of creditors, formal or
informal moratoria, compositions, extensions generally with its creditors, or proceedings secking
reorganization, liguidation, arrangement, or other similar relief

“hitellectual Property” means all intellecinal and similar property, including investions,
designs, patents, copyrights, trademarks, service marks, trade names, trade secrets, confidential
or proprictary information, customer lists, know-how, software and databases; URILs; domain
names; all ewbodiments or fixations thereof and all related documentation, applications,
registrations and franchises; all licenses or other rights to use any of the foregoing; and all books
and records relating to the foregoing.

“Interest Bxpense” means, for any Measwement Period, withont duplication, the
ageregate amount of interest and other financing charges expensed or accrued on sccount of the
period with respect to Funded Debi, including interest, discount and financing foess,
commissions, discounts, the interest or thme value of money component of costs related to
{actoring or securitizing receivables or monetizing inventory and other fees and charges payable
with respeet to letters of oredit, letters of guarantee and bankers” scceptance financing, standby
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fees, the interest component of Capital Leases, and net payments (if any) under Hedge
Arrangements involving interest, all ag determined in accordance with GAAP.

“Inventory_Reserves” means teserves established from time<to-time by Lender n is
Discretion with respect to Inventory. Without limiting the generality of the foregoing, Inventory
Reserves may include (but are not limited to) roserves based on the following: negative
variances in test counts or cost verifications performed by Lender from time-to-time (as pact of
Lender's periodic Fxaminations or otherwise), obsolescence, slow moving inventory (in excess
of a 12-month supply), or changes in Inventory composition or mix.

“f etter_of Credit Exposurg” means, at any time, the aggregate undrawn amount of all
outstanding Letters of Credit plus the aggregate amount of all disbursements relating to Letiers
of Credit that have not been reimbursed by Borrowess.

“ etters of Credit” is defined in Section 3.3{a}).

<] TROR-Based Revolving Loans” means, collectively, that portion of the Revolving
Loans on which interest accrues based on the LIBOR Rate, each portion individually a “LIBOR-
Based Revolving Lean.”

“LIBOR Rate” means for any LIBOR-Based Revolving Loan for the then current LIBOR
Interest Period, the interest rate per anoum determined by Lender by dividing (a) the wte which
appears on the Bloomberg Page BBAMI (or on such other substitute Bloomberg page that
displays rates at which 1.8, Dollar deposits are offered by jeading banks in the London interbank
deposit market), or the rate which is quoted by another source selected by Lender as an
authorized nformation vendor for the purpose of displaying rates at which U.S. Deollar deposits
are offered by leading banks in the London interbank deposit market {a “LIBOR Altemate
Source™, at approximately 11:00 aum., London time, two Business Days before the beginning of
the applicable LIBOR Interest Period as the London interbank offered rate for UL.S. Dollars for
an amount comparable to such LIBOR-Based Revolving Loan and having a borrowing date and
a maturity comparable to such LIBOR Interest Period {or if for any reason a Bloomberg Page
BBAM! no longer exists {or any substitute page) or any LIBOR Altemnate Source no tonger
exists, a comparable replacement rate determined by Lender at such time {which determination
shall be conclusive sheent manifest error)), by (&) a number equal to 1.00 minus the Reserve
Percentage; provided, however, that if the LIBOR Rate determined as provided above would be
less than zero, the LIBOR Rate is treated as zero for purposes of this Agreement.

Lender will adjust the LIBOR Rate with respect to any LIBOR-Based Revolving Loan
that is ountstanding on the effective date of any change in the Reserve Percentage as of the
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effective date of the change. Lender’s determination of the LIBOR Rate is conclusive absent
manifest error,

“TABOR Rate Option” is defined in Section 3.4(d).

“Lien™ mesns any mortgage, deed of trust, pledge, hypothecation, assignment, security
interest, Hen {whether statotory or otherwise), charge, claim or encambrance, or proference,
priority or other security agresment or preferential arrangement held or asserted in rospect of any
asset of any kind or nature whatsoever including any conditional sale or other title retention
agreement, any option agreement, any lease having substantially the same cconomic effect as
any of the foregoing, and the filing of, or agreement to give, any financing statement under the
UCC or comparable law of any jurisdiction.

Revolving Note and the Term Note), any security agreements, pledge agreemonts, subordination
agreements, intercreditor agreements, assignments, deeds of trust, morigages (inchuding the
Mortgages) or other encumbrances or agreements that secure or relate to the Obligations or the
collateral security for the Obligations, any guaranties of the Obligations, any lock hox or blocked
account agreements, and any other agreements entered into between any Loan Party and Lender
relating to or in comnection with this Agreement, as well as each docoment ou the Closing
{Checklist aitached as Hxhibit 4.1.

“Loan Party™ or “Loan Parlies” means, singularly or collectively, as the context may
require, cach Borrower, each OGuarantor, cach other Person who becomes a paty to this
Agreement or who grants Lender a Lien on any Collateral to secure any of the Obligations, and
each of their respective successors and assigns.

“f oan Party Represerttative” means DeoGratias,

“Loans” means the Revolving Loans, the Term Loan, and any other loans or advances
made by Lender to any one or more of Borrowers.

“Margin Stock” means “margin stock” as defined in Regulations U and X of the Board of
Governors of the Federal Reserve System as from time-to-time in effect or “margin security”,
“marginable OTC stock™ or “foreign margin stock” within the meaning of Regulation T or X of
the Board of Governors of the Federal Reserve System as from time-to-time in effect.

business, operations, results of operations, assets, liabilities, or financial condition taken as a
whole, including, withowt lmitation, a material adverse change i any of thetr business,
operations, results of operations, assets, or Habilities since the most recent financial statements
provided to Leander, (b) the material impainment of a Loan Party’s ability to perform its
obligations under the Loan Documents to which it is a party or of Lender to enforce the
Obligations or realize upon any Collateral, (¢) & material impairment of the Collateral, or (d) any
impairment of the priority of Lender’s Liens with respect to the Collateral.

“Maximum Borrowing Amount” means, at any thue, an amount equal to the lesser of (8)
the Revolving Commitment minus (1) any Availability Reserves that Lender determines in ifs
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Discretion should be reserved against the Revelving Commitment {2) any reserves that Lender
establishes with respect to cash management products (including with respect to ACH activity)
and {b) the Borrowing Base.

“Measurement Period” means a trailing twelve month period ending on the last day of
cach calendar month; provided, howeven, for purposes of determining compliance with the Fixed
Charge Coverage Ratio, for calendar months ending prior to Oclober 1, 2017, {1) the first Fixed
Charge Coverage Ratio will be measweed December 31, 2016, for the three month period then
ended {the “Initial Measwement Period™); and (i) thereafter through September 30, 2017 the
Fixed Charge Coverage Ratio will be measured for the period that includes the Initial
Meoasurement Period and all months completed through the date of measurement.  After
September 38, 2017, the trailing twelve month Measurement Period will apply,

“Mortgages” means each mortgage, assignment of rents, deed of trust or other agreement
that conveys or evidences a Lien to Lender, for its beneflt, to secure agy of the Obligations.

“Multiemplover Plan” means a multiemployer plan as defined in ERISA Sections 3{37}
or 4001(a)(3) or IRC Section 414(1) that covers employees of Borrowers or any FRISA Affiliate.

“Negotiable Collateral” means all of cach Borrower’s present and fatore letters of credit
{issued in favor of a Borrower), notes, drafls, instruments, certificated and uncertificated
securities, investment propetly, documents, leases and Chatiel Paper, and Business Records

relating to any of the foregoing.

“Neofill” means Northeast Ohio Fulfillment Center, LLC, an Ohto limited Hability
company.

“Neofill Assets” means that personal property previously owned by Neofill and conveyed
to WD by either James Varga or Neofill, as more specifically described on Schedule 2.1.2
hereto,

“Neofill Domain Name” means the internet domain name “wovw, HalfOffDeals.com,™ and
all related rights, title and interest therein.

“Net_Income”™ means, for any period, Borrowers” net income for the perod, as
determined in accordance with GAAP.

“Net Orderly Liouidation Valye” means the cash proceeds of Inventory, which could be
obtained in an orderly Hguidation (net of all liguidation expenses, costs of sale, operating
expenses and retrieval and related costs), as determined pursuant to the most receat third-party
appraisal of such Inventory delivered to Lender by an appraiser selected or approved by Leader.

“Notes” moans the Revolving Note, the Term Note, and all other notes that evidence any
of the Obligations.

“(bligations” means all Loans, advances, debts, Habilities (incleding all amounts charged
to Borrowers® loan account under any agreement authorizing Lender to charge the loan account),
obligations, fees, lease payments, guaranties, reimbursement obfigations in respect of Letters of
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Credit, covenants, and duties owing by Loan Parties to Lender of any kind and description for
the payment of money or otherwise ( whether under or evidenced by any Loan Document or any
other existing or future agreement between Lender and any one or more of the Loan Parties),
whether divect or indircct, absolute or contingent, due or to become due, now existing or
hereafter arising, including any debi, Hability or obligation owing from any one or more of the
Taan Parties to others that Lender may obtain by assignment or otherwise, and all jnterest
thereon, including any interest that, but for the provisions of the Bankruptey Code, would have
accrned, and all Expenses that Loan Partics are required to pay or reimburse under the Loan
Documents, by law, or otherwise. Obligations exclude, however, any Excluded Swap
Obligation.

“QFAC” is defined in Section 7.7.

“Operating Aceount” means either of the following two accounts: {8} Account Nuamber
1301011902, maintained by WD with Lender; and (b} Account Number 13010 11928, maintained
by DeoGratias with Lender,

“Operatine Lease™ means any lease for real or personal property that is not a Capital
Lease.

“Other Bank Accounts” is defined in Section 7.10.

“Overadvanes” means, if at any time asd for any reason, the Revolving Exposure
exceeds the Maximum Borrowing Amount.

“Pass-Through Borrowers™ means all Borrowers that are a limited fiability company, a
subchapter S corporation, or any other entity that is disregarded for federal and state income tax
purposes for 5o long as that Borrower has elected fo be treated as a pass through entity for federal
and state income tax purposes,

“Patriot Act” means the USA Patriot Act, Title Il of Public Law 107-36 {(signed into law

October 26, 2001), as amended,

“Permitted Dividends” means dividends and distributions that meet each of the following
conditions: (a) they are allowed under all applicable law; (b) no Event of Defauli or Default
exists ar would occur after giving pro forma effect to the dividend or distribution and {¢) they
are made by a Pass-Through Borrower fo its merpbers in an aggregate amount equal to solely the
Inereased Tax Burden of its members (each, a "Pass-Through Owner™).

“Permiticd Indehtedness” means: (2) Indebtedness disclosed in the financial statoments
presented to Lender to obtain the funds provided hereby; (b) Indebtedness to Lender; (¢
wnsecured current indebtedness {other than for borrowed money) incurred in the ordinary course
of business; and () such other indebtedness, including, without limitation, Subordinated
Indebtedness, as more specifically set forth on Schedule 2.1.3 and Schedule 2.1.3 hereto, the
terms and conditions of which shall have been approved in writing by Lender, such approval
may be withheld in Lender’s sole discretion, and which shall not be secured by a Hen against the
Collateral, or any portion thereof.
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“Permitied Liens” means:

{ay  Licns for taxes, assessments, or governmenttal charges, and Liens incident
to construction, which are not delinquent or are being contested in good
fuith by the applicable Loan Party by appropuiate proceedings, that must
prevent foreclosure of the Liens, and against which adeqguate reserves bave
been provided, and upon Lender’s demand with adequate security being
posted with Lender.

{(by  Licns or deposits in comection with workers’ compensation or other
insurance or to secure customs duties, public, or stafutory obligations in
lien of surety, stay or appeal bonds, or to sceure performance of contracts
or bids {other than contracts for the payment of money borrowed), or
deposits required by law or governmental regulations or by any court
order, decree, judgment, or rule a3 a condition to the tramsaction of
business or the exercise of any right, privilege, or license; or other Liens
or depogits of a like natire made in the ordinary course of business.

{©) Liens securing new purchase-money financing or Capilal Lease
obligations in an aggregate amount not to exceed $50,000 per fiscal year,
without the prior written consent of Lender.

{d)  Liens granted to Lender.

{e) Liens identified on Schedule 2.1 .4

“Permitted Note Pavments” means principal payments on the promissory note listed on
Schedule 8.2 hereto; provided that Permitted Note Payments are only permitted i) (1) before and
after giving effect to such payments (1) the representations and warranties contained in this
Agreement are true and correct in all material respects, except to the extent that such
representations and warranties specifically refer o an earlier date, in which case they are true and
correct as of such earlior date, (2) no Event of Default exists or would resalt from such payment,
and (3) the Borrowers® Undrawn Availability is af least $100,000.00.

“Person”™ means any individeal, sole proprictorship, partnership, corporation, business
trust, joint stock company, trust, unincorporsted orpanization, associsfion, Hmuted liability
company, institution, public benefit corporation, joint venture, entity, or governmental body.

“Plan” means any plan desoribed in ERISA Section 3(2) maintained for employees of
Borrowers or any ERISA Affiliate, other than a Maltiemployer Plan.

“Post-Acquisition_Aceouply” means Accounts generated by Borrower in the ordinary
course, and not acquired as part of the Acquisition.

“Pogi-Acquisttion Inventory™ means Inventory purchased by Borrower in the ordinary
course, outside of and after the Acquisition.
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“prime-Based Loang” means on or more of the Prime-Based Revolving Loans, or the
Prime-Based Tenn Loan,

“Prime-Based Revolving Loaps™ means the portion of the Revolvieg Loans on which
interest acerues based on the Prime Rate.

“Prime-Based Term Loan” means the portion of the Term Loan on which interest accrues
based on the Prime Rate.

“Prime Ratg” means the “prime rate” as that tate of interest reported by The Wall Street
Journal from time-to-time (which prime rate is not pecessarily the lowest rate offered by the
Lender fo other borrowers). If at any time the “prime rate” is no longer reported by The Wall
Street Jowrnal, the Prime Rate will be the base or prime commercial lending rate established by
the Lender or its successor (which is not intended to be Lender’s lowest or most favorable rate in
effoct at any time) in effect from time-to-time.

“Regulation T, “Regulation U, and “Regulation X mean Regulation T, Regulation U
and Regulation X, as applicable, of the Board of Governors of the Federal Reserve System as
from Hme-to-time in effect and any successor or other rogulation o official interpretation of said
Board of Governors relating to the extension of credit by banks for the purpose of purchasing or
carrying margin stocks applicable to member banks of the Federal Reserve System.

“Reporiable Event” means a “yeportable event” as defined and applied in connection with
ERISA.

“Reserve Percentage” means as of any day the masimum effective percentage in effect
on such day as prescribed by the Board of Governors of the Federal Reserve System (or auy
successor} for determining the reserve requirements (including supplemental, marginal and
SImergency reserve requirements) with respect to eUroCUrency funding.

“Revolying Commitment” is defined in Section 1.1

“Revolving Credit” is defined in Section 1.1

“Revolving Exposure” means, at any time, an amournd aqual to the surp of the cutstanding
principal amouat of Revolving Loaus phus the Letter of Credit Exposure.

“Revolying Losus” means the Loans made under the Revolving Credit.

“Revolving Note” is defined in Section 1.1.

“Sanctioned Country” means a country or territory that is at any time subject io
Sanctions.

“Sanchions” means:

{a) Feonomic or financial sancions or  trade embargoes  imposed,
administered, or enforced from time-to-time by (§) the U.S. Government
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and administered by OFAC, (ii) the United Nations Secarity Council, (ii1)
the Bwopean Union, or {(iv) Her Majesty’s Treasury of the United
Kingdon.

{b) Beonomic or financial sanctions imposed, administered, or enforced from
time-to-time by the U.8. State Department, the U.S. Department of
Commerce, or the U.S. Department of Treasury.

“Subordinated Indebtedness” means, at any date, all unsecured subordinated Debt of any
Berrower, the terms and manner (including, without Hmitation, the terms apd manner with
respeet to subordination) of which are satisfactory to Lender in its sole discretion and approved
in writing by Lender, and which is subordinate to the Obligations, including, without limitation,
fhat Debt set forth on Schedule 2.1.5 hereto.

“Subsidiary™ means, with respect to any Person, a corporation or other entity that is
Controlled by that Person,

“Swap Obligation” means, with respect to any Chaarsntor, any obligation to pay or
orform under any agreement, condract or transaction that constitutes a “swap” within the
; v ag _ : §
meaning of section 1a(d7) of the Commodity Exchange Act.

“Terms™ is defined in Section 1.9.

“Yerm Loay” is defined in Section 1.2
“Term Note” is defined in Section 1.2

“UCC” means the Uniform Commercial Code as adopted in Ohio, as amended from time
o time.

“UFCA™ is defined in Section 9.3(d).
“UFTA” is defined in Section 8.5(d).

“Undrawn Availability” at a patticular date means an amount equal the Maximum
Borrowing Amount minus the following: (1) the Revolving Exposure; and {2) all amounts due
and owing to any Borower's trade creditors that are outstanding 60 days or more past their due
date.

“Unused Line Peeg” is defined in Section 1.6.

“alue” or “Values” mesns: (1) for Post-Acquisition loventory the lower of {1} cost, (if)
market price, or {iif) net book value, and in all cases, on a first<dn, first-out (FIFO) basis; and {b)
for Acquisition Inventory, the cost (based on Obio Whelesale, Inc.’s original cost to purchase
sach Inventory), on a {irst-in, first-cut (FIFO) basis.

WD is defined in the preamble to this Agreement.
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2.2 UCC Terms. All terms defined in the UCC and used in this Apreement have the
meanings given in the UCC unless otherwise defined in this Agreement, inchuding “Account”™,
“Account  Debior”, “Chattel  Paper”, “Commercial  Tort  Claim™, “Deposit  Account™,
“DRocument”, “Eguipment”, “Fixtwe”, “General  Imtangible”, “Goods”, “Instrument”,
“loventory”, “lnvestment Property”, “Latter-of-Credit Rights”, “money”, “Payment Intangibles”,
“Proceeds”, “Product”, and “Supporting Obligation.” To the extent the definition of any
category or type of Collateral is expanded by any amendment, modification, or revision to the
UCC, the expanded definition applies aufomatically as of the effective date of the amendment,
maodification, or revigion,

2.3 Certain Rules of Construction. For purposes of this Agresment:

(a} Certain References. The words *herein,” “hereof” and “hereunder,” and
words of gimilar tmport, refer to this Agrecment as a whole and not to any
particular provision of this Agreemwent, and references to an Article,
Section, Paragraph, Schedule or Exhibit, and similar references, are to
Articles, Sections, or Paragraphs of, or Exhibits or Schedules fo, this
Apreement unless otherwise specified.

by Geoersd Rules. Unless the context otherwise requires: () the singudar
includes the plural, and vice versa; (31) all pronouns and any variations
thereof refer to the masculine, feminine or neuter, as the identity of the
Person or Persons may require; {1i1) all definitions and references o an
agreement, ingtroment or document means such agrecment, instrument or
docnment together with all exhibits and schedules thercto and any and all
gmendments, restatements, supplements, replacements, or modifications
thereto as the same may be in effect at the time such definition or
reference i3 applicable for any purpose; {iv) all references to any party
include that party’s successors and permutted assigng, (v) “inchude™,
“includes”, and “including” are to be treated as if followed by “without
Limitation” whether or not they arve followed by these words or words with
g simlar meaning; (vi) text that 13 shown in bold or IN ALL CAPITAL
LETTERS are treated as conspicuous; and {vii) the words “may not” or
“mast not” are prohibitive and not pernussive.

{c) Accounting Terms and Detenminations.  Exceept as otherwise provided in
this Agrecmeni, sll accounting terms used In this Agreement must be
interpreted, all accounting determinations hereunder must be made, and all
financial statements required to be delivered hercunder must be prepared
in accordance with generally accepted accounting principles. W any Loan
Party adopts a change in accounting principles (including any changes in
generally accepted accounting principles) from those used in preparing
such Loan Party's financial statements or that affects m any material
respect {as determined by Lender) the computation of or compliance with
any of the provisions of this Agreement, then, nnless this Agreement has
been amended to modify the provisions to take account of the change in
accounting principles, all inancial restrictions, provisions, and ratios must
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continue o be computed based upon aceounting principles in effect before
adoption of the change.

{dy  Uniform Commercial Code. Al terms contained in this Agreement but
not otherwise defined have, when the context so indicates, the meanings
provided for by the UCC to the extent the terms are used or defined in the
UCC.

() Headings. The headings of the varioug subdivisions of this Agreement are
for convenience of reference only and do not in any way modify or affect
the interpretation of any of the terms or provisions of this Agreement.

) Calendar Davs. Unless a reference to “days” in this Agrecment or any
other Loan Documents specifically includes a reference to Business Days
or business days, the reference is intended to be to calendar days.

(g)  Time Al the references to time in the Loan Documents are to the time In
Novi, Michigan,

3. REVOLVING CREDIT, TERM LOAN, LETTERS OF CREDT, INTEREST AND
PAYMENTS

3.1 Revalving Credit.

{a} From time-to-time before the expiration of the Term, if no Default or
Event of Default exists, and subject to the terms and conditions set forth in
this Agreement, Lender will, in its Discretion, make Revolving Loans to
the Borrowsrs and issue Letters of Credit for the Borrowers® account in
amounts the Borrowers request, provided that the Revolving Hxposure
may not exceed the Maximum Bowowing Amouat.

{(b)  Loan Party Representative may request Revolving Loans by submitiing a
signed, completed Borrowing Base Certificate to Lender, no later than
12:00 p.an. on the Business Day of the proposed Revolving Loan advance.
Subject 1o the terms and conditions of this Agreement, Lender will make
the proceeds of the requested Revolving Loan advance available to the
Borrowers on the day requested by transferring funds to the Borrowers’
Operating Account or as otherwise instructied by the Borrowers.

fcy  While the Revolving Loans are evidenced by a promissory note in the
amount of the Revolving Commitinent, a copy of Lender’s books and
records related to the Revolving Loans is prima focle evidence of the
outstanding amount of Revolving Loans absent manifest ervor.  The
Revolving Loans are due and payable upon the ealier of the occurrence of
an Bvent of Default or the expiration of the Term.

() I an Overadvance exists, the Borrowers must immediately make a

i
priveipal reduction payment(s) of the excess to Lender as required to
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3.2
(a)
)

reduce the outstanding balance of the Revolving Loans such that po
Overadvance exists,

Term Loan.

Subject to satisfaction of any conditions precedent to the effectivensss of
this Agreement, Lender will make the Term Loan to the Bomowers, jointly
and severally. Inferest on the Term Loan is payable according to the terms
of this Agresment, Principal on the Term Loan is payable in fwenty-three
(23) equal-mosihly installments of $4,166.67, plus interest, on the first
day of each month, beginning on the first day of the first month after the
Closing Date, with a final balloon payment of ali principal and mferest on
the last day of the Term. Payments or prepayments of the Tenn Losan may
not be re-borrowed.

The due date of the Term Loan may be accelerated as provided in this
Agreement,

{a)

{1

.

{c}

Subject to the terms and conditions of this Agreement, Lender will issue
standby letters of credit (“Letters of Credit’™ on behalf of the Borrowers.
Lender, howeyer, is not be required to issue or cause to be issued any
Ietters of Credit to the extent that the face amount of the Letter of Credit
would then cause the Revelving Exposure to excecd the Maximum
Borrowing Amount. The maximum aggregate amonmt of the wundrawn
face amount of Latters of Credit outstanding may not exceed $750,000.00
in the aggregate at any time. All disbutsements or paymeonis refated to
Lotters of Credit will be charged fo the loan account as 8 LIBOR-Based
Revolving Loan,

Loan Party Representative may request that Lender issue a Letter of Credit
by delivering to Lender a letter of credit application on a form provided
by, and completed to the satisfaction of, Lender together with apy other
documents and information as Lender requests no later than 12:00 p.m. at
least five Business Days before the date of the proposed issaance.

Fach Letter of Credit will, among other things, (i) provide for the payment
of sight drafts or other forms of written demand for payment or,
acceptances of issued drafts when presented for honor thereunder In
accordance with the torms thereof and when accompanied by the
documents described therein and (1) have an expiry date not later than the
carlier of one year from the date of issuance or five Business Days before
the expiration of the Term. Fach Letter of Credit is subject to the
International  Standby  Practices (1998}, Internationat  Chamber  of
Commerce Publication 590 and sny amendments or revigions thereof
adhered to by Lender (the “ISP™). Each Letter of Credit is governed, to
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the extent not inconsistent with the ISP, by the laws of the State of
Michigan or Ohio (as selected by Lender).

{d}y  Lender has Discretion whether to accept any drafl made against any Letter
of Credit.

{t) In connection with the issuance of any Letter of Credit, Loan Parties
indemnify, save, snd hold Lender harmless from any loss, cost, expense,
or liability, including pavments made by Lender and expenses and
attorneys’ fees incwrred by Lender arizing owt of, or in connection with,
any Letter of Credit to be issued or created for any Borrower. The
Borrowers are bound by the Lender’s regulations and good faith
interpretations of any Letter of Credit, even though that interpretation may
be different from the Borrowers' interpretation; and nedther Lender nor
any of ity correspondents are liable for any errvor, negligence, or mistakes,
whether of omission or commnission, in following any Borrower's
instructions o those comtained in any Letter of Credit or of any
maodifications, amendments, or supplements thereto or in issuing or paying
any Letter of Credit except for Lender’s or any correspondent’s gross
negligence or willful misconduct.

{H) In connection with all Letters of Credit issued by Lender, sach Borrower
appoints Lender, or iis designee, ay its aftornsy, with il power and
authority when an Bvent of Default oceurs, (i) to sign and/or endorse the
applicable Borrower's name upon any warehouse or other receipts, letier
of credit applications, and acceptances; (1) to sign the applicable
Borrower’s name on bills of lading: Gif) to clear Inventory through the
United States of America Customs Department (“Cugstoms™) in the name
of the applicable Borrower or Issucr or Issuer’s designee, and fo sign and
deliver to Customs officials powers of stiorney in the name of the
Borrower for that purpose; and {iv) to complete in the applicable
Borrower's name or Lender’s, or Lender’s designee, any order, sale or
transaction, oblain the necessary documents in connection therewith, and
collect the proceeds thereof. Neither Lender nor ifs attorneys are Hable for
any acts or omissions or for any error of judgment or mistakes of fact or
law except for the issuer’s or its attorney’s gross negligence or willful
misconduct., This power, being coupled with an interest, is irrevocable as
long as any Letters of Credit remain outstanding,

()  Immediately upon Lender's request, (i) after the ocourrence of an Hvent of
Default, or (i} if any Letter of Credit remains outstanding after five
Business Days before the expiration of the Term, in each such case, the
Borrowers must deposit and maintain in an account with Lender in cash,
as cash collateral, an amount equal to 105% of the amount of cutstanding
Letters of Credit.  In cach case, the Borrowers irrevocably authorize
Lender, in its Discretion, on the Borrowers’ behalf and in any Borrower's
name, to open such an account and to make and maintain deposits 1o such
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tod

account or in an account opened by the Bomowers, in the amounts
required o be made by the Borrowers, out of the Proceeds of Accounts or
other Collateral, from a Revolving Loan advance, or out of any other
funds of the Borrowers coming into any Lender’s possession at any thme,
J.ender may in its Discretion invest the cash collateral iny the shori-term
money-market items as to which Lender and Loan Party Representative
muiually agree and the net retum on such investments, if any, will be
credited fo such account and constitute additional cash collateral, The
Rorrowers may not withdraw amounts credited to any cash coilateral
account except upon payment and performance in full of all Obligations
and termination of this Agreement.

Interest.
(8)  Interest Rates. Subject to Section 3.4(b), the aggregate onistanding

®)

()

amount of all Obligations that are Revolving Loans bear taterest at the
Prime Rate plus the Applicable Margin or at the LIBOR Rate plus the
Applicable Margin per annum, and (2) the Tenn Loan bears interest at the
Prime Rate plus the Applicable Margin per annum. Interest charges are
computed on the actual principal amount of Loans outstanding during the
calendar month. Interest on the Loans (including Libor-Based Revolving
Loans) is payable in atrears on the first day of each calendac month.

Default Interest. When an Event of Default exists, (i} sach of ihe
Obligations bears interest at 3% per asnum above the otherwise applicable
interest rate; and (i) the Letter of Credit fee increases by 3% per annum
when an Event of Default exists and without constituting a waiver of the
Fvent of Default. Lender is entitled to receive a higher interest rate when
an Bvent of Default exists to partly compensate Lender for its increased
costs and risk due to the default. This higher interest rate does not waive
any Bvent of Default or modify Lender's rights due to the Event of
Default,

Computation. If the Prime Rate changes, the interest rate on Prisne~Based
Loans is mutomatically and immediately inereased or decreased by an
amount equal to the change; the interest rates on LIBO R-Based Revolving
Loans change as provided in Section 3.4(d) Al interest and fees
chargeable under the Loan Documents is compated on the hasis of a 360
day year for the actual number of days elapsed. For the purpose of
caleulating interest, Borrowers will be charged one day of “float” which
means that the receipt by Lender of any check or other item of payment
Gncluding EFT or wire transters of Collections) will be treated as
occurring one day after the date Lender receives the flem of payment;
however, the float period does not affect when the payment was received
by Lender for Borrowing Base purposes.

LIBOR Rate Option.
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M

(i)

(iif)

)

1 no Default or Bvent of Default exists, the Barrowers may elect
to have the Revolving Loans bear interest based on the LIBOR
Rate plus the Applicable Margin { “ IBOR Rate Option™. If the
LIBOR Rate Opiion is clected, the portion of the Revolving Lean
that bears interest using the LIBOR Rate st be at least $500,006.
The Borrowers may not have more than one LIBOR-Rased
Revolving Loans outstanding at any time for all Loans in the
aggregate.

f.oan Party Representative may elect the LIBOR Rude Option by
giving Lender at least three Business Days’ written notice (in the
form of Exhibit 3.4} of each requested LIBOR-Rased Revolving
Loan such that the Interest Period will begin on the first day of a
month, If Loan Party Representative does not timely elect the
LIBOR Rate Option such that the Interest Period will begin on the
first day of a month, that Loan will be a Prime-Based Loan that
acoraes interest at the applicable Prime Rate plus the Applicable
Margin,

Loan Party Representative may, by written notice to Lender, {(A)
request that Lender farnish a statement sotting forth the hasis for
adiosting the LIBOR Rate and the method for determining the
amount of the adjustment; or (B) convert the LIBOR-Based
Revolving Loans with respect to which the adjustment is made to
Prime-Based Loans, subject to the requirements of this Agreement.

If T.0an Parly Representative requests the LIBOR Rate Option in
accordance with this Agreement and Lender reasonably determines
that loans equal to the amount of fhe principal of the requested
LIBOR-Based Revolving Loan for the LIBOR Interest Period
spocified are unavailable, impractical, or unlawful, or that the
TIBOR Rate will not adequately and fairly reflect the cost of
funds, of making or maintaining the principal amount of the
requested LIBOR-Based Revolving Loan specified by Loan Party
Representative, or that by reason of circumstances affecting loans,
adequate and reasonable means do not exist for ascertaining the
rate hased on the applicable LIBOR Raie, Lender will promptly
give notice of such determination to Loan Party Representative
that a LIBOR Rate is not available. A determination by Lender
under this Section s prima facie evidence of the correciness of the
fact and amount of the additional costs or unavailability. Upos.
that deternmination, (A) the Borrowers right fo select, convert to, oF
maintain & LIBOR-Based Revolving Loan is suspended until
Lender notifies Loan Party Representative that the conditions cease
to exist, and (B) the Loans subject to the requested LIBOR Rate
QOption acerue interest as Prime-Based Loans plus the Applicable
Margin,
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{v) When an Event of Defanlt exists, Lender may, in #ts Discretion and
withowt prior notice, eliminate the LIBOR Rate Option and the
availability of LIBOR-Based Revolving Loans and all LIBOR-
Based Revolving Loans will convert to Prime-Based Loans, which
conversion iz independent of Lender’s other rights under this
Agreement.

(e}  Intent to Limit Charges to Maximum Lawful Rate. The interest rates
payable under the Loan Documents, plos any other amouts paid in
connection herewith, may not exceed the highest rate permissible under
any law that 8 court of competent jurisdiction, in a final determination,
deems applicable. Loan Padies and Lender, in execoting and delivering
the Loan Documents, intend to agree upon the rate or rates of interest and
manner of payment stated within the Loan Documents.  If, however, the
rate or rates of interest or manner of payment exceeds the maximam
allowable under applicable law, then, retroactive to the Closing Date,
Loan Parties are and will be liable only for the payment of the maximum
as allowed by Jaw, and payments received from Loap Parties in excess of
the legal maximum, whenever received, will be applied to reduce the
principal balance of the Obligations to the extent of the excess.

35 Cross Defaglis and Cross Collateralization. A Default or Bvent of Default
under any Obligation or Loan Document is a Defanlt or Event of Defauli under all Obligations
and all Loan Documents. All Collateral secures all Obligations.

3.6  Pavments.

{a)  All payments, including sny prepayments, by Loan Parties on account of
principal, interest, fees, or other Obligations must be made without setofl
or counterclaim fo Lender at the address specified on the first page of this
Agreement in Dollars and in immediately gvailable funds. If any payment
under this Agreement is due on a day other than a day that is a Business
Day, its due date is extended to the next Business Day, and with respect to
paymenis of principal and interest thereon, is payable at ihe then-
applicable rate during the extension.

) Tnterest, Letter of Credit fess, Unused Line Fees, Expenses, principal
pavmenis on the Term Loan, and all other payioents or reimburserments
due under any Loan Document will be charged to the Revolving Loans on
the date due a3 a Prime-Based Revolving Loans. If charging those items
to the Revolving Loans creates an Overadvance, the Borrowers must
immediately make a principal reduction payment to reduce the outstanding
balance of the Revolving Loans to eliminate the Overadvance.

3.7 Crediting Paymenis. For the purpose of caleulating Borrowing Base availability
for Revolving Loans, Lender’s receipt of any wire transfer or electronie funds transfer of funds,
check, or other item of payment {s applied the next Business Day to provisionally reduce the
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Obligations, but such receipt is pot considered a payment on account unless such wire teansfer or
clectronic funds fransfer is of immediately available federal funds and is made to Lender’s
appropriate deposit account or unless and witid any check or other item of payment is honored
when presented for payment.  If any check or other dem of payment is not bonored when
presented for payvment, Loan Parties are treated as having not made the payment. Any wie
transfer, electronic funds transfer, check, or other ftem of payment received by Lender afier
12:00 pan. 18 treated a5 having been recetved by Lender as of the opening of business on the
immediately following Business Day.

38  Early Termination Preminm. I this Agreement is termiuated prior to the
second anniversary of the Closing Date, the Borrowers must pay Lender a termination prendum
{the “Early Termination Preminn”) equal to:

{a} 2.0% of the sum of {a) the Revolving Commutment; plug (b) the then
principal balance of the Borrowers® capital expenditore obligations, financed by Lender,
if any, if this Agreement is terminated or all Obligations are paid in full before the first
anniversary of the Closing Date; and

{h) 1.0% of the sum of {(8) the Revolving Commitment; plus (b) the then
principal balance of the Borrowers™ capital expenditure obligations, financed by Lender,
if any, if thizs Agreement Is tenminated or all Obligations are paid in full on or after the
first anniversary of the Closing Date, but before the second anniversary of the Closing
Date.

The Early Termination Premium is also due and payable 1) in connection with any termination
of this Agreement when an Bvent of Default oconrs during the peried set forth above, (i1} if any
Logn Party becomes subject to an Insolvency Proceeding and this Agreement is texrminated or all
Obligations are paid as a result of or as part of the Insolvency Proceeding, or (1) in connection
with payment of any Obligations by any frustee, receiver, inferim receiver, administrator,
custodian, deblor-in-possession, or similar court appotnted or legally authorized representative in
any Insolvency Proceeding. The Early Termination Premium is presumed to be a reasonable
estimate of the damages sustained by the Lender as a result of the carly termination of this
Agreement and Loan Parties agree that the amount is reasopable under the circumstances
currently existing. The Barly Termination Premium is part of the Obligations and is secured by
the Collateral. Notwithstanding the above, no Barly Termination Preminm will be charged for
prepayment of the Term Loan if this Agreement remnains in effect following such prepayment.

3.9 Increased Costs. If, (8) the introduction after the Closing Date of any law, treaty,
rule or regulation or any change therein afler the Closing Date, (b} any change after the Closing
Daite in the interpretation or administration of any law, treaty, rude or regulation by any centreal
bank or other governmental body, or (¢} the compliance by Lender with any guideline, request or
directive from any cestral bank or other governmental body (whether or not having the force of
law) afier the Closing Date (provided that notwithstanding anything in this Agreement to the
contrary, {x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, regulations, guidelines, interpretations, or directives thereunder or issued in connection
therewith (whether or not baving the force of law) and (y) all reguests, rules, regulations,
guidelines, intorpretations, or directives promulgated by the Bank for International Settlements,
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the Basel Commitiee on Banking Supervision (or any soccessor or similar authority) or the
United States or foreign regulatory authorities {(whether or not having the force of law), in sach
case i connection with Basel [l are m each case deemed to be a change occurring afier the
Closing Date regardless of the date enacted, adopted, issued, promulgated, or implemented) (for
purposes of this Section, the termr “Lender” includes Lender and any corporation or bank
controlling Lender and the office or branch where Lender {as so defined) makes or maintains any
LIBOR-Based Revolving Loans):

{&) subjects Lender to any tax of any kind whatsoever with respect fo any
L.oan Document or change the basis of taxation of payments to Lender of
principal, fees, interest, or any other amount payable under any Loan
Document (except for changes in the rate of tax on Lender’s overall net
income by the jurisdiction in which it maintains its principal office);

{b}  Imposes, modifies, or holds aspplicable any reserve, special deposit,
agsessment, or similar requirement against assets held by, or deposits in or
for the account of, advanees, or loans by, or other credit (including Letters
of Credit) extended by, any office of Lender, including in connection with
Regulation D of the Board of Governors of the Federal Reserve Systen; or

{c}  imposes on Lender or the London interbank offered rate market any other
condition with respect o any Loan Document;

and the result of any of the foregoing 15 {o Incresse the cost to Lender of making, renewing, or
maintaining its Revelving Loans, the Term Loan, or Letters of Credit horsunder by an amount
that Lender deems to be material or to reduce the amount of any payment {whether of principal,
mterest or otherwise) in respect of any of the Revolving Loans, the Term Loan, or Letiers of
Credit by an amount that Lender deems to be material, then, in any case the Borrowers must
promptly pay Lender, upon Lender’s demand, such additional amount as will compensate Lender
for such additional cost or such reduction, as applicable. Lender will certify the amount of such
additional cost or reduced amount to the Loan Parly Representative, and such certification is
presumed correct absent manifest error.

4. CONDITIONS OF BORROWING

4.1 Conditions Precedent to First Loan Advance. Lender is not required to
consummate the transactions contemplated by this Agreement or to dishurse the proceeds of any
of the Loans to or for the Borrowers” account on the Closing Date unless the conditions set forth
in this Article 4 have been completed to Lender’s satisfaction:

{a) Loan Parties have executed and delivered, or caused to be exccuted and
delivered, all required Loan Documents to Lender,

{by  Each Loan Party has provided Lender with a certificate from a duly
authorized representative of Loan Party: (1) stiaching true and complete
copies of each Loan Party’s organizational documents, and certifving the
same are in full foree and effect and unmodified; (H) attaching a resolotion
authorizing cach Loan Party’s execution and delivery of this Agreement
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and the other Loan Documents to which it is a party and its performance
of its obligations under this Agreement and the other Loan Docaments,
and confinming that the resolution is in full force and efiect, (ii)
identifying the Loan Party’s officers, members, or mansgers who are
authorized to execute and deliver this Agreement for and on behalf of the
Loan Party, and providing specimen signatures for those officers,
members, or managers, as applicable; and {iv) a certificate of good
standing or proof of registration from the state of the Loan Party’s
organization and from the stafe(s) in which a failure by the Loan Party to
be qualified to do busivess could reasonably be expected to have a
Material Adverse Change.

(¢)  Lender has recetved certified copies of UCC requests for information, or a
similar search report certified by a party acceptable to Lender, dated a dale
near to the Closing Date, listing all effective financing statements that
name each Loan Party as debtor and that are filed in the jurisdictions in
which filings are to be made under the Loan Documents, together with (3)
copies of the financing statements, and Giy executed UCC termination
statements (Form UCC-3), il any, necessary to release all Liens and other
rights of any Person in any Collateral previously granted by any Person,

{dy  Lender has recoived evidence safisfactory to it that the Loan Parties have
obtained all nsurance policies required by the Loan Documents and that
those policies are i full force and effect,

{e) The represendations and warranties contained in this Agreement are troe
and accurate on and as of the Closing Date, the Loan Parties have
performed and complied with all covenants and eonditions required in this
Agreement fo be performed or complied with by #f on or before the
(losing Date, and no Default or Event of Defanlt exists or is continuing on
the Closing Date.

{H The Borrowers have delivered to Leander an opinion of counsel for the
Borrowers and Guarantors in form and substance satisfactory to Lender,

(¢}  The Borrowers have paid all out~-ofspocket costs and expenses of Lender
in connection with this Agreement and the closing of the fransactions
related to this Agreement including, without Bmitation, any Expenses.

(h}y  The Guarantors have collectively contributed or caused to be contributed
at least $300,000 in cash equity to the Borrower, as follows: (&) at least
$200,000 in cash equity from the Guarantors; and {(b) $100,000 in
completely subordinated sub-debt acceptable to Lender.

1) All rights, title and interest tn the Neofill Assets and the Neofill Domain
Name have been wholly and completely conveyed to WD, free and clear
of all Liens and encumbrances.
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(i3

(k)

@

{m}

DeoGratias and WD have delivered or cause to be delivered current
financial information and statements, in form and substance satisfactory 10
Lender.

Lender has received a satisfactory pre-funding asset based field
examination conducted by a third-parly engaged by Lender, and paid for
{or reimbursed) by the Borrowers,

After giving effect to all trapsactions, fees, and payments to be made in
connection with this Agresment and the transactions contemplated by this
Agreement, the Borrowers™ Undrawn Availability is at least $300,000.00.

1ender has received other documents, searches, abstracts, and information
required by Lender, including fully-executed counterparts of cach
document on the Closing Checklist attached as Exhibit 4.1 that require
signatures as well as all other documents, instruments and conditions
listed on Bxhibit 4.1, or as required by Lender in order to effectuate the
transactions contemplated by this Agreement and to perfect Lendet’s
security interest in any Collateral

472  Conditions Precedent to Fach Loan or Letter of Credit Issuance. Lender is

not be requited to make any Loan or issue or extend any Letter of Credit unless all of the
following conditions are met at or before the time the Loan is made ot Letter of Credit is issued

or extended:

(@

No Default or Event of Default exists.
All of fhe Loan Documents are in fall force and effect,

Fach Loan Party’s representations and warranties in this Agreement (and
in the other Loan Documents) are true as of the date of each Loan or
advance under this Agreement with the same effect as though the
representations and warranties had been made by the applicable Loan
Party at that time, unless the applicable representation or warranly 18 made
as of a specific date, in which case the representation was true and correct
as of that date,

Fach Loan Parly has performed and complied with all agreements and
conditions contained in this Agreement, the other Loan Documents, or any
agrecment ot other document executed thereunder and required to be
performed or complied with by each of them (as of the applicable date),
and no Loan Party is in defanlt in the performance of or compliance with
any of the terms or provisions hereof or thereof.

No suit ot proceeding at law or in equity or of any gov crnmerntal body has
been jnstituted or, to the knowledge of any Loan Party, threatened that
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could matertally and adversely affect any Loas Party’s financial condition
ot business operations.

{f)y  No event or condition has occurred that could be expected fo constitute a
Material Adverse Change.

(g} There has been no Material Adverse Change in the business, prospects,

operations, or condition, financial or otherwise, of any Loan Party or any
of the properties or assets of any Loan Party.

5. SECURITY FOR THE OBLIGATIONS

51  Grant of Security. Hach Borrower grants fo Lender a continuing security interest
and Lien in all presently existing and hereafter acquired or arising Collateral to secure prompt
repayment of all Obligations and to secure the prompt performance by each Loan Party of each
of its covenants and duties in this Agreement and the other Loan Documents. Lender’s Lien
attaches to all Collateral withont further act on the part of Lender or Loan Parties. loan Parties
have no anthority, express or implied, to dispose of, sell or transfer any of the Collateral, except

for:

{a} Sales of Inventory to buyers in the ordinary course of business if no Event
of Defaull exists;

{b) Sales, assignments, and transfers in the ordinery course of business of
Equipment that is no longer necessary or reguired in the conduet of the
Borrowers' business up to an aggregate nel book value of $25,000 cach
calendar year.

52 Nepotiable Collateral. If any Collateral, including Proceeds and Chattel Paper,
iy evidenced by or consists of Negotiable Collateral, Loan Parties must, upon the Lender’s
request, inmediately endorse and assign the Negotiable Collateral to Lender and deliver physical
possession of the Negotiable Collateral to Lender.

53  Additional Decumentation. FEach Loan Party authorizes Lender to file all
financing statements, coplinuation financing statements, and fixture fillngs 8s are necessary in
the Lender’s Discretion to perfect, maintain, and give notice of a first-priority perfected security
interest in all of the Collaters! {excepting such Collateral that is subject to Pernitted Liens that
Lender agresd in writing may be sendor to Lender’s Liens, in which cage Lender will have g Lien
subject to the prior Lien). At Lender's veguest, Loan Parties must execute and deliver to Lender,
all security agreements, pledges, assignments, endorsements of certificates of fitle, apphications
for title, affidavits, reports, notices, schedules of sccounts, letters of authority, and other
documents that Lender requests, in form satisfactory to Lender, to perfect and continue perfected
Lender’s security interest in the Collateral and in order to fully consumamate all of the
fransactions contemplated.

54  Power of Attorney. Each Loan Party ircevocably designates, makes, constitutes,
and appoints Lender (and any of Lendetr’s officers, employees, or agents designated by Lender)
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as each Loan Party’s

true and lawful attorney-in-fact, upon, and subject to, the terms of this

Section. Under this power of attorney, Lender, or Lender’s agent, may, without notice to any
Loan Party and in either Lender’s or a Loan Party’s name, but af the cost and expense of the
Loan Parties, at any time or times as Lender in its Discretion determines:

(a)

(d)

(e}

®

(&)

@

When an Event of Default exists, demand payment of Accounts from the
Account Debtors, enforce payment of Accounts by legal proceedings or
otherwise, and generally exercise all of each Loan Party’s rights and
remedies with respect to the collection of Accounts.

‘Take control, in any mannet, of any item of payment or Proceeds relating
o any Collateral.

When an Fvent of Default exists, prepare, file, and sign any Loan Party’s
pame to a proof of claim in baskeuptey or similar docnment against any
Account Debtor or to any notice of Lien, assignment, or satisfaction of
Lien or similar document in connection with any of the Collateral.

Sign any Loan Party’s name on sny doctments described in Section 5.2 or
5.3 or on any other similar documenis to be executed, recorded, or filed in
order to pu{aci or continue perfected Lender’s security interest in the

“ollateral,

When an Fvent of Default exists, sign any Loan Parly’s name on any
invoices, bills of lading, freight bills, Chattel Paper, documents,
instraments or similar dowment% or agreements relaling to Accounts,
Inventory, or other Collateral, drafis against Account Debtors, schedules
and assignments of Accounts, and notices to Account Debtors.

Send requests for verification of Accownts,

Endotse any Loan Party’s name on any checks, notes, accepiances, money
orders, drafis ot other items of payment or Proceeds relating to any
Au,aun’(s, Inventory, or Payment Intangibles that may come inte Lender’s
possession and deposit the payments and proceeds to the account of
Lender for application to the Obligations,

When an Event of Default exists, do all other acts and things necessary, in
Lender’s determination, fo fulfill the Loan Parties” obligations under this
Agreement or any of the other Loan Documents.

When an Fvent of Defauli exists, notify the post office authorities to
change the address for delivery of any Loan Party’s mail to an address
designated by Lender, to receive and open all mail addressed fo any Loan
Party, and to retain all mail relating to the Collateral and forward all other
mail to any Loan Party.
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{1 When an Event of Default exists, use the information recorded on or
contained in any equipment and computer hardware and software relating
to the Accounts, Inventory, Equipment, and any other Collateral.

(ky  When an Bvent of Default exists, make, settle, and adjust all claims under
all insurance policies relating to the Collateral, make all determinations
and decisions with respect to the insurance policies, and endorse the name
of any Loan Party on any check, drall, instrument, or gther item of
payment for the Proceeds of the insurance policies.

H When an Event of Default exists, but subject to any notices required under
this Agreement, any other Loan Documents or applicable law, sell or
assign any of the Accoumns and other Collateral upon terms, for amounts
and at the time or times as Lender deems advisable.

{m) When an Event of Default exists, settle, adjust or comproruise disputes
and claims respecting Accounts directly with Account Deblors, for
amounts and upon terms that Lender determines, and, in furtherance
thereof, execute and defiver any documents and releases that Lender
determines to be necessary.

Lender's appointment as cach Loan Party’s attorney-in-fact and each and every one of
Tender's rights and powers, being coupled with an intorest, is frrevocable until all of the
Obligations have been fully repaid and performed and this Agreement has been terminated.

55  Inspections and Appraisals. Lender, through any of ity officers, employees, or

agents and at Loan Parties’ sole cost and expense, has the right at any time or times fo inspect
and gudit the Rusiness Records {and make copies of them). Lender also has the right at any thme
or times to inspect and examine Inventory, Equipment, and other assets and to check and test the
same as 1o guality, quantity, value, and condition. Lender also has the right to conduct such field
examinations and appraisals at such times as Lender deemns pecessary. Loan Parties’ are
responsible for all costs and expenses incurred with the matters covered by this Section and all of
these amounts are part of the Expenses. Field examinations will be condacted at least quarterly
during the Term, A full Inventory appraisal will be conducted at least annually; with a deskiop
appraisal required six months after each full Inventory appraisal during the Term.

5.6  Commercial Tort Claims. If any Borrower at any time after the Closing Date
hecomes awate of any Commercial Tort Claim, the applicable Borrower msust promptly notify
Lender in writing, which notice must (i) set forth in reasonable detail the basis for and nature of
the Commercial Tort Claim, and (i) include the express grant by Borrower to Lender of a
security inferest in the Commercial Tort Claim {and the Proceeds thereof). If the required notice
does not include a grant of a secwrity interest, the sending thereof by a Borrower fo Lender will
be trealed as a grant of a security interest to Lender. When the notice is sent any Commercial
Tort Claim described in the notice constitutes part of the Collateral and is treated as part of the
Collateral. Without limiting Lender’s authorization under Section 54 or otherwise arising out of
the Rorrowers’ execution of this Agreement or any of the other Loan Documents, Lender is
irrevocably authorized at any time to file financing statements naming Lender as secured party
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and each Bormrower as debtor, or any amendments to financing statements covering any
Commercial Tort Claims Collateral. In addition, the Borrowers must promptly, upon Lender’s
request, execute and deliver, or cause to be executed and delivered, to Lender such other
agreements, documents and instruments as Lender may require to evidence Lender’s security
inferest in any Commercial Tort Claim.

57  Application of Proceeds. Proceeds of Collateral may be applied to any of the

Obligations in Lender’s Discretion, and specifically may be applied to outstanding fees and
Expenses owing to Lender before application to principal and interest.

To induce Lender to make Loans and issue Letters of Credit, cach Loan Party represents
and warrants to Lendor as follows {which representations and warranties are treated as having
been made with each request for a Revolving Loan or Letter of Credit unless the applicable
representation or warranty is made as of a specific date, in which case the representation was true
and correct as of that date):

6.1  Organization. Each of the Borrowers is registered and validly existing under the
faws of the State of Ohio and the execution, delivery, and performance of the Losn Documents,
including this Agreement and the issvance of any notes as provided in this Agreement, are within
each Borrower's limited Hability company powers, has been duly authorized by sach Borrower,
is not in contravention of law or the terms of any Borrower’s articles of organization or operating
agreement and does not require the consent or approval of any third party, incloding any
governmental body, agency, or authority. Bach Loan Party is duly licensed or qualified to do
business in all jorisdictions in which it has property or buginess operations, or the failure to be so
gualified could not reasonably be expected to materially and adversely affect it or its property.

6.2 Finanecial Statements. The Borrowers' balance sheets, statements of profit and
loss and surplus, fax returns (if applicable) and cash flow statements furnished to Lender from
time-~to-time will be true, correct, and complete and will fairly present the Borrowers” financial
condition as of the relevant dates and the results of its operations for the applicable time periods,
Fach Guarantor's financial statements and tax refurns furnished to Leunder from time~to~tine will
be true, correct, and complete and will fairly present Guarantor’s financial condition as of the
relevant dates and the results of its operations for the applicable time periods.

6.3 Liens. Except for Permitted Liens and excluding assets disclosed in writing to
Lender as being subject to Operating Loases, each Loan Party has good and marketable title to
all of the assets used in its business operations, including all Collateral, free and clear of all
Liens,

6,4  Absence of Conflicting Obligations. The making and execution of the Loan
Documents and compliance with their terms and the issnance of any notes will not () result in a
breach of any of the terms and conditions of any material indenture, agreement, or instrurment to
which a Loan Party is a party or ifs assetg are subject, or (b) result in the Imposition of any Lien
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wpon any property of any Loan Party that is a default under, any indenture or other agreement or
instrument to which any Loan Party is a party or by which it is bound.

6.5 Tayes. No Loan Party has outstanding vopaid tax labilities {except for faxes that
are currently accruing from its current operations and ownership of property, and that are not
delinquent), and no fax deficiencies have been proposed or agsessed against any Losn Party.
There have been no sudits of any Loan Party’s federal income fax refurns that have resulied i or
arg likely to result in the assessment of any tax liability against any Loan Party that has not been
patd and all taxes shown by any returng have been paid.

6.6  Absence of Material Litigation. No Loan Party is a party to any litigation or
administrative proceeding, nor so far as is known does any Loan Party have any litigation or
administrative proceeding threatened against i, which i either case would, i adversely
determined, cause any Material Adverse Change in its properties or the conduct of its business.

6.7  Absence of Environmental Problems. Each Loan Party is in compHance with
all Environmental Laws involving iis past or present operations, facilitics, and property (and no
faihure {0 comply could reasonably be expected to have a negative impact on any Loan Party or
their respective businesses or propestios). Further, no Loan Party has been cited for violating any
Environmental Laws and each Loan Party bas all necessary environmental permits and licenses
to operate its business,

6.8 Legal Name: Employer ldentification Number. Each Loan Party’s full legal
name is oxactly as set forth on the signature page of this Agreenent and no Loan Party has
changed its name since the date of iis organization, nor bas it used any assumed name, trade
name, or {rade sivle, other than as set forth on Schedule 6.8, Each Loan Party’s Federal
employer identification number is set forth on Schedule 6.8.

6.9  Financing Statements; Lien Priority. Except for financing statemenis covering

Permitted Liens, no financing statements, mortgages, or Lien notices covering any Collateral, or
any other property of any Loan Party, sre on file in any public office that evidence a Lien.

.10 ERISA. No Reportable Event has occurred with respect to any Plan.

6.11  Broker’s Fees. No broker’s, finder’s, or similar fees are payable by any Loan
Party or Lender to any Person in connection with this Agreement,

5,12 Principal Place of Business: Colinteral Locations.

{a}  Each Logn Pauty’s principal place of business, records concerning the
Collateral, and all other Business Records are located at the addresses set

locations Hsted on Schedule 6,12; and

{t)  Loan Party Representative must provide Lender with 30 days prior writien
notice of any change with respeet fo any of the foregoing.
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6.13  Full Disclosure, This Agreement and all of the Exhibits, Schedules and other
written material delivered by Loan Parties w0 Lender in connectipn with the transactions
contemplated by this Agreement do pot contain any statement that is false or misleading as to
any fact and do not omit fo state any fact necessary in order to make the statements therein not
false or misleading., There are no additional facts that any Loan Party is aware of that has not
been disclosed in writing to Lender that affects adversely or, so far as any Loan Party can
reasonably foresee, could reasonably be expected to affect adversely any Loan Party’s financial
condition or business prospects.

6.14  Fleod Hazard. No location at which any Lean Party does business or where
Collateral s located falls within the boundaries of a special flood hazard area so designated by
the United States Federal Emergency Management Administration.

6,15 Iuiellectual Property. Each Loan Party owns or possesses adequate licenses or
ather rights to use all patents, processes, trademarks, trade names, and copyrights necessary to
conduct its business as now conducted or presently intended to be conducted and no Loan Party
has reason to believe that any such rights conflict or will conflict with the rights of others. All of
the patents, trademarks, copyrights, intellectual property licenses, and other intellectual property
used by any Loan Party in is business are Uisted on Schedule 6.18.

616  Compliance With Law,

{a} Each Loan Party is in compliance with all laws and regulations applicable
to i, its business and propertics, Each Loan Party has all licenses,
permits, orders, and approvals that are required under any governmental
law or regulation in connection with its business and properties
{“Permits™. No notice of any violation has been received with respect of
any Permils apd no proceeding is pending or, to the best of each Loan
Party’s knowledge, threatened to terminate, revoke, or Himit any Permits.

{(by  Loan Parties and their respective members, divectors, officers and
employees are not (1) a Designated Person; (i1) a Person that is owned or
controlled by a Designated Person; (i11) located, organized, or a resident in
a Sanctioned Country; or (iv) has directly or indirectly engaged in, or is
now divectly or indbrectly engaged in, any dealings or fransactions (A)
with any Designated Person, (B) in any Sanctioned Country, or (C)
otherwise in vielation of Sanctions,

6.17  Accounts, All of cach Loan Party’s Accounis constitute bona fide existing
obligations created by the sale and delivery of Inventory or the rendition of services to Account
Debtors in the ordinary course of each Loan Party’s business, and, in the case of Accounts
created by the sale and delivery of Inventory or the rendition of services to Account Debtors in
the ordinary course of each Loan Party’s business, the Inventory giving rise to the Accounts has
been delivered to the Account Debtor, At the time of the creation of each Eligible Account or
the inclusion of the Account on g Borrowing Base Certificate, cach Eligible Account is
unconditionally owed to the applicable Borrower without defense, dispute, offset, counterclaim,
or right of return or cancellation {other than those arising the in the ordinary covrse of the
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Borrowers” business that sre consistent with the Borrowers® practices existing on the Closing
Date), and that no Borrower has received notice of actusl or imminent bankruptey, insolvency, or
impairment of the financial condition of the Account Debtor regarding any Eligible Account.

6.18  Laber Matters. No strikes or other labor digputes against any Loan Party are
pending or, 1o each Loan Party’s knowledge, threatened. Howrs worked by and payment made to
Loan Parties’ employees have not been in violation of the Fair Labor Standards Act or any other
applicable federal, state, local, or foreign law dealing with such matiers. All payments due from
Loan Parties on account of employee health and welfare insurance have been paid or acerued as

obligation under any collective bargaining sgreement, management agreement, consulting
agreement, or any employment agreement. There is no organizing activity involving any Losn
Party pending or, o each Loan Party’s knowledge, threatened by any labor union or group of
employees. Except as set forth in Schedule 6.18, there are no representation proceedings
pending and, to each Loan Party’s knowledge, no group of emplovees of any Loan Party has
made a pending demand for vecognition. Except as set forth in Schedule 6.18, there are no
complaints or charges against any Loan Party pending or threatened 1o be filed with any federal,
state, local or forelgn court, povernmental agency or arbitrator based on, arising out of, in
connection with, or otherwise relating o the employment or termination of employment by any
Loan Party of any individual,

6.19  Subsidiaries and Affiliates. Schedule 6.19 scowrately identifies all of each Loan
Party’s Subsidiaries, Affiliates, joint veniures, partnerships, and other similar arrangements with
any other Person.

6,20 Deposit Accounts. No Borrower will maintain any deposit or other accounts,
inchuding any dishursement accounts, anywhere other than with Lender. Al accounts held by/in
the name of the Borrowers are set forth in Schedule 6.20 hereto.

of Lender, no Bowower shall make {or give any notice in respect of} any voluntary or optional
prepayisent of principal or inferest on any Subordinated Indebtedness, or divectly or indivectly
make any prepayment (including pursuant to any change of control provision), retivement,
defeasance or other scquisition for value of any of the Subordinated Indebtedness, or make any
deposit or otherwise set aside funds for any of the foregoing purposes.

621  No Pavment of Suberdinated Indebieduess. Without the prior written consent

make any distributions 1o any eqguity holder in respect of Equity Interests in any Loan Party,

6.23  Not_an Investment Company; Other Regulations, No Loan Party is an
“investment company” within the meaning of the Investment Company Act of 1940, as
amended. No Loan Party is subject to any regulation under any federal or stale statute or
regulation {except those applicable to corporations generally) that limits its ability to incur Debt.
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7. AFFIRMATIVE COVENANTS

While this Agreement is in effect or any of the Obligations remain unpaid, each Loan
Party covenants and agrees that it will at all times:

7.1 Insuyance.

{a)

{b)

Maintain adequate fire and extended coverage and Hability insurance
covering all of its present and future real and personal property, including
the Collateral, with lender’s loss payable and noncontributory mortgagee
clauses in Lender’s favor, protecting Lender's interest, as such interest
may appear, together with such policies of business interruption insurance
and products Jability nsurance as Lender may reasonably request and
insurance in accordance with all applicable workers’ compensation laws,
All insurance must be in form, with companies having a Standard and
Poor’s rating of A or better, and in amounts acceptable to Lender, insuring
against liability for damage to Persons or property, and raust provide for
30 days prior written sotice to Lender of cancellation or material
alteration. In addition, Loan Parties must take al actions required under
the Flood Laws andior requested by Lender to assist in ensuring that
Lender is in compliance with the Flood Laws applicable to the Collateral,
including, but not Hmited to, providing Lender with the address and/or
GPS coordinates of each siructure on any property on which any
Collateral is Jocated and, to the extent vequired, obiaining flood mswance
for that property, structures and contents before such property, stractures
and contents become Collateral, and theveafter maintaining  flood
insurance in full force and effect for so long as requited by the Fload
Laws. Loan Parties must provide Lender with true copies of the policies,
simulianeously with the execution of this Agreement, showing that
[ender’s interest has properly been endorsed on the applicable policy as
lender’s loss payable and mortgagee and, in the case of Hability insurance,
as additional insured. Lender may, in iis Discretion, on 30 days written
notice to Loan Paries, require Loan Parties to obiain additional or
different insurance coverages as Lender may reasonably request. If Loan
Parties catry business Interruption insurance (the “BI_Policy™), the
proceads of the BI Policy must be assigned to Lender, I any insurance
losses are paid by check, draft or other instrument payable to any Loan
Party and Lender jointly, Lender may endorse such Loan Party’s name
therson and do such other things as Lender may deem advisable to reduce
the same to cash.

Lender is authorized to adjust and compromise claims vnder Insurance
coverage referred to In this Agreement and the other Loan Documents.
All loss recoveries received by Lender under any such insurance oay be
applied to the Obligations, in such order as Lender in its sole diseretion
may determine. Any surplus will be paid by Lender to Loan Parties or

apphied as may be otherwise recuired by law. Any deficiency thereon

40 TRADEMARK
REEL: 005952 FRAME: 0746




BEXECUTION VERSION

must be paid by Loan Parties to Lender, on demand. If any Loan Party
fails to obtain insurance as required under this Agreement or {he other
1.oan Documents, ot to keep the same in force, Lender, if it so elects, may
obtain such insurance and pay the premium therefor on behalf of the Loan
Parties, which payments will be charged to Loan Parties and is part of the
Obligations.

7.2  Existence; Payment of Taxes and Other Liabilities. Maintain its limited
lighility company existence and report ol necessary financial information, and pay all taxes,
assessments, and other governmental charges against it or its property, and all of its other
liabilitics, before they become delinquent and hefore penalties accrue on these debis and
obligations, except to the extent and so long as they are being contested in good faith by
appropriate proceedings in a manuer as not to ceuse any Material Adverse Change upon its
fnancial condition, with adequate reserves provided for such paymenis, and, upon demand by
Lender, posting with Lender adequate security to protect Lender.

73 Accounting System. Maintain a standard and modern system of accounting that
cnables the Borrowers fo produce financial statements in accordance with GAAP.  The
Borrowers must also keep an inventory reporting system that shows accurate current stock, cost,
and sales records of Inventory, that sccurately and sufficiently itemizes and describes the kinds,
types, and quantities of Inventory and the cost and selling prices thereof, and that shows all
additions, sales, claims, returns, and allowances with respect to the Inventory.

74  Accounting Records; Reports. The Borrowers must provide to Lender the

following in form satisfactory to Lender:

{2} Weekly or More,

(1) Borrowing Bage Certificates. With each request for a Revolving
Loan or a Letter of Credit and in all events at least one time every
seven-day period, the Borrowers must provide Lender a
“Borrowing Base Cerdificate” and a corresponding sales, credit,
and collection report, including, without Himitation, cash receipts,
credit memos and discounts, all in form and substance satisfactory
i Lender. In addition, at least one time every seven-day period,
fhe Borrowers must provide an updated listing of all Inventory of
each Barrower, including a report showing laventory V alnes by
location and type, and detail on all Inventory net in a Borrower's
possession, and a report reconciling Inventory to cach Borrower’s
general ledger and the last Rorrowing Base Certificate of the
applicable week. For purposes of Rorrowing Base Certificates,
Inventory must be updated at least weekly based on the Borrowers’
perpetual inventory.

(by  Monthly Reports.
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(@)

(i)

oy

Within 30 calendar days after the end of each wonth, Consolidated
and consolidating balance sheets of the Borrowers as of the close
of the month and of the comparable month in the preceding fiscal
year, a Consolidated statement of cash flow of the Borrowers as of
the close of the month, and statements of income and surplus of the
Rorrowets for the month and for that part of the fiscal year ending
wifh the month and for the corresponding period of the preceding
fiscal year, all in reasonable detail.

Within 15 calendar days of the end of each month, agings ot the
Borrowers’ accounts payable and accoumnts receivable as of the last
day of the prior month, in form and detail as Lender may request
(inchuding that these are propared in electronic format), together
with a report reconciling Accounts, and Inventory to each
Rorrower’s general ledger and the last Borrowing Base Certificate
of the applicable month.

Annual Reports.

(1)

(iD

(i)

)

As soon as available and in any event within 90 catendar days after
the close of each fiscal year, a copy of the Borrowers’
Consolidated and consolidating financial statements, reviewed by
an independent certified public accounting fim of recognized
standing and reasonably acceptable to Lender, together with any
and all foolnotes and management letters.

Within 45 days after the end of cach fiseal year, a detailed
schedule of all insurance policies that Loan Parties had in force as
of the end of such fiscal year.

Within 90 days after the end of each fiscal year, if requested by
Lender, a list of names and addresses of all of Bomowers
custorners.

Within 30 calendar days prior to the ead of each fiscal vear, the
Rorrowers” and Guarantors’ (if applicable) will provide a month-
hy-month reasonably detailed (in Lender's reasonable discretion}
projected income statement, balance sheet and cash flow statement
for the suceeeding fiscal year.

Complisnce _Certificates.  An authotized officer of Loan Parly

Ropresentative must provide, on hehalf of Loan Partics, a Compliance

“ertificate in the form of |

1

hibit 7.4(d) with each financial statement

delivered under Section 7.4(0y() and 7.4(eX1).
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©

(B

()

Guarantor_Financial Statements and Tax Returns. Por each Guarantor,
provide to Lender personal financial statements and federal income tax
veturns within one hundred twenty (120) days after each fiscal year end.

Rorrower Tax Returng/Information.  Annuatly, within thirty (30} days of
filing, cach Rorrower will provide to Lender coples of its filed federal and
sfate tax returns (and all schedules thereto} or other financial
documentation submitted to the Internal Revenue Service.

Additionad Tnformation.

{1 n addition to all information required to be provided under this
Section, Loan Parties must promptly provide to Lender other and
additional mformation concerning Loan Parties, the Collateral,
Loan Partics’ operations, and Loan Parties’ financial condition,
including original counterparts of financial reports and statements,
as Lender may request from Loan Parties.

(i) (A) As soon as possible and in any event within 30 calendar days
after any Loan Party knows that any Reportable Hvent has
ocowred, a statement setiing forth details as to the Reportable
Event, fogether with a copy of the potice of the Reportable Event
given to the Pension Benefit Guaranty Corporation; {(B) promptly
after the Gling with the United States Secretary of Labor or the
Pension Benefit Guaranty Corporation, copies of each annual
report for each Plan administered by the Loan Parties; and (C)
promptly after receipt, a copy of any aotices any Loan Party
receives from the Pension Benefit Guaranty Corporation or the
Internal Revenue Service for any Plan administered by any loan
Party, Subpart (C), however, dogs not apply to notices of general
application prommigated by the Pension Beneftt Guaranty
Corporation or the Internal Revenue Service.

Blectronic Reporting.  Unless otherwise agreed in writing in Lender's
Discretion, all items and information required fo be submitted by Loan
Partics wnder this Section must be delivered to Lender by the specific
method of Approved Bleetronic Conupunication designated by Lender.
All information sent by Approved Electronic Comnmnication is freated as
an authenticated recard sent by the individual and entity whose electronic
raail address is provided thereon ag “sender” or initialing party. In
addition to Approved Blectronic Communications, Lender may i iis
Discretion from. time to time reguire that items and information be
provided to Lender in physical form.

Accounting Standards.  All financial statements to be provided to Lender
under this Agreement must be prepared in accordance with GAAP.
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7.5 Litigation. Prompily furpish Lender, in writing, the details of all litigation, legal
or administrative proceedings, or other actions of any satore adversely affecting any Loan Party,
including, without limitation, any notices of violation, cifation, commencement of adminisivative
proceeding or similar notice under any applicable Environmental Laws, commenced after the
Closing Date, in which more than $30,000 is at issue,

7.6  Audits and Examipations. Permit Lender's representatives fo conduct on-sife
gudits and examinations (an “Examingtion™ of Loan Parties’ assels, business operations, and
Business Records as often as Lender desires.  The Borrowers must pay $1,000 per day per
auditor, plus out-of~pocket expenses incurred by Lender for each Examination performed by or
on Lender’s behalf.

7.7 Complisnce With Laws. Comply with all applicable laws and regolations, in
effect from time-to-time, including without limitation all Enviroamental Laws and reguolations.
Withont linvting the foregoing, esch Loan Parfy must (o) prohibit each of its members,
managers, shareholders, partners and officers from being listed on the Specially Designated
Nationals and Blocked Person List or other similar lists maintained by the Office of Foreign
Assets Control ("OFAC™), the Department of the Treasury or included in any Executive Orders,
{1} not permit the proeeeds of the Loans or any other financial accommedation extended by the
Lender to be used in any way that violates any foreign asset control regulations of OFAC or
other applicable law, {¢) comply with all applicable Bank Secrecy Act laws and vegulations, as
amended from time-to-time, and (d) otherwise comply with the USA Patriot Act and Lender’s
related policies and procedures.

7.8 Maintenance of Properties. Maintain and preserve all of its properties that are
necessary or useful in the proper conduct of ifs business tn good working order and condition,
ordinary wear and tear excepted, and comply at all times with the provisions of all leases fo
which it is a parly as lessee or under which it occupies property, 50 as to prevent any loss or
forfeiture thereof or thereunder.

79  Fuarther Assurances. At Lendet’s request, promptly execute or cause to be
executed and deliversd {o Lender all documents, mstruments and agreements deemed necessary
or appropriate to facilitate the collection of any of the Collateral, or otherwise o give effect to or
carry oul the terms, condifions or indent of this Agreement (or any agreements or decuments
referred to or ncorporated herein).

710 Dominion of Funds. On the Closing Date, the Borrowers must () have in place
an arvangenent with Lender so that, all Collections (including amounts from the Borrowers’
merchanti-card processor (if any)) are deposited directly to depository accounts maintained with

Lender in which Loan Parties do not have any right to remove funds {the “Designated

fransfors to the Designated Accounts, All Collections are held in trust for Lender's benefit and
may not be used by the Borrowers for any purpose.  If, notwithstanding the foregoing any
Collections are wire transferred or paid by electronie funds transfers to any deposit account
controlled by any Borrower, the Borrowers must mmediately transfer those amwounts to the
Designated Accounts.  All amounts received or depostied into the Designated Accounts are
subject to Lender’s security inferest. Lender may also require that one or more of the Borrowers
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put in place within five days after Lender's request, a lockbox arrangement under which all
Collections in the form of checks or drafts ave sent to the Jockbox controlled by Lender.

7.11  Notice. Promptly provide Lender weitten notice of the occuzrence of any of the
following events, including reasonable particularity as to the relevant facts and circumstances:

(=) Any change in any Loaa Party’s president, chief executive officer, chief
aperating officer, chief financial officer or avthorized representative
{without regard to the title(s) actually given to the persons discharging the
duties customarily discharged by officers with those titles}.

{b)  Any Loan Party not making payment, in the ordinary cowse, to any of is
creditors.

{c}  Any failure by any Loan Pariy {0 timely pay rent at any leased locations.

(&)  Any Material Adverse Change.

(&)  The oecurrence of an Event of Default or a Default.

{f) Any intention on the part of any Loan Party 10 discharge any Loan Party’s
independent accountants or any withdrawal or resignation by the
independent accountants from their acting in that capacity.

{g)  Any litigation which, if determined adversely to any Loan Party, might
have @ Material Adverse Change on the financial condition of any Loan

Party.

712 Financial Covenant. Beginning with the Measurement Perind ending on

Pt

December 31, 2016, and continwing as of the last day of each subsoquent Measurement Period,
maintsin a Fixed Charge Coverage Ratio of at least 1.10 to 1.

713 Use of Advances. Use the proveeds of the Loans to refinance and consolidate
certain existing Debt of the Borrowers, pay fess and Expenses, for working capiial purposes, and
general corporate purposes, and not for any other purpose. No Loan Party extends o maintains,
in the ordinary course of business, credit for the purpose, whether imunediate, incidental, or
alimate, of buying or carrying Margin Stock, and no part of the proceeds of any Loan may be
used for the purposs, whether immediate, incidental, or ultimate, of buying or carrying any
Margin Stock or maintaining or extending credit to others for that purpose.

accounts as provided on Schedule 6.20.

hehalaet AR

715  Titles. As soon as possible, but no later than as set forth in Section 7.16 heveto,

Prainrberebrt

each Borrower must deliver to Lender fully-executed originals of all docwments and instruments
specified by Lender to enable Lender to have its Lien noted on all of cach Loan Party’s titled
assets (except those subject to g prior purchase-money Lien) as a fivst-priority Lien.
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716  Post-Closing Deliveries. Borrowers must deliver the following to Lender by the
dated indicated:

{(a) Not later than seven (7) days after the Closing Date, copics of all
insurance policies from the Bomowers® insurance carriers evidencing that all
required instrance coverage is in effect, each designating the {ender as “Lender’s

"

Loss Payee” and additional insured thereunder, respecti

vely:

(by  Not later than ten (10) days after the Closing Date, correct, or cause to be
corrected, the address on the Second Amendment to Lease (the “Sevitle Lease™},
by and among STAG 1V Seville, LLC and Borrowers o reflect the correct current
fegal address of the property, 286 Gireenwich Road, Seville, Ohio 44273, and
provide a copy of the updated Seville Lease to Lender;

{e) Not later than fifteen {15) days afier the Closing Date, {i) all original
certificates of titles o each motor vehicle owned by the Borrowers as of the
Closing Date, inchuding as part of the Acquisition Assets, duly registered in the
name of each applicable Borrower under applicable faw (“Vehicle Titles™), or
provide evidence acceptable to Lender that replacement Vehicle Titles have been
duly applicd for with the applicable governmental apthorities, and (1) duly
completed applications under all relevant state laws, applying @ have Lender’s
{ien noted on each of the Vehicle Titles and the release of all other Lines noted
thereon (if applicable); and

{d Nt later than ninety (90} days after the Closing Date, documentation
evidencing that all registered intellectual propetty, iucluding, without limitation,
all copyrights and irademarks owned by Borrower, including those acquired as
part of the Acquired Assets, have been properly assigned to Borrower and
Tender’s liens an same have been noted at the 1.8, Patent and Trademark Otfice
and/or U8, Copyright Office.

While this Agreement remains in effect or any of the Obligations rerpain unpaid, each
Loan Party covenants and agrees that it must not agree to and must not:

81  Restriction on Liens. Bxcept for Permitted Liens, create or permit to be created

&

or allow to exist any Lien upon or security interest m any property, including, without limitation,
real properly, or assets now owned or acquired in the future by any Loan Party,

87  Restriction on Indebtedness. Create, incur, assume, or have ouistanding any

indebtedness for borrowed money excepl

{a}  'The Obligations;

&

(b)  Indebtedness incurred in the ordinary course of a Loan Party’s business
for necessary Inventory, supplics, services, and the like;
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(&)  Permitted Indebtedness;
(@) Indebtedness for Permitted Licns;
(¢y  Promissory Note specifically set forth on Schedule 8.2 hereto,

83  Subsidiaries; Mergers; Consolidations; Disposition of Assets; Organizational
Changes. Form any Subsidiary (whether wholly ewned or otherwise) or merge with or into or
consolidate with or into any other corporation or entity; sell, lease, teanster, ot otherwise dispose
of all or any part of its property, assets, ot business (other than permitted under Section 3.1); or
change the State of its incorporation, formation, or organization.

2

R85  Dividends, Distributions, and Redemptions. Except for Permitted Dividends

pay any management fees or any dividend, or meke any other distribution on account of any
shares of any class of its Byuity Interests, or redeeny, purchase, or otherwise acquire divectly or
indirectly, any shaves of any class of its Bquity Interests.

8.6 Investments. Make any loans or advances to, or investments in, other Persons,
except:

{a) Investments in (1) bank certificates of deposit and savings accounts;
(ii) obligations of the United States; and (i) prime commercial paper
maturing within 90 days of the date of acquisition by 2 Borrower, In all
cases after receiving Lender’s prior written consent.

()  Advances made to employees and agenis in the ordinary course of
business, such as travel and entertainment advances and similar ers, not
to exceed in the aggregate $25,000 outstanding at any time for all of the
Borrowers.

89  Changes. Make any substantial change in the nature of its business from that

»r

engaged in on the Closing Date, engage in any ofher businesses other than those engaged in on
the Closing Date, change its legal name, or cease a material pottion of its operations.

$.10  Ynsider Transactions. Enter into, or permit or suffor fo exist, any transaction or

arrangement with any shareholder, employee, director, officer, Affiliate, or sharcholder of
management, except on terms that are the same as fo what that Loan Party could obtain in arm’s-
length transactions, with Persons who have no relationship with any Loan Party.
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8.11  Capital Expenditures. Make or mcwr Habilities for Capital Expenditures

exceeding $30,000 in any fiscal vear in the aggregate for all of the Borrowers,

8.12  Certain Agreements. Enter info any sgreemwsent containing any provisions that
would be violated or breached by any Loan Party’s performance of its obligations under any
Logn Docament.

9, LOAN PARTY REPRESENTATIVE; JOINT AND SEVERAL OBLIGATIONS

by each of the Loan Parties as its contractusl] representative herennder and under each other Loan
Document, and cach of the Loan Parties irrevocably authorizes Loan Party Representative 1o act
as Loan Parties” contractual representative with the rights and duties set forth in this Agreement
and in the other Loan Docoments. Loan Party Representative agrees 1o act as such contractual
representative.  Agiditionally, Loan Pariies appomnt Loan Party Representative as their agent t0
receive all of the proceeds of the Loans in ity Operating Account, at which time Loan Party
Representative must promptly disburse such Loans to the appropriate Borrower, Lender and its
officers, directors, agents, or employees arg not Hable to Loan Parly Representative or any Loan
Party for any action taken or omitted 1o be taken by Loan Party Representative or Loan Parties
under this Section or this Agreement.

Q.1 Appeintment: Nature of Relationship. Loan Party Representative is appointed

92  Notices to Loan Party Representative, Fach Loan Party must immediately
notify Loan Party Representative of the occurrence of any Default or Event of Default. I Loan
Party Representative receives such a notice, Loan Party Representative must give prompt notice
thereof to Lender. Any notice provided to Loan Party Representative under this Apreement or
any Loan Document constitutes notice to cach Loan Party on the date recetved by Loan Party
Representative,

9.3 Execution of Loan Documents; Berrowing Base Certificate. Loan Partes
empower and authorize Loan Party Representative, on behalt of all Loan Parties, {0 execute and
deliver to Lender the Loan Documents and all related agreements, certificates, documents, or
instroments as are necessary or appropriate to effect the purposes of the Loan Documents,
including without limitation, the Borrowing Base Certificates and the Compliance Certificates,
Tach Loan Party aprees that any action taken by Loan Party Representative or Loan Parties in
accordance with the terms of this Agreement or the other Loan Docugnents, and the exercise by
Loan Party Reprosentative of its powers set forth therein or herein, together with such other
powers that are reasonably incidental thereto, is binding upon all Loan Parties.

94  Waivers. Fach Loan Party expressly waives (a) any and all rights of subrogation,
reimbursement, indemnity, exoneration, contribution, or any other claim that any Loan Party
may now ot hereafier have against the other Lean Parties or other Person directly or contingently
liable for the Obligations hereunder, or against or with respect o the other Loan Farty's property
{including, any property that is Collateral for the Obligations), arising from the existence or
performance of this Agreement, until termination of this Agreement and repayment in full of the
Obligations and (b) any defense it may otherwise have to the payment and performance of the
Obligations based on any contention that s hability bereunder and under the Loan Docuaments is
timited and not joint and several. Fach Loan Farty acknowledges and agrees that the foregoing
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waivers serve as a material Inducement to Lender’s agreement to make the Loans, and that
Lender is relying on each specific waiver and all such waivers in entering into this Agreement.

8.5 Joint and Several Obligations.

{a} All Obligations are the joint and several Obligations of each Loan Party,
and ecach Loan Parly must make payment upon the maturity of the
Obligations by acceleration or otherwise, and this obligation and liability
on the part of each Loan Party is not affected by any extensions, rencwals,
and forbearance granted by Lender to any Loan Party, Lender’s failure to
give any Loan Party notice of borrowing or any other notice, Lender’s
faitlure to pussue or preserve ity rights against any Loan Party, the release
by Lender of any Collateral now or hereafter acquired from any Loan
Party, and any agreement by each Loan Party to pay upon any notice
1ssued purspant thereto is unconditional and unaffected by prior reconrse
by Lender to the other Loan Party or any Collateral for each Loan Party’s
obligations or the lack thersof. FHach Loan Party waives all suretyship
defenses, Without Hmiting the generality of the foregoing, each Loan
Party acknowledges and agrees that any and all actions, inactions, or
omissions by any one or more, or all, of the Loan Parties in connection
with, related to, or otherwise affecting this Apreement or any of the other
Loan Documents are the obligations of| and imure to and are binding wpon,
each and all of the Loan Parties, jointly and severally.

(b  Each covenant, agreement, obligation, representation and warranty of the
Loan Parties contgined in this Agreement is the joint and several
undertaking of each Loan Party. Fach Loan Party acknowledges that its
obligations undertaken herein might be consirued to consist, at least in
part, of the guarantee of Obligations of the other Loan Parties and, in tull
recogunition of that fact, each Loan Party consents and agrees that Lender
mway, at any time and from Hme-to-time withont notice or demand,
whether before or afler any actual or praported tenmination, repudiation, or
revocation of this Agresment by any Loan Party, and without affecting the
enforceability or continuing effectiveness of this Agreement as fo any
Loan Party but subject to the Loan Party Representative’s writien consent
with respect to clauses (i) and (if) of this subsection fo the extent Lender
does not have the unilateral right to make such changes under the terms of
the Loan Documents as the result of the occurrence of an Event of Default
or otherwise: (1) supplerpent, restate, modify, amend, increase, decrease,
extend, renew, or otherwise change the time for payment or the terms of
this Agresiment or any part thereof, including any increase or decrease of
the rate(s) of interest thereon; (i) supplement, restate, modify, amend,
increase, decrease or waive, or enfer into or give any agreement, approval
or consent with respect to, this Agreement or any pari thereof, or any of
the Loan Documents, or any condition, covenant, default, remedy, right,
representation, or term thereof or thereunder; (311} accept partial payments;

vy release, reconvey, torminate, waive, abapdon, fail to perfect,
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{d)

subordinate, exchange, substitute, tramsfer or cnforce any secunity or
cuarantees, and apply any security and direct the order or manner of sale
thereof as Lender, in ils Discretion determines; (v) release any Person or
entity from any personal Hability with respect to this Agreement or any
part thereof] (vi) settle, release on terms satisfactory to Lender or by
operation of applicable law or otherwise liquidate or enforce any security
or guaranty in any manner, consent to the trapsfer of any security and bid
and purchase at any sale; or {vii) consent to the merger, change of any
other restructuring or termination of the corporate existence of any Loan
Party, or any other Person or smiity, and correspondingly restruciure the
Obligations, and any merger, change, restruciuring or termination does not
affect the lighility of any Loan Party or the continuing effectiveness of this
Agreement, or the enforceability of this Agreement with respect 10 all or
any part of the Obligations.

Fach Losan Party states and acknowledges that: (i} under this Agreement,
the Loan Parties desire to uiilize their bomowing potential on a
consolidated basis to the same extent possible as if they were merged into
a single corporate entity and that this Agreement rellects the establishment
of credit facilities that would not otherwise be available to the Loan
Parties if each Loan Parly were not jointly and soverally lable for
payment of the Obligations; (ii) it has detenmined that it will benefit
specifically and matesially from the advances of credit contemplated by
this Agreement; (i) it is both a condition precedent fo Lender's
obligations hereunder and a desire of the Loan Parties that each Loan
Party execute and deliver to Lender this Agreement; and (iv) the Loan
Partics have requested and bargained for the structure and texms of and
security for the advances contemplated by this Agreement. Bach Loan
Party agrees if its joint and several lability hereunder, ov it any security
interests securing the joint and several Hability, would, but for the
application of this Section, be unenforceable under applicable law, then
the joint and several lability and cach secwrity interests is valid and
enforceable to the maximum extent that would not canse the joint and
several liability or security interesis to be unenforeeable under applicable
law, snd the joint and several liability and the security interest is treated as
having been automatically amended sccordingly at all relevant times.

To the extent that any Loan Party, under this Agreement as & joint and
several obligor or a Guarantor under Segction 9.6, repays any af the
Cbligations constituting Loans made to another Loan Party or other
Obligations incurred ditectly and primarily by any other Loan Party (an
“Accommodation Payment™, then the Loan Pasty making an
Accommodation Payment is entitled to contribution and inderonification
from, and, be reimbursed by, each of the other Loan Parties in an amouant,
for cach of the other Losn Parties, equal to a fraction of the
Accommaodation Payvment, the numerator of which fraction is the other
Loan Party’s “Allocable Amount” (as defined below) and the denominator
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of which is the sum of the Allocable Amounts of all of the Loan Parties.
As of any date of determination, the “Allocable Amount™ of each Loan
Party is equal to the maximum amount of liability for Accommodation
Payments that could be asserted against that Loan Party hereunder without
{1} rendering that Loan Party “insolvent” within the meaning of Section
101(31) of the Bankruptey Code, Section 2 of the Uniform Frandulent
Teansfer Act (“UFTA”) or Section 2 of the Uhniform  Fraudufent
Conveyance Act (“UFCA™), (1) leaving that Loan Party with
anreasonably sall capital or assets, within the meaning of Section 548 of
the United States Bankruptey Code, Section 4 of ihe UFTA, or
(iii) leaving that Loan Parly unable to pay its debts as they become due
within the meaning of Section 548 of the United States Bavkruptey Code
or Section 4 of the UFTA, or Section 5 of the UFCA. All rights and
claims of contribution, indemmification, and reimbursement unider this
Section are subordinate in right of payment to the prior payment in full of
the Ohligations. The provisions of this Section, to the extent expressly
inconsistent with any provision in any Loan Document, supersede the
incongistent provision,

9.6 Cross-Guaranty.

(8)  Notwithstanding the fact that the parties agreed that the Loan Parties are
jointly and severally Hable for all Obligations, if for any reason the Loan
Partios are found in a final order by a cowrt of competent jurisdiction to
not be jointly and severally Hable for all Obligations, the provisions of this
Seetion will apply and each Loan Party absolutely and uneonditionally
guarantees to Lender and ity successors and assigns, the full and prompt
payment (whether at stated maturity, by acceleration or otherwise) and
performance of, all Obligations owed or hereafter owing to Lender by the
other Loan Parties. Each Loan Party agrees that its guavanty obligation
hereunder is in addition to all other guaranty obligations and is a guaranty
of payment and performance and not of collection, and that its obligations
ander this Section are absolute and unconditional, irrespective of, and
unaffected by:

{1) The genuineness, validity, regularity, enforceability or any future
amendment of, or change in, this Agreement, any other Loan Document ot
any other agreement, documpent or instrument 1o which the other Loan
Parties are or may become a party.

(i)  The absence of any action to enforce fhis Agreement {(including
this Section) or any other Loan Document or the v aiver or consent by
Iender with respect to any of the provisions thereofl

(it}  The existence, value or condition of, or failure to perfect its Lien
against, any security for the Obligations or any action, or the sbsence of
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any action, by Lender in respect thereof {(Including, withouot lindtation, the
release of any such security).

{iv)  Any other action or circumstances that might otherwise constitute
a legal or equitable discharge or defense of a surety or puarantor (other
than payment in fidl).

{b)  Hach Loan Party agrees that its obligations under this Section are net
discharged until the payment and performance, in {ull, of the Obligations
has occurred (other than contingent indemnification obligations for which
no clain has been threatened or agserted). Each Loan Party is treated, and
will be in the same position, as a principal debtor with respect to the
Obligations guaranteed hereunder. Bach Loan Party expressiy waives all
rights it may have now or in the future under any statute, or at common
law, or at law or in equity, or otherwise, to compel Lender to proceed in
respect of the Obligations guaranteed hereunder against the other Loan
Parties or any other party or against any sccurity for the payment and
performance of the Obligations before proceeding against, or as a
condition o proceeding against, that Loan Party. Fach Loan Party agrees
that any notice or directive given at any time to Lender that is inconsistent
with the waiver in the immediately preceding sentence will be null and
void and may be ignored by Lender, and, in addition, may not be pleaded
or introduced as evidence in any litigation relating to this Agreement
{including this Section) for the reason that such pleading or introduction
would be at variance with the written terms of this Agreement (including
this Section), unless Lender has specifically agreed otherwise in writing.
It i3 agreed gmong the Loan Pacties and Lender that the foregoing waivers
are of the essence of the transaction contermplated by this Agreement and
the other Loan Documents and that, but for the provisions of this Section
and such waivers, Lender would decline {0 enter into this Agreement.

{¢y  Hach Loan Party agrees that in no event does Lender have any obligation
{(although it may be entitled, at iis option) to proceed against the other
Loan Parties or any other person or any real or personal property pledged
{0 secure the Obligations before secking satisfaction from that Loan Party,
and Lender may proceed, prior or subseguent o, or simultaneously with,
the enforcement of Lender’s rights under this Section, fo exercise any right
or remedy that i may have against any property, real or personal, as a
result of any Lien it may have as sccurity for all or any portion of the
Obligations.

{dy  In addition to the watvers conlained elsewhere in this Section, each Loan
Party watves, and agrees that i may not at any time tnsist upon, plead or
in any manner whatever claim or take the benefit or advantage of, any
appraisal, valuation, stay, extension, marshaling of gssels or redemption
laws, or exemption, whether now or at any time hereafter in force, that
may delay, prevent or otherwise affect the performance by that Loan Party
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of the Obligations gnaranteed under, or the enforcement by Lender of, this
Seotion. Fach Loan Party waives diligence, presentment, and dernand
{(whether for non-payment or protest or of acceptance, maturity, oxtension
of time, change in nature or form of the Obligations, acceptance of further
security, release of further security, composition or agreement arrived at as
to the amount of, or the terms of, the Obligations, notice of adverse change
in the other Loan Parties” financial condition or any other fact that might
increase the risk to that Loan Party) with respeet to any of the Obligations
guaranteed hereander or all other demands whatsoever and waives the
benefit of all provisions of law that are or might be in conflict with the
terms of this Section. Fach Loan Party represents, warranis and agrees
that, as of the Closing Date, its obligations under this Section are not
subject to any offsets or defenses against Lender or any other Loan Parly
of any kind, Fach Loan Party further agrees that its obligations under this
Section are not be subject to any counterclaims, offsets or defenses against
Tender or against the other Loan Parties of any kind that may arise in the
future.

Notwithstanding anvthing to the contrary in this Agreement or in any
other Loan Document, and except as set forth in this Section, each Loan
Party:

(i} Subordinates and defers, to the fullest extent possible at all times
before the payment in full of the Obligations {other than contingent
indemuification obligations for which no claim has been threatened
or asserted), on behalf of itself and Hs successors and assigns
{including any surety) and any other person, any and all rights at
faw or in equity to subrogstion, reimbursement, sxoneration,
contribution, indemnification, set off, or any other rights that could
accrue to a surety against a prineipal, to a guarantor against a
principal, to a guarantor against a maker or obligor, to an
accommodation party against the party accemmodated, to a holder
or transferee against a maker, or o the holder of any claim against
any person, and that a Loan Party may have or hereafier acquire
agaiust the other Loan Parties or any person in connection with or
as a result of Loan Party’s performance of this Section, or any
other documents to which that Loan Party is a party or otherwise.

(ify  Expressly and frrevocably subordinates and defers any “claim” (a8
that term s defined in the Bankruptey Code) of any kind against
the Loan Parties before the payment in foll of the Obligations
{other than conlingent indemnification obligations for which no
olaim has been threatened or asserfed), and further agrees that it
may not have or assert any such rights apainst any person
(including any surcty), either divectly or as an attempted set off to
any action commenced against the other Loan Parties by Lender or
any other person before the payment in full of the Obligations
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(other than contingent indemmification obligations for which no
claim has been threatened or asserted).

(i)  Acknowledges and agrees (x) that this subordination and deferral
is intended 1o benefit Lender and does not bmif or otherwise effect
that Loan Party’s linbility hereunder or the enforceability of this
Section, and (y) that Lender and Hs respective successors and
assigns are intended third party bencficiaries of the waivers and
agreements set forth in this Section.

{3 If Lender proceeds to realize ifs benefits under any of the Loan Docaments
giving or creating a Lien upon any Collateral or any real estate collateral
{whether owned by a Loan Party or by any other person), either by judicial
foreclosure or by non-judicial sale or enforcement, Lender may, at its sole
option, determine which of #s remedies or rights it may pursue without
affecting any of its rights and remedies under this Section. I, in the
exercise of any of its rights and remedies, Lender forfeits any of 1fs righis
or remedies, including its right to enter a deficiency jundgment against any
Loan Party or any other person, whether because of any applicable laws
pertaining to “election of remedies™ or the like, the Loan Parties consent fo
such action by Lender and waive any claim based upon such action, even
if such action by Lender results in a full or partial loss of any rights of
subrogation that a Loan Party might otherwise have had but for such
action by Lender. Any election of remedies that results in the denial or
impairment of Lender’s right to seek a deficiency judgment against a Loan
Party does not impair the other Loan Parties’ obligation to pay the full
amount of the Obligations. If Lender bids at any foreclosure or frustee’s
sale or at any private sale permitied by law or the Loan Documents,
Lender may bid all or less than the amount of the Obligations and the
amount of such bid need not be paid by Lender but will be credifed against
the Obligations. The amount of the successful bid at any such sale,
whether by Lender or any other successful bidder, are conclusively treated
as be the fair maket value of the Collateral and the difference between
such bid amount and the remaining balance of the Obligations is
conclusively treated as the amount of the Obligations guaranteed under
this Section, notwithstanding that any present or futwre law or court
decision or raling may have the effect of reducing the amount of any
deficiency claim to which Lender might otherwise be entitled but for such
bidding at any such sale.

{g)  The Loan Partics agree that the guaranty sef forth in this Section is a
continuing gogranty that remains in full force and effect untit the payment
and performance in full of the Obligations (other than condingent
indemnification obligations for which no claim has been threatened or
asserted).
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{h}  Each Loan Party’s Hability under this Section is limited to an amount not
1o exceed as of any date of determination the greater off

{1 the net amount of all Loans to and Letters of Cradit issued for the
benefit of the other Loan Parties under this Agrecment and then re-
loaned or otherwise transferred to or directly benefiting the subject
foan Party; or

(iy  the Loan Party's Allocgble Amount, after faking into account,
among other things, that Loan Party’s right of contribution and
indemmfication from the other Loan Parties under Section 9.5,

16, DEFAULTS

If any one or more of the following events {each an “BEvent of Defaylt™ ocours, then
Lender’s obligation, if any, to make any Loan or issue any Letter of Creddt immediately
terminates, and the unpaid principal balance of, and accrued interest onm, all Obligations, at
Lender's option, is immediately due and payable, without further act or notice of any kind,
notwithstanding anything contained fo the confrarvy in this Agreement or in gny other agreement,
note, or document {including the Loan Documents):

10.1  Default in Pavment of Obligations. Any Loan Party does not make a payment

of any Obligations when due (including principal, interest, Expenses, or any Overadvance).

10.2  Default Under Any Loan Docoment. A defanlt in the performance or
obsgrvance of any term, condition or covenant in this Agrecment oy in any other agreement or
instrument made or given by any Loan Party to Lender required o be observed or performed by
any Loan Party.

any Loan Party in this Agrecment or any certificate deltvered in accordance with this Agreement,
or any financial statement delivered to Lender, proves to have been false as of the time when
made or given.

103 Representations or Statements False. Any representation or warranty made by

10.4  Default under the Aged Accounts Receivable Agreement or Acquisition
Document. A default in the performance or observance of any term, condition or covenant in
the Aged Accounts Receivable Agreement or any Acquisition Document.

10.5  Default on Other Debt. A Loan Party does not pay all or any part of the

principal of or interest on any Fonded Debt with an ouistanding unpaid balance in excess of
$50,000 as and when due and payable, whether at matority, by acceleration, or otherwise, and the
defanlt is not cured within the grace period, if any, specified in the documents(s) evidencing the
indebtedness.

106 Judgments. A judgment {to the extent not covered by insnrance) is entered
against any Loan Party which, together with other ouaistanding judgments entered against Loan
Parties, exceeds in the aggregate $30,000 and remains onistanding and wnsatisfied, unbonded, or
unstayed for 10 days.
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10,7 Bankruptev: Insolvency. Any Loan Party: (2) becomes insolvent; (b} is anable,
or admits in writing ils inability, to pay debts as thoy generally mature; (¢) makes a geneval
assignment for the benefit of creditors or {0 an agent authorized to liguidate auy substantial
amount of its property; {d} files on its behalf or consents to an {nsolvency Proceeding; (e} has an
Insolvency Proceeding filed or instituted apainst it that is not stayed or dismissed within 60 days
after it is filed or instituted; (f) applies to a court for the appoistment of a receiver, frustee, of
custodian for any of its assets; (g) has a receiver, trusiee, or custodian appointed for any of 1is
assets (with or without its consent); or (h) commences a self-liquidation of its assets. However,
(i) this Agreement is treated as terminated immediately upon the entry of an order for relief in
any proceeding under Title 11 of the United States Code without any action by Lender, and (i) if
an involuntary proceeding arises under that statute, Lender has no obligation to continue any
financing from and after the commencement of the proceeding.

10.8  Reportable Event. If any Reportable Event occurs and continues for 30 days or

»

any Plan is terminated within the meaning of Title IV of BRISA, or a trustee 1s appointed by the
appropriate United States District Court to administer any Plav, or the Pension Benefit Guaranty
Corporation institutes proceedings to terminate any Plan or fo appoint a trustee to administer any
Plan.

10.8  Material Loss or Adverse Change. Any Loan Party suffers: (a) a casualty as o
any material asset or assets used in the conduet of any Loan Party’s business that is not, exeept
for deductibles acceptable to Lender, fully covered by insurance conforming to the requirements

of this Agreement; or (b} a Material Adverse Change.

10.10 Government Lien. A notice of Lien, levy, or assessment is filed of record
against any of any Loan Party’s assets by the {nited States government, or any department,
agency or instrumentality thereof, or by any state, county, municipal, or other governmental
agency, or any tax or debt owing at any time hereatier to anyone becomes a Lien, whether choate
o otherwise, upon any of any Loan Party’s assets and the Lien is not paid on the payment due
date, except amounts that are belng contested in good faith by appropriate legal or administrative
proceedings.

10.11 Impairment. There is an impairment of the prospect of repayrent of any portion
of the Obligations owing to Lender or an irapairment of the value or priority of Lender’s security
interests or Mortpages in or on the Collateral.

10.12 Levy or Attachment. Any of any Loan Party’s assets are atfached, seized,

subjected to a writ or distress warrant, or are levied upon, or come into the possession of any
judicial officer.

10,13 Indictment — Forfeiture. The indictment of, or institution of any legal process or

.

proceeding against, any Loan Paity, or any of its or thelr officers or direciors, under any
applicable law where the relief, penaliies, or remedies sought or available are a felony or include
the forfeiture of more than $50,000 of property of any Loan Party or the imposition of any stay
or other order, the effect of which could be to restrain in any material way the conduct by any
Loan Party of its business in the ordinary course.
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10.14 Challenge to Loan Documents.

0

Any challenge by or on behalf of any Lean Party to the validity of any
Lean Document or the applicability or enforceability of any Loan
Document strictly in accordance with the Loan Document’s terms or that
secks to void, avoid, limit, or otherwise adversely affect any Lien created
by or in any Loan Docuwment or any paviment made pursuant thereto.

Any final determination by any court or any other judicial or government
authority that any Losn Docoment is not enforceable strictly in accordance
with the Loan Document’s terms or that voids, avoids, imits, or otherwise
adversely affects any Lien created by any Loan Document or sny
payments made under any Loan Document.

1015 Change of Control. A Chasgoe of Control occurs.

10.16  Loan Party Default. Any Loan Party defaults under its agreements with Lender,

11, REMEDIES ON OCCURRENCE OF AN EVENT OF DEFAUL T

11,1 Right and Remedies. When an Event of Default exists, Lender has all rights and

remedies provided under the Loan Documents, by law, under any gnaranty agreement relating to
the Obligations, under any seourity agreement or mortgage refating to the Collateral, and mnder
all other existing and future agreements between Lender and any Loan Party, All rights and
remedies are cumulative. When an Event of Defaulf exists, Lender may, at its election, without
notice of #s slection and without demand, do any one or more of the following, which are all
authorized by Loan Parties

(2)

()

(c)

()

()

Declave all Obligations, whether evidenced by this Agrecment, any of the
other Loan Documents, or otherwise, immediately due and payable in full,

Cease making Loans or advances under this Agreement, any of the other
f.oan Docoments, or sny other agreement between any Loan Party and
Lender.

Terminate this Agreement and any of the other Loan Documents as to any
future liability or obligation of Lender, but without affecting Lender’s
rights, security interests, and Morigages in the Collateral and without
affecting the Obligations.

Settle or adjust disputes and claims directly with Account Debtors for
amounts and upon terms that Lender considers advisable and, Lender will
credit the Borrowers® loan account with only the net cash amoumts
received by Lender in payment of the disputed Accounts, after deducting
all Expenses incurred or expended in connection therewith,

Cause Loan Pacties fo hold all returned Tuventory in irost for Lender,
segregate all returned Inventory from all other propexty of Loan Parties or
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B

{g)

)

in any Loan Party’s possession, and conspicuously label the returned
Taventory as the property of Lender.

Without notice to or demand upon Loan Parties, make payments and do
acts Lender considers necessary or desirable to protect its security infevest
in the Collateral, Loan Parties agree fo assemble the Collateral if Lender
so requires and to deliver (to the extent movable) or make the Collateral
available to Lender at the Borrowers® then-current location{s). Loan
Parties authorize Lender fo emter any premises where the Collateral is
located, to take and maintain possession of the Collateral, or any part of it,
and to pay, purchase, contest, or compromise any Lien on the Collateral
and 1o pay all expenses incurred in comnection therewith. With respeet to
any Loan Party’s owned premises, Loan Parties grant Lender a license to
enter into possession of the premises and to occupy the premises, without
charge, in order to exercise any of Londer’s rights or remedics pmwicd in
this Agreement, at law, in equity, or otherwise.

Without notice to Loan Parties (which notfice is expressly waived) and
without constituling a retention of any Collateral in satisfaction of an
obligation {within the meaning of Section 9620 of the UCC), hold or set
off and apply to the Obligations any (i) balances and deposits of any one
or more of the Loan Parties held by Lender (including any amounts
received in a lockbox or blocked account) or (i) indebtedness at any time
owing to or for the credit or the account of Loan Parties held by Lender.

Hold, or set off and apply, as cash collateral, any and all balances and
deposits of the Borrowers held by Lender (including sny amounts received
in a lockbox or Bocked account) to secure the Obligations.

Ship, reclaim, recover, store, finish, mamntain, tepair, prepare for sale,
advertise for sale, and sell the Collateral. Bach Loan Party grants Lender
an assignable license and right to use, without charge, Loan Parties’ labels,
patents, copyrights, rights of use of any name, trade seorets, frade names,
trademarks, service marks, and advertising matier, or any property of a
similar nature, as i pertaios to the Collateral, in completing production of,
advertising for sale, and selling any Collateral. Loan Parties’ rights under
all Hoenses and all franchise agreements will inure to Lender’s benefit.

Sell the Collateral at either a public or private sale, or both, by way of one
or more contracts or transactions, Tor cash or on terms, in such manner and
at such places (including any Loan Party’s premises) as Lender determines
is commercially veasonable. It is not necessary that the Collateral be
present at any sale, Lender will give notice of the disposition of the
Collateral as required by law. Any deficiency that exists afier disposition
of the Collateral as provided above must be paid immnediately by Lean
Pariies. Any excess will be remitted without interest by Lender to the
party or parties legally entitled to the excess.
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(k3 “redit bid and purchase at any public sale.

in addition to the foregoing, Lender will have all righls and remedies provided by law
and any rights and vemedies contained in any other Loan Documents. All rights and remedies
are cumulative.

11.2  Neo Waiver. No delay on Lender’s parl in exercising any right, power, or
privilege under this Agreement or any Loan Document is a waiver, nor does any single or partial
exercise of any right, power, or privilege under this Agreement or otherwise preclude other or
further exercise of the right, power, or privilege or the exercise of any other right, power, or
privilege.

121 Expenses, Fees, and Costs; Indemnitication,

(&)  Loan Parties must pay all Expenses. Loan Parties also agree to indemnify
Lender for any and all Claims that may be imposed on, funcwrred by or
asserted against Lender In connection with this Agreement or any Loan
Docament or transactions contemplated hereby or thereby or the bosiness
relationship between Lender and Loan Parties, except for Claims arising
from Lender’s willfid misconduct.

{b)  Loan Parties’ obligation o pay the Expenses and all of the reimbursement
and indemnification obligations provided for in the Losn Documents are
part of the Obligations, are secured by all of the Collateral, and survive the
vepayment of the Obligations.

122 Successors. The provisions of this Agreement inwre o the benefit of and we
binding upon any successor to any of the parties to this Agreement, incloding any commercial
bank that acquires or merges with Lender. Persons, however, that succeed to the rights of any
Loan Party ander this Agreement are not entitled to enforce any of Loan Parties” rights or
remedies under or by reason of this Agreement, or any other agreement referred to or
incorporated by reference indfo this Agreement (including the Loan Documents), unless they have
obtained Lender's prior written consent to succeed to those rights.

12,3 Assignments and Participations. Loan Parties consent to Lender's sale of
participations in the Loans or an assignment of all or any partial interest in the Loans and Loan
Documents to any third party. Loan Parties also acknowledge and agree that any assignment
creates a direct obligation of Loan Parfies to the assignee and the assignes, for purposes of
Section 12.1, is a “Lender” Further, in comnection with the sale of a participation or an
assignment of any interest in the Loans, Lender is free to provide the participant or assignee any
financial or other information in its possession or control related to Loan Parties.

124 Waivers bv Loan Parties.

{a)  Except as probibited by applicable law, Loan Parties waive: (1)
presentment, demeand and protest and notice of presentment, dishonor,
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notice of infent to accelerate, notice of acceleration, protest, default,
nonpayment, maturity, release, compromise, settlement, oxtension or
renewal of any or all commercial paper, Accounts, contract rights,
Documents, Instruments, Chatiel Paper and guaranties at any time held by
Lender on which Loan Parties may in any way be liable, and ratifies and
confirms whatever Lender may do in this regard, (i) all rights {o notice
and g hearing before Lender’s taking possession or conirol of or to
Londer's replevin, attachment, or levy upon, the Collateral, and (il) the
benefit of all valuation, appraisal, and exenption laws.

{b} To induce Lender to enfer into the Loan Documents, to the fullest
extent permitted by applicable law, Loan Parties may not assert, and
Leoan Parties waive, any Claim against Lender, on any theory of
Hahility, for special, indirect, consequential, incidental, or punitive
damages {ay opposed tfo direct or actual damages} arising out of, in
connection with, or as a resulf of, this Agreement, any of the other
Loan Documents or any undertaking or transaction related to this
Agreement, the other Loan Documents, the Obligations, or the
Collateral. Lender has no Hability to Loan Parties (whether in tort,
contract, equity, or otherwise) for losses suffered by Loan Parfies in
connection with, arising out of, or in any way related to the transactions or
relationships contemplated by this Agreement, or any act, omission or
ovent oecurring in connection herewith, unless i is determined by a final
and non-gppealable judgment or cowt order binding on Lender, that the
Josses were the result of acts or omissions constituting gross negligence or
willful misconduct. In any lifigation, Lender s entitled to the benefit of
the rebuttable presumption that it acted in good faith and with the exercise
of ordinary care in the performance by it of the terms of this Agreement.
Loan Parties: (i) cortify that neithor Lender nor any representative, agont,
or attorney acting for or on behalf of Lender has represented, expressly or
otherwise, that Lender would not, in the event of liligation, seek to enforce
any of the walvers provided for in this Agreement or any of the other Loan
Documents and (i} acknowledge that in entering into this Agreement and
the other Loan Documents, Lender is relying upon, among other things,
the waivers and certifications set forth in this Section and elsewhere in this
Agrecment,

(¢} Loan Parties waive any bond or surely oy security upon such bond or
surety (other than any appeal bond required in connection with any appeal
initiated by Lender) that might be required of Lender before Lender
enforces its rights under this Agreement or otherwise applicable law,

12.5  Anti Waiver; Amendmenis: and Cumulative Remedies Provisions. Mo failuve
or delay on Lender’s part i exercising any power or right, and ne course of dealing between
Loan Parties and Lender, waives any power or right, nor does any single or partial exercise of
any power or right preclude other or further exercise thereof or the exercise of any other power
or right. The remedies provided for in the Loan Documents are cumulative and not exclusive of
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any remedies that may be available fo Lender at law or in equity. No noetice to or demand on
Loan Parties not required hereunder or under any note or other agreement entitles Losn Parties fo
any other or further notice or demand in similar or other circumstances or constituie a waiver of
the right of Lender or the holder of any note to any other or further action in any circumstances
without notice or demand.  Any waiver of any provision of this Agreement, any vote or other
agreement, and any consent to any deparbure by Loan Parties from the terms of any provision of
this Agreement, any note or other agreement, is effective only in the gpecific instance and for the
specific purpose for which it is given. Neither this Agreoment nor any note or other agreoment
nor any terms hereof or thercof may be changed, waived, discharged, or terminated unless the
change, walver, discharge, or termination i3 in writing signed by Loan Parties and Lender.

12,6 Controlling Law. This Apreement and the other Loan Documents are governed
by and construed in accordance with the internal laws of the State of Ohio applicable {0 contracts
made and performed within Ohio without regard to contlict of laws principles.

27

R

with the same effect as if all signatures were upon the same instrament.

12,8 Notices.

{a)  All communications or notices that are required or may be given under
this Agreement must be in writing {including telecommunications) and, if
{o Loan Parties, o/fo Loan Party Representative, DeoGratias, and if to
Lender, addressed to it ar the address specified at the beginning of this
Agreement, or by email to Charles. Stephenson@WNBSF.com and with a
copy to Drew T. Parobek, Esq. at Vorys, Sater, Seymouwr and Pease LLP,
200 Public Square, Ste. 1400, Cleveland, Ohio 44114, and delivered by
any of the following means: (i} hand delivery, (i) Federal Express or other
recoguized ovemight courier service, or (i1) emwail with request for
assurance of receipt in a manser typical with respect to communications of
that type, with a paper copy of the clectronic communication sent
immediately thereafter by delivery method provided for in {1) or (i) above.

{(by  Except as otherwise specifically provided in this Agreement, notices are
treated as made and correspondence received as follovs (all times being
local o the place of delivery or receipt):

(i} If by rceognized overnight express delivery, the Business Day

following the day when sent.

(i)  If by hand delivery and if delivered on a Business Day after 9:00
am. and po later than three hows before the close of customary
husiness hours of the recipient, when delivered.  Otherwise, at the
opening of the then next Business Day.

(iity I by omail, delivery is followed by cither method provided for in
Section 12.8(bYA) or Section 12 8} by the next Business Day.
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{c) Rejection or refusal fo accept delivery and inability to deliver becanse of a
changed address or facsimile nmumber for which no due notice was given
are each treated as receipt of the notice sent.

12,9 Conflicting Provisions. Anything contained in any other agreement referred {o
in this Agresment or in any other agreement now existing between Lender and any Loan Party {o
the contrary notwithstanding, if there is a conflict between the terms and provigions of any other
agreement and those contained in this Agreement, Lender may in its Discretion choose which
term or provision governs and condrols.

Agreement does not Tmpair or Hmit the operation or validity of any other provisions of this
Agreement or any other existing or futyre agreements between Lender and any Loan Party,

12,11 Seioff. In addition to any rights and remedies of Lender provided by Jaw, Lender
has the right, without prior written notice to Loan Parties, any required notice being expressly
waived by Loan Parties to the extent not prohibited by applicable law, when an Event of Defanlt
oceurs, to set off and apply against any Obligstions, whether matured or tnmatured, of Loan
Parties to Lender;, any amount owing by Lender to any Loan Party, at any time after the
happening of any of the above mentioned events, and such right of setoff may be exercised by
{.ender against Loan Parties or against any assignee for the benefit of creditors, receiver, or
execubion, judgment or attachment creditor of any Loan Party, or against anyone else claiming
through or against any Loan Party or such assignee for the benefit of credifors, receiver, or
excoution, judgment or attachment creditor, notwithstanding the fact that the right of setoff has
not been exercised by Lender before the making, filing or issuance or service upon Lender of, or
of notice of, assignment for the benefit of creditors, appointment or application for the
appointment of a receiver, or issuance of execution, subpoena or order or warrant,

12.12 Neo Marshalling. FHach Loan Party, on its own behalf and on behalf of Ifs
suceessors and assigns, expressly waives all rights to require a marshalling of assets by Lender or
to reguire that Lender first resort to some or any portion of the Collateral betore foreclosing

upon, selling, or otherwise realizing on any other portion thereof.

make a payment to Lender or Lender recetves any payment{s) or Proceeds of Accounts or other
Collateral for Loan Parties’ benefit, which psvment(s) or Proceeds or any part thereof are
suhsequently invalidated, declared to be fraudulent or preferential, set aside, andfor required to
be repaid to a trustee, recetver, or any other party under any bankruptey law, state or federal law,
common law or equitable doctrine, then, to the extent of such payment(s) or Proceeds received,
Loan Parties’ Obligations or part thereof intended to be satisfied thereby will be reinstated and
continve in full force and effect, and all collateral securily therefor will rerain in full force and
effect (or be reinstated), as if such payment({s) or Proceeds had not been received by Lender, and
an appropriate adjosiment to Loan Parties” balance may be recorded, until payment bas been
made to Lender, which payment will be due on demand.

12,14 Survival: Reliance. All sgrecments, representations, and warrantios made 1 this
Agreement (and all agreements referred to of incorporated into this Agresment) survive the
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exccution of this Agreement {and all documents and agreements referred to or incorporated into
this Agreement) and the making of the Loans and the execution and delivery of any notes.
Notwithstanding anvihing in this Agreement {or any documents or agreements referved to or
neorporated into this Agreement) to the confrary, no invesligation or inquiry by any party with
respect to any matter that is the subject of any representation, warranty, covenant, or other
agresment set forth in this Agreement or therein is intended, nor may it be interpreted, to limig,
diminish or otherwise affect the full scope and effect of any such reprosentation, warranty,
covenant, or other agreement. All terms, covenants, agresments, representations and warranties

connection with this Agreement or the other Loan Docwments are to be ireated as material and {o
have been relied upon by Lender, notwithstanding any investigation heretofore or hereafter made
by Lender or is agents,

12.15 Interpretation. This Agreement (and all agreements referred 1o or incorporated
inte this Agreement) is being entered o among competent persons, who are experienced in
business and represented by counsel (or have had the opportunity to be represented by counsel),
and has been reviewed by the parties and their counsel.  Thercfore, any ambigoous language in
this Agreement and the other Loan Documents should not necessarily be construed against any
particular party as the drafter of the language.

12.16 Independence of Covenants. All covenants hereunder are independent of one
another so that if a particular action or condition is not permitted by any covenuat, the fact that it
would be permitted by an exception to, or would otherwise be within the limitations of, another
covenant does not avoid the ocourrence of a Default or an Event of Defaull if the action is taken
or the condition exists,

12.17 Communication with Accountants, Loan Parbies authorize Lender to
communicate directly with their independent certified public accountmts, and authorize all
accountants to make available to Lender all financial statements and other supporting financial
documents and schedules with respect to the Loan Parties’ business, financial condition, and
other affairs.

relate thereto that have been or may be in the fobwe furnished by or to Lender may be
reproduced by any photographic, xerographie, digital imaging, or other process, and Lender may
destroy any document so reproduced.  Any reproduction is admissible in evidence as the original
itself in any judicial or administration proceeding (whether or not the origingl is in existence and
whether or not the reproduction was made in the regolar course of business). Any facsimile that
bears proof of transmission is binding on the party for which or on whose behalf the transmission
was initiated and likewise is admissible in evidence ag if the original of the facsimile had been
delivered to the party for which or on whose behalf such fransmission was received.

1219 Communication  with  Customers. Loan Parties authorize Lender o

communicate directly with their respective custorsers regarding Loan Parties and Loan Parties’
business relationship and autborize Lender o obtain, and the castomers to provide, information
and documentation regarding Loan Parties’ performance of esach of their contracts, purchase
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orders, and other obligations to such customers. The foregoing does not fimit, in any way,
Lender's right to communicate with customers for purposes of verifying Accounts.

12.20 Patriot Act. Lender is subject to the requivements of the Patriot Act and notifies
the Loan Parties that under the requirements of the Patriot Act, it is required to obtain, verify and
record information that identifies Loan Parties, which information includes the Loan Parties’
name and address and other jnformation to allow Lender to identify the Losn Parties in
accordance with the Patriot Act.

12,21 Entire Agreement of the Parties, This Agrcoment, juclding all agrecments
referred to or incorporated into this Agreement and all recitaly in this Agreement (which recitals
ave incorporated as covenants of the parties), constitute the entire agreement between the parties
relating to the subject matter of this Agreement. This Agreement supersedes all prior
agreenents, comniitments and understandings between the parties relating to the subject matter
of this Agreement and cannot be changed or terminated orally, and is effective as of the date
noted above,

PARTIES, WITHOUT ANY DURESS OR COERCION, AND AFTER LOAN PARTIES
HAVE CONSULTED WITH COUNSEL, AND EACH LOAN PARTY ACKNOWLEDGES
THAT T HAS CAREFULLY AND COMPLETELY READ AND UNDERSTANDS ALL OF
THE TERMS AND PROVISIONS OF THIS AGREEMENT,

1223 SUBMISSION _TO JURISDICTION AND VENUE., ANY JUDICIAL
PROCEEDING BY LOAN PARTIES OR LENDER INVOLVING, HMRECTLY OR
INDIRECTLY, ANY MATTER OR CLAIM IN ANY WAY ARISING OUT OF,
RELATED TO OR CONNECTED WITH THIS AGREEMENT OR ANY PRESENT OR
FUTURE AGREEMENT BETWEEN LOAN PARTIES AND LENDER, MAY BE
BROUGHT ONLY IN A FEDERAL COURT LOCATED IN THE STATE OF OHIO OR
IN STATE COURTS IN CUYAHOGA COUNTY, OHIO: PROVIDED THAT THE
FOREGOING DOES NOT APPLY TO THE EXTENT LENDER IS REQUIRED BY
APPLICABLE LAW TO BRING AN ACTION IN ANOTHER JURISDICTION FOR
PURPOSES OF FORECLOSING ITS INTEREST IN ANY COLLATERAL. BY
EXECUTION AND DELIVERY OF THIS AGREEMENT, LOAN PARTIES AND
LENDER ACCEPT FOR THEMSELVES AND IN CONNECTION WITH THEIR
RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE
JURISDICTION OF THE REFERENCED COURTS, AND IRREVOCABLY AGREE TO
BE BOUND BY ANY FINAL JUDGMENT RENDERED THEREBY IN CONNECTION
WITH THIS AGREEMENT, OR ANY OTHER PRESENT AND FUTURE
AGREEMENT BETWEEN LOAN PARTIES AND LENDER. LOAN PARTIES AND
LENDER WAIVE ANY OBJECTION TO JURISDICTION AND VENUE OF ANY
ACTION INSTITUTED HEREUNDER OR IN CONNECTION HEREWITH AND MAY
NOT ASSERT ANY DEFENSE BASED ON LACK OF JURISDICTION OR VENUE OR
BASED UPON FORUM NON CONVENIENS. AN ORIGINAL COUNTERPART OR A
COPY OF THIS AGREEMENT MAY BE FILED WITH ANY COURT AS WRITTEN
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EVIDENCE OF THE WAIVERS AND CONSENTS CONTAINED IN TIOS
AGREEMENT.

12.24 WAIVER OF JURY TRIAL. LOAN PARTIES AND LENDER EACH
ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL
ONE, BUT THAT IT MAY BE WAIVED. LENDER AND LOAN PARTIES, AFTER
CONSULTING COUNSEL OF THEIR CHOICE, FEACH KNOWINGLY AND
VOLUNTARILY, WITHOUT COERCION, WAIVE ALL RIGHTS TO A TRIAL BY
JURY OF ALL DISPUTES BETWEEN THEM. NEITHER LOAN PARTIES NOR
LENDER ARE TO BE TREATED AS HAVING GIVEN UP THIS WAIVER OF JURY
TRIAL UNLESS THE RELINQUISHMENT IS IN A WRITTEN INSTRUMENT
SIGNED BY THE PARTY TO BE CHARGED.

IRREVOCABLY AUTHORIZES ANY ATTORNEY-AT-LAW, INCLUDING AN
ATTORNEY EMPLOYED BY OR RETAINED AND PAID BY THE LENDER, TO
APPEAR IN ANY COURT OF RECORD IN OR OF THE STATE OF OHIO, OR IN ANY
OTHER STATE OR TERRITORY OF THE UNITED STATES, AT ANY TIME AFTER
THE INDEBTEDNESS EVIDENCED BY THIS AGREEMENT BECOMES DUE,
WHETHER BY ACCELERATION OR OTHERWISE, TO WAIVE THE ISSUING AND
SERVICE OF PROCESS AND TO CONFESS A JUDGMENT AGAINST THE
BORROWERS, JOINTLY OR SEVERALLY, IN FAVOR OF LENDER, AND/OR ANY
ASSIGNEE OR HOLDER HEREQOF FOR THE AMOUNT OF PRINCIPAL AND
INTEREST AND EXPENSES THEN APPEARING DUE FROM THE BORROWERS,
JOINTLY AND SEVERALLY, UNDER THIS AGREEMENT, TOGETHER WITH
COSTS OF SUIT AND THEREUPON TO RELEASE ALL ERRORS AND WAIVE ALL
RIGHT OF APPEAL OR STAYS OF EXECUTION IN ANY COURT OF RECORD.
EACH BORROWER HEREBY EXPRESSLY (1) WAIVES ANY CONFLICT OF
INTEREST OF THE ATTORNEY(S) RETAINED BY THE LENDER TO CONEESS
JUDGMENT AGAINST SUCH BORROWER UPON THIS AGREEMENT, AND (i)
CONSENTS TO THE RECEIPT BY SUCH ATTORNEY(S) OF A REASONABLE
LEGAL FEE FROM LENDER FOR LEGAL SERVICES RENDERED FOR
CONFESSING JUDGMENT AGAINST THE BORROWERS, JOINTLY OR
SEVERALLY, UPON THIS AGREEMENT. A COPY OF THIS AGREEMENT,
CERTIFIED BY LENDER, MAY BE FILED IN EACH SUCH PROCEEDING IN PLACE
OF FILING THE ORIGINAL AS A WARRANT OF ATTORNEY.

[Remainder of Page Intentionally Blank — Signature Page Follows]
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This Agreement has been duly executed as of the day and year first written above in
¢ County, Ohio,

BORROWERS:

w;lficzg AND COURT TRIAL. IF YQ_J_; Dg_) NOT m; ON TIME A CQIJRT

JUDGWE‘NT MAY BE TAKEN AGAINST YOU WITHOUT YOUR PRIOR
A C()URI‘ CAN BE USED 0

WHOLESALE DECOR LLC DEOGRATIAS LLC
an Ohio limited liability company an Ohio limited liability company

By: DeoGratias LLC, its soi.fg: member

By - o - e By T G
Philip Daetwyler, Manager Philip Daetwyler, Manager

LENDER:

WOODFOREST NATIONAL BANK

By:
Todd A, Seehase, First Vice President

SIGNATURE PAGE TO LOARN AND SECURITY AGREEMENITTRADEMARK
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This Agreement bas been duly executed as of the day and year first writien above in
County, Ohio.

BORROWERS:

WARNING-BY SIGNING THIS PAPER YOU GIVE UP YOUR RIGHT TO
NOTICE AND COURT TRIAL. IF YOU DO NOT PAY ON TIME A COURT

JUDGMENT MAY BE TAKEN AGAINST YOU WITHOUT YOUR PRIOR
KNOWLEDGE AND THE POWERS OF A COURT CAN BE USED TQ

COLLECT FROM YOU REGARDLESS OF ANY CLAIMS YOU MAY HAVE
AGAINST THE CREDITOR WHETHER FOR RETURNED GOODS,

FAULTY GOODS, I‘AILURII ON _ HIb PART TO COMPLY WiTH THE

WHOLESALE DECOR LLC DEOGRATIAS LLC
an Ohio Himited Hability company an Ohio Houted Hability company

By: DeoGratiag LLC, its sole member

B}” o - By’:

Philip Daam"ykl Mmm}ow Philip ﬁaehwiex Manager

LENDER:

WOODFOREST NATIONAL BANK

By S s e
T mid A, hczhasc First Vice Premdmt

SIGMATURE PAGE TO LOAN AND SECURITY AGEBEMENT
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SCHEDULE2.1.1
“EXCLUDED ASSETS”

The following accounts receivable:

Customer
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E Customer

_| Sum of Open Balance |
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Customer ) 3 Sum of Open Balance
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SCHEDULE 2.1.2

1. Personal property transferred from Northeast Ohio Fulfillment Center, LLC, an Ohio Himied
Hability company, to Wholesale Décor LLC, an Ohijo limited liability company, parsuant & that
certain Tntellectual Property Assigniment, dated effective September 22, 2016, by and between
Northeast Ohio Fulfillment Center, LLC and Wholesale Décor LLC, including the following:

A. Domain Name: WWW HALFOFFDEALS.COM

2. Personal property transferred from James Varga to Wholesale Décor LLC, an Ohjo Himited
Bability company, pursuant to that certain Intellectual Property Assignment, dated effective
September 1, 2016, by and between James Varga and Wholesale Décor LLEC, including the
following:

A. An e-mail database consisting of 309,739 consumer email addresses as of
September 2016, The e-mail database is maintained on third party conlract servers for the
purpose of e-mail blasting internet retail prosaotions. The recipient of an g-mail blast is directed
to & link that, when opened, takes the recipient to the www hatfoffdeals.com website,

B, Platform Software:

Hulf off Deals is a custom bailt software platform built on an archetypal ecommerce model of
web services built using four open-source compaonents:

The Linux operating system, the Apache HTTP Server, theMySQL refational databyse
management system (RDBMS), and the PHP programming language.

The lamp components are largely interchangeable and not limited to the original sefection. Asa
solution stack, Half Off Deals is suitable for building multiple dynamic ecommerce wel sites
and web applications on the fly. Specific solutions are required for websites that serve large
numbers of requests, or provide services that demand high uptime. Half Off Deals high-
availability approaches with the lamp stack involves multiple web and database servers,
conthined with additional components that perform logical aggregation of resources provided by
cach of the ssrvers, as well as distribution of the workload across multiple servers.

With the aggregation of web servers Half Off Deals is built with a load balancer In frovat of thern
for the aggregation of database servers, MySQL provides internal replication mechanisms that
implement a master/slave relationship between the original database {master) and its copies
{slaves),

With Half Off Deals high-availability ecommerce solution sctups are also improved utilizing
famp instances by providing various forms of redundancy, making it possible for & cortain
munsher of components (separate servers) to experience downtime withoat interrupting the asers
of services provided by the Half Off Deals instance as a whele, Such redundant setups also
handle hardware failures resulting in data loss on individual servers in 3 way that prevents
collectively stored data from actually becoming lost. Beside higher ¢ ailability, Half Off Deals is
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capable of providing almost linear improvernents in performance for services having the number
of internal database resd operations much higher than the number of write/update operations o
perform 1,000 of transactions per second.
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SCHEDULE 2.1.3

1. SUBORDINATED PROMISSORY NOTE in the aggregate principal amount of
— dated September 22, 2016, executed and delivered by Wholesale Décor
LIC to Mark and Terry Hacharger.
9 SUBORDINATED PROMISSORY NOTE in the aggregate principal amosnt of
I o i< September 22, 2016, executed and delivered by Wholesale Décor
LLC to Mark N and Terry Harbarger.
3. PROMISSORY NOTE in the aggregate principal amount —ted
September 22, 2016, executed and delivered by Wholesale Décor LLC to Jeff Konez.
4. SUBORDINATED PROMISSORY NOTE in the aggregate principal amount of
—ddud September 22, 2016, exccnted and delivered by Wholesale Décor
LLC to Jefl Koncz.
S, SUBORDINATED PROMISSORY NOTE in the aggregate principal amount of
—da’tﬂd September 20, 2016, executed and delivered by Wholesale Décor
LLC to John Hershberger.
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SCHEDULE 2.1.4

None.
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SCHEDULE 2.1.5

1. SUBORDINATED PROMISSORY NOTE in the aggregate principal amount of
ated September 22, 2016, executed and delivered by Wholesale Décor

LLC to Mark and Terry Harbarger,
2. SUBORDINATED PROMISSORY NOTE in the aggregate principal amount of
T Scptember 22, 2016, exscuted and delivered by Wholesale Déear
LLC to Mark N. and Terry Harbarger.
3, SUBORDINATED PROMISSORY NOTE in the aggregate principal amount of
T cc! September 22, 2016, excouted and delivered by Wholesale Décor

LLC to Jeff Konez.
4, PROMISSORY NOTE in the aggregate principal amount |GGGz

September 22, 2016, executed and delivered by Wholesale Décor LLC {o Jeif Konez.

5. SUBORDINATED PROMISSORY NOTE in the aggregate principal smount of

T ¢ Scptember 20, 2016, exeouted and delivered by Wholesale Décor
L1.C to John Hershberger,
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SCHEDULE 6.8

DEOGRATIAS LLC

EMPLOYER IDENTIFICATION NUMBER: 81-3014398

WHOLESALE DECOR LLC

EMPLOYER IDENTIFICATION NUMBER: 81-3059018

ADDITHONAL TRADE NAMES:

(hio Wholesale, Ine.

oWl

JUST BECAUSE . . STUDIOS
Kennedy’s Country Designs
Homeland Basket Company
Homeland Candle Company
Countryside Finds Wheolesale Cash & Carry
Countryside Finds

Kennedy's Country

Kennedy's Designs

Kennedy's Country Collection
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SCHEDULE 6.12

650 S, PROSPECT AVE,, HARTVILLE, OHIO 44632
286 WEST GREENWICH RD, SEVILLE OHIO 44273

WHOLESALE DECOR LLC

630 8. PROSPECT AVE, HARTVILLE, OHIO 44632

286 WEST GREENWICH RD, SEVILLE OHIO 44273
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SCHEDULE 6.15

REEL: 005952 FRAME:

(@)  Trade Names
1, Kennedy's Country Designs, Registration Number 1385241, Ohio Secretary of
State, filed February 8, 2013,
2, Homeland Basket Company, Registration Number 13852435, Obio Searetary of
State, filed February §, 2013,
3 Homeland Candle Company, Registration Number 1385242, Ohio Seoretary of
State, filed Febraary 3, 2013,
4, Countryside Finds Wholesale Cash & Carry, Registration Number 1385243, Ohio
Secretary of State, filed February 5, 2013,
3. Countryside Finds, Registration Number 1385244, Ohio Secretary of State, filed
February §, 2013,
6. Kennedy’s Country, Registration Number 1392554, Ohio Secrefary of State, filed
Febroary 28, 2013,
7. Kennedy’s Designs, Registeation Number 1389919, Ohio Secretary of State, filed
February 28, 2013.
8. Kennedy's Country Collection, Registration Number 1420691, Ohio Secretary of
State, filed August &, 2013.
9, Wholessle Décor LLC, Registration Number 3906811, Ohio Secretary of State,
filod May 23, 2016,
10, DeoGratias LLC, Registration Nomber 3906812, Ohio Scerctary of State, filed
May 23, 2016.
{(b)  Copyrights
Nea. | Owner Full Tifle Copyright Number | Date |
i {Ohio Whotesale, Inc. 1999 Swags and garlands. YAuDO0534204 2002
P (hio Whelesade, Ine, 1 99 nautical, Hghthouse line. L VAGGD04904 34 2000
' Al Seasons  All  Products 2014
3 | Ohdo Wholessie, e, { Collection Vol 4, TXO007937566 2014
OHIO WHOLESALE, | ALL  SEASONS ALL PRODUCTS
4 INC. VOL 4 2013, TXO0G7744148 2013
5 Ohio Wholesale, ne. | American pride 2002, N VAuD00562813 2002
' Apwericana design collestion,
2003/2004 © no. 24200-24201, 25155,
) Chio Wholesale, Ine, | 24988 | let al] VAuQ0D5R5683 2003
Americana design collection so. 1,
7 Ohio Wholesale, Ine. | 2003/2004, VAuQDOS70780 2003
8 Ohio Wholesale, Inc. | Americana B spring 2001 line, VAuRDES13556 2801
9 Ohio Wholesale, Inc. | Americana pride 2003 : collection 1, VAuBN0ST0477 2002
Angel  collection, 2003/2004 : no.
10 | Ohic Wholesale, Inc. 24602, 24995 256161 ... [et al} YAulO0SRA6H2 2003
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{ No. Full Tille Copyright Number | Date
LD | Uldo Wholesals, Ine. | Angel collection no. 1, 2003/2004, VAGBDOSTO788 2003
12§ Ohio Wholesale, Ine, | Angels 1, 2002, YVAuOH534064 2002
13 1 Obio Wholesale, Inc. | Angels 2003 : collection 2. | VAuBUOSTO408 2002
14 | Ohio Wholesale, Inc. | Angels 2003 : collection 3. VAuDGO364141 2002
15 | Ohio Wholesals, Inc. | Angels/Fairies 2002 ; collection 4. VAuGOO370473 2002
16 | Ohjo Whelesale, Ine, | Angels : fall 2001, VAuB00534333 2601
17 1 Obio Wholesale, Tne. | Anyone fore golf 2002, VAuO00562816 2002

18 | Ohic Wholesale, Inc. | Apple check collection, 1999, VAuR00534240 2001
19 | Ohic Wholesals, Ine. | Apple check collection-2000. i VAQDNOSI008S 2001

Apple check gift Hne @ nmo. 99221,
20 | Ohio Wholesals, lne, | 99213, 99199 ... fet al.} YV AROOO4S0803 194¢
OHIOQ WHOLBSALE
21 LING APPLE TREE - 31542731543, | VAGODO9R3443 2007
Apples for sale 1 no. COO03S, & other
22 | Ohio Wholssale, Ine, | scuolptures, YVAuBGOSE2360 2003
23 | Obio Wholesale, Inc. | Autumn 2002, YV AuQ00354060 2002

24 | Ohio Wholesale, Inc. | Bath collection 2003 : collection 2. VAuNB0S66537 2002
25 | Ohic Wholesale, Inc. | Beach collection, 2003/2004, YAuBR0s70790 2003
26 | Ohic Wholesale, Ine. | Beach E spring 2001 line, VAuQO0512554 2001
27§ Ohio Wholesale, Ine. | Beautiful basket art 2002, VAuGDOS63683 2002
28 | Chioc Wholesale, Inc. | Beautiful basket art 2003 : collection 2. 1 VAuODOSTG409 2002
28 | Ohio Wholesale, Ine. | Beautiful basket art 2003 : collection 3. | VAuBDOSTO476 2002

30 | Ohio Wholssale, lne, | Beantifidly beaded accessories, VAu00563683 2002
31 | Obio Wholesale, Ine. | Berry cherry fiuit Hne 2002, VAuROGS62811 2002
32 | Ohio Wholesale, Ine. | Billv's antique line 2003 ; collection 2. | VAuBQG570475 2002
33 | Ohio Wholesale, Ine. | Billy's antiqued ling 2002, VARDO0562812 2002
34 | Ohbio Wholesale, Ing. | Bivdbouse collaction, 200342004,  VARGQOSTRTTY 2003
35 | Ohino Wholesale, Ine. | Birdbouse collection no. 1 200372004, VAulD(5RI361 2003
36 | Ohio Wholesale, Ine. | Birdhouse village assortment. VAa0411341 1998
37 | Ohio Wholesale, Ine, | Birdhouses 2002, Y ARGDO562830 3002
38 | Ohio Wholessle, Inc. | Birdhouses 2003 : collection 2. VAuB00570492 2002

Blissfal  blue  design  collection,
2003/2004 1 no, 2503525436, 25146,
39 | Ghio Wholesale, Ine, | 25180, VARDORSES6e74 2003
Blisstul blue design  collection 1
40 | Ohio Wholesale, Inc, | 200372004, VARGR582352 2003
41§ Ohio Wheleggle, Inc. | Blissfully blue 2003 : collection 2. VAuD00370410 2002
42 | Ohic Wholesale, Inc. | Blissiully blue 2003 : coliection 3. YVAW0ST0491 2002
Beat bwes live here 1 no, 25469, and
43 | Ohio Wholesale, Inc. | other sculptures. VAGODOSRE2348 2003
Bob's carved designs 2000 : collection ;

44t Ohio Wholesade, Ine, | L , VAOR0495004 2004

43 | Ohio Wholesale, Inc, | Boli's carved fish signs. YV AuQ00483666 2060
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Ne. | Owner Full Tiile 7 Copyright Number | Date
46 | Ohio Wholssale, Inc, | Bob's carved wood designs--98, VARRDRO493888 2000
47§ Ohio Wholesale, Inc. | Bob's carved wood designs--99, VAu(0493340 2000
48 | Ohic Wholesale, Ine, | Bob's parved wiood plagues ; 2001, VAuD0(S34332 2001 |
49 | Ohio Wholesade, Inc. | Bob's wooden fish carvings, VAuNQI4285 1999
50t Obio Wholssale, Inc. | Boos Hallowean 1999, VAQORS524203 2002
51§ Obio Wholesale, Inc. | Canadianmaple 2002, VAuQ0554062 2002
§2 | Obie Wholesale, Ine. | Carved snowinan, 1999, YVARDOGGS04060 2000
Carved wood moose designs-1998
33 | Ohio Wholesale, Inc. | collection 1. 7 VAQDOT 160324 1998
54 | Ohio Wholesale, e, { Carved wood outdoor designs, VARRGN402820 2000
Carved wood outdoor designs collection
35 | (Ohio Wholesale, Inc, | 2, 1999, YVAGOOOS D687 2001
36 | Ohio Wholesale Inc. 1§ Cast iron serles 1. 1 VAQ00362066 2002
Cat collection 1 no. 20398, 20500,
57 | Obio Wholesale, Inc. {1 20891 | Jet al.l VARDON4u0298 2000
SB 1 Obio Wholesale, Ine. | Cat design. VAuD00608628 2003
53¢ 1 Ohio Wholesale, Ine. | Cat degign collection 1998, VAuDG0599048 2003
68 | Ohio Wholesale, Ine. | Cat desipn collection, 2003/2604. VAGOGOITOTIS 2003
OHIO WHOLESALE,
61 1 INC. CHERRY TREE - 20571, VAuQRDO83442 2007
52 | Ohio Wholesale, Inc. | Chicken collection, 2003/2004, VARDOOS7I0776 2003
63 | Ohin Wholesale, Ine. | Chicken : fall 2001, VAaud00534334 2001
Christimas design collection, 2003/2004
T no. X42122, X42163, X42193 . [=t
64 | Ohio Wholessle, Inc. al.} VAul00885672 2003
Christimas  design  collection wo. 1,
65 | Ohio Wholesale, Inc, | 2003/2004. VARQOHST0786 2003
&6 | Ohio Wholesale, Ine. Christmag ¢ fall 2001, VAuD00534331 2001
7 1 Ohio Wholesale, Ine. | Christmas fall 2001 : collection 2, VA534329 2001
68 | Ohio Whotesale, Inc. 1 Christmas season 2002, VAuDIDS62824 2002
69 1 Ohic Wholesale, Inc. | Christinas ssason 2003 ; collection 3, VAub00570478 2002 |
Christinas season 2003, collestion {1 ;
70t Ohic Wholesale, Inc. 1 no. X42128, X42150, X42154 .. fet al.] | VAuDO0564556 2002
Commerative frame and  ornaments,
71 | Ohio Wholesale, Inc. 1 2002 no, 2431124312, VARDO0S4 1442 AL
Couniry design, 200372004 : no, 25209,
72 1 Ohio Wholesale, Ine. | 25138-25139, 25159 .. fetal} "Aud058567 1 2003
73 | Qhio Wheolesale, Ine. | Country home accents 2002, VAGOBOS62832 2042
74§ Ohio Wholesale, Inc, | Daisey/birdbouse ministure collection. | VAQQB0922202 1897
75 | Obin Wholesale, Inc. | Dog design collection 2003/2004. VAu00SF0770 2003
76 | Ohio Wholesals, Ine. | Donna's wood apgels, 2000, VAuDGO508456 2000
77 | Ohio Whelesale, Inc, | Donn's wood designs 1999, IAGODSG1933 20600
78 | Ohio Wholesale, Inc. | Down on the faroy 2002, VAuINS62814 2002
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No, | Owper Ful Titde Copyright Number | Date
79 | Ohio Wholesale, Inc, { Down on the farm 2003 : collection 2, VAuOQO570479 2002
80 | Ohio Wholeaale, Ine. | F-apring Americana line 2002, VAuDS3IA634 2002
#1 1 Ohio Whelssale, Inc. | E-spring garden line 2002, VAulD0335436 2002
E-spring whitewash and antiqued line ‘
82§ Ohjo Wholesale, Tne, | 2002, VApBO0535435 L2002
83 | Ohio Whalesale, Inc, | E-spring whitewash angels 2002, VAuB005346353 2002
84 1 Ohio Wholesale, Inc. | B-spring whitewashed garden line 2002, § VAuO0U534652 2002
QHIO WHOLESALE,
83 [ INC BASTER BGG TREE - X433800, VAuG00983444 2007
Embossed to and wood accessories
86 | Ohic Wholesale, Ine. | 2002, VAuO0362815 2002
87 | Ohio Wholesale, Inc. | Espring-fall Americana Hpe. VARGDOSS4410 2002
Every bumy loves some  bunny
88 | Ohio Wholesale, Ine, | sometime! [ no. 25620, 25621, 7 VAuGD0582358 2003
Bveryday design collection, 2003/2004 ¢
89 | Ohio Wholssale, Inc, o, 24887, 24988, 23000 ... fet al} VAu0GNSEI6T0 12003
S0 { Ohio Wholesale, Inc. | Everything floral 2002, YAuD0U562829 2002
91 | Ohio Wholesale, Ine, 1 Bverything Horal 2003 © collection 2, YAuf00s70406 2002
02 | Ghioc Whelesale, Ine, | Fverything floral 2003 : collection 3, VAOROST0480 2002
93 1 Ohio Wholesale, Ine. | Fall 2002 Chelstinas collection. VARQ0534414 2002
94 1 Ohio Wholesale, Inc. | Fall 2002 redneck collection, VAu0N554412 2002
95 1 Ohic Wholesale, Ine. | Feed & grain. N VADROUS06368 1994
Fish blocks ne. 99247, & other
96 | Ohdo Wholesale, Ine, | sculptures & artworks, VAu0493652 2000
97 1 Ohic Wholesale, Tnc. | Fishing design collection, 2003/2004. "AnlBOSTOTIS 2003
& | Ohjo Wholesale, Ine. | Fishing desing collection 1999, VAuQ005990353 2003
89 | Ohin Whaolesale, Inc. | Fishing F spring 2001 line, VAuD0I509663 2001
100 | Qlio Wholesade, Ine. | Frame collection 2003/2004, VAWKOSTO?T7 1 2003
Funny plagues & signs 2003 : collection
101 | Ghio Wholesale, Ine. 1 L A ORI T4 2002
102 | Ohio Whelesale, Inc. | Fumny plagues 2002, VARDGO562825 L 2002
193 | Ohio Wholesalp, fue. | Furry fiends 2002, 1V ARDGO56281R 2002
104 1 Ohie Wholesals, Ine, | Pugry friends 2003 © collection 2, FAuDOUST0488 2002
Garden design collection, 2003/2004
105 | Ohlo Wholesale, Inc, | no. 25217, 25223, 25223 .., {etal ] VAUDODSRSETS 2003
Garden design  collection  no. 1,
106 | Ohio Wholasale, Ine. | 200372004, ) VAubQ0570778 2003
107 | Ohio Whelesale, Inc. | Garden gate collection, VAuG(0495395 2000
IR | Ohio Wholesale, Inc, | Garden givls 2002, ) Y AIB05854059 2002
109 | Chio Whaolesale, Inc. | Golf colection, 2003/2004. VAuUDOOSTOTR2 2003
110 | Ohio Wholesale, Inc, | Golfing E spring 2001 Jine, 1 VAgOO0312555 2001
111 | Ohio Wholesale, Inc.  § Good houss keeping 2002. VAGDS62820 2002
112 | Ohio Wholesale, Tne, | Good househeeping 2003 @ collection 2. | VAuROOST0489 2002
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No, | Owner Full Title L Copyright Nomber | Date
i Grandmos (pa)  collectlon  no. 1,
113 | Ohjo Wholesale, Inc. | 200342004, VAul00s70774 20433
Grandma's & Grandpa's place @ no.
114 | Ohio Wholesale, Inc. {25470, and other saudptures, YV AI00882344 2003
115 | Ohio Whodesale, Ine. Great outdoors 2002, VAuDO(S62823 12002
116 | Ohio Wholesale, fne, | Great outdoors 2003 © collection 2, VARDQUSTOMRT 1 2002
117 | Ohio Wholesale, Ine, | Grest outdoors 2003 : collection 3. VARQU0S70486 202
Halloween design collectinn, 2003/2004
118 | Ohio Wholesale, Inc. | @ no. X42091, 7 VAuQO0SES679 2003
119 | Dhic Wholesale, Inc. | Halloween/fall collection 1999, VAuD0046(099 2000
- 120 | Obio Wholesale, Ine. | Halloween/full I collsetion 1999 FAuD00489407 2000
121 | Ohio Wholesale, fne, | Hallowsen greetings 2002, VAeDOMIE3 1 2002
122 | Ohio Wholesale, Inc. | Hallowsen/harvest 2003 : collection 2. | VAu000564137 2002
123 | Ohio Wholesale, Inc. | Hangin' on signs 2003 : collection 2. VAuD0NS64140 2002
124 | Obio Wholesale, fne. | Hanpin' on signs 2003 : collection 3. Y AuD00570485 2002
125 | Olio Wholesals, fue, | Hanging on signs 2002, VARD0362828 2002
Harvest/applefiitchen  line 2003
126 | Ohio Wholesale, Inc, | collection 2, VAe000564142 2002
127 | Ohio ‘Wholesale, Ine. | Harvest colleation 11 @ 200372004, VAUBONSESS T4 2003
128 | Obio Wholesale, Inc. | Harvest fall 2001, YVAub00534330 2001
126 § Ohio Wholesals, fne, | Hickory Farms : no, CO001E, VAuh00582352 2003
130 | Ohio Wholesale, Inc. | Home sweet home 2002, VAuBOI54063 2002
Homeland Basket Company 1 an Ohio
Wholesale, Imc,  company 2003
131 | Ohio Wholesale, Ine. | collection. THOUOSTSE585 2003
132 | Ohio Wholesale, Inc. | Homeland Candle Company label. VAQUDBS75161 2003
Hometown windows, & other scdpture
£33 ! Ohio Wholesale, Inc. | collections, 3 VAulO0S00891 2600
Hunters gather hwere @ no, 25317, and 1
134 | Ohio Wholesale, Inc. | other sculpiure. 7 YVARQUOSAZISS 03
1 started out with nothing--I have ; no.
135 | Ohio Wholesale, Inc. | CO0088, and other sculptures, VAuQB0EE2340 L2003
136 | Ohin Wholesale, Inc. | In the couniry 2003 : collection 2. VAu000570484 2002
137 | Ohio Wholesale, Tne, 1 In the garden 2002, VAuBG0552817 2002
138 | Ohio Wholesale, Ine, | Io the garden 2003 @ vollection 2. YV AGOD0S 70493 202
139 | Ohio Wholesale, Inc. | vy pattern painting design. VAuQin421941 1998
Kempedy's Country Collection New
140 | Ohin Wholesale, Inc Spring 2013 Collection Vol 1 2013, TX0007683118 2012
KENNEDYS COUNTRY
OHIO WHOLESALE, | COLLECTION SPRING & SUMMER
141 § INC. 2009 VOLUME 1. TXODGTI0579 2009
KENNEDY'S COUNTRY
QHIO WHOLESALFE, | COLLECTION SPRING 2010
142 | INC VOLUMEB L. , TXGBOT208134 2010
143 | Qhio Wholesale, Inc, Kitchen collsction, 2003/2004. VAuQD37O7E9 2003
TRADEMARK

0788
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144 | Ohio Wholesale, Inc, | Kitchen collection 1 2003/2004, VAuQUH38937 1 2003
145 | Ohio Wholesale, Ine, | Kiichen collection @ no, CO0141. VAuQ00600978 2003
146 | Ohio Wholesale, Ine. | Lakefront '99, VAul00489408 2000
{Laondry cellection, 200372084 : no,
147 | Ohio Wholesale, Inc, | 24954, 25237, 25239 ... [stal ] VAulDOSBIETS 2003
148 § Ohio Wholesale, Ine, | Laundry collection 13 : 2003/2004. - VAGGODS89572 2003
149 | Ohio Whedlesale, Ine. | Laundry colleetion no, 1, 2003/2004, Y AUGHGITOTTG 2003
150 | Ohio Wholesade, fne. 1 Laundry design. VAUDO0s08627 2003
OHIG WHOLESALE,
151 1 INC, LET TV SNOW 1 no. X43738. Y AuDO62755 2007
152 | Ohio Wholessle, Ine, | Lighthouse collection, 2003/2004, | VAGDOSTO78S 2003
153 | Ohio Wholesale, Ine, | Mellor's birdhonizes & toad house, VAuOD32081 1 2001
184 | Ohio Wholesale, e, | Melting snowmen : item no, 99087, VAuD00483349 ‘ 1999
155 { Ohio Wholesale, Inc. | Mike's carved wood blocks, VAuBOSO83RT 200
Mike's carved wood Christmas trucks,
156 | Ohio Wholesale, Inc. 1 2000, VAub0508455 2000
Mike's carved wood trucks--2000 1 no.

157 | Ohio Wholesale, Ine, | 20027-20928, 20099, VAulH0492810 2000
158 1 OGhio Wholesale, lne. | Mike's Halloween collection 2000, VAuGO05 10688 2001
Mike's metal sipns-2001 @ no. 8301
159 | Chio Wholesale, Ine, | 8322, VAu0u0526013 2001
160 | Ohio Wholesale, Tae, | Mikes metal signg 2602, VAuQUO551236 2002
ial | Ohio Wholesale, inc, | Mike's metal weathervanes. VAuDOOSIZR16 P60
Mike's water fountains, spring 2001
162 | Ohjo Wholesale, Inc. | no. 21760-2162. VAuDDQ523963 2001
Mike's Wood Christmas toys, summear

163 | Ohic Wholesale, Ine. | 2001 line. VAulDOS10680 2001
164 | Ohio Wholesale, Ine, | Moose E spring 2001 line, VARQ00319135 2001 |
Moose shelf sitter @ o, 52008, & other
165 | Ohio Wholesale, Ine. 1 sculptures. VAuli0490845 2000
My husband is a reel catch © no. 23475,
106 | Ohio Wholesale, Ine. | and other sculptures, VAul00382345 2003
OHIO WHOLESALE, | NEW SEASONAL 2014
167 1 INC COLLECTION VYOI, 2, 2014, TADOOTRS4143 2014
New Seasonal 20135 Collection Vol. 3
168 | Obio Wholesale, Ine, | 2015, i TXO0OR027852 015
169 | Chioc Wholesale, Inc, | New Seasonal 2016 Catajog Vol.2, THDHOOER46032 UG
No. 99868, & other designs on
176 § Ohic wholesale, Inc. seulptures, VAul00493691 2000
OHIO WHOLESALE BRAND NEW
OHIO WHOLESALE, | SEASONAL 2013 COLLECTION,
171 INC Vol 2, 2003, o TROVOT6U2898 1013
Ohio Wholesale, Tne. All Seasons Al
172 | Ohic Whelesale, Ine, | Products 2013 Codlection Vol. 5, {TXO00R 19089 013
173 | Ohio Wholesale, Ine. | Ohio Wholesale, Ine. Brand New | TXO007559393 2012
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Hatiday Yol 4, 2012
174 | Ohio Wholesale, Inc Ohio Wholesale, Inc : catalog. SN 38500 2008
175 | Obio Whelesale, Inc, | Ohio Wholesale, Ing : vatalog, CINOTIRSG0 2007
176 | Ohdo Wholesale, Ine. | Dhbio Wholesale, Ine : catalog, CENDIIR300 2006
177 | Ohio Wholesale, Ine, | Ghio Wholesale, Inc ; catalog. CENDIIRS0 2003
178 | Ohio Wholesale, Inc, | Olio Wholesale, Ine ; catalog. CRNO138500 2004 |
179 | Obio Wholesale, Inc. | Ohio Wholesale, Ine : catalog. CINO138300 2003
186 | Ohic Wholesale, Inc. | Ohio Wholesale, Tne : catalog, ) CSNOLIR300 o3
QHIO WHOLESALE, INC. BABLY
181 | Ohio Wholesale, Inc | SPRING 2008 VOLUME 1. | TXO00691 2649 2007
QHIO WHOLESALE, | OHID WHOLESALE, INC. EARLY
182 | INC. SERING 2000 VOLUME 1. THOOOTIZEE7S 2008
""" OHIO  WHOLESALE, INC. FaALL
183 | Ohio Wholesale, Ine, | 2008 VOLUME 8. LTX0007018944 2008
QHIO WHOLESALE, | OHIO WHOLESALE, INC. FaLL
184 | INC. 2009 VOLUME 8. TROOGTI13865 2009
Ohio Wholesale, Tne., floral collection, o
185 | Ohio Wholesale, Ine, | vol. 2, 2003, TROOOS78874S 1 20603
Ohio  Wholesale Ing. Harvest &
Hallowsen, [Published: 2012-02-24,
186 | Ohio Wholesals, Ine. | Issue: vol. Vol 2, Summer 2012} THO007504196 212
Ohie Wholesale, Inc, New Harvest & '
187 | Ohio Wholesale, e, | Halloween 2011 Collection Vol 2, TROCOTI44874 2011
OHIO  WHOLBSALE, INC. NEW |
QHIO WHODLESALE, | HARVEST & HALLOWEEN
188 | ING, VOLUME 4 2010, TXGO07167217 2010
Ohio Wholesale, Ine, New Holiday
189 | Ohio Wholesale, Inc. | 2011 Collection Vol 4, TXOOOTIRA4ER 2011
""" ] OHIO  WHOLESALE, INC. NEW
OHIO WHOLESALE, | HOLIDAY COLLECTION 20160
190 | INC YVOL.3, TXODOTI02337 G
OHIO WHOLESALE, | OHIO WHOLESALE, INC, NEW
181 | ING, SPRING 2010 VOLUME 1. TXOGO7210514 2000
Chic Wholesale, Inc. New Spring 2011
192 | Ohine Wholesale, Ine. Caollection Vol 1. TXOOOT208675 20
' Chie Wholesale, Inc. New Spring 2014
193 | Ohie Wholesale, Ine. | Collection Vol 1, 2074, THOBOTROR477 2013
o ' Ohio Wholesale, Inc. New Spring 2013
194 | Ohio Wholesale, Ine, | Collection Vol 1, THOUTOWIIZY 2014
Ohio Wholesale, Ine., spring 2003 : vol.
195 {1 Ohio Wholesale, Ine, | 2. TROOO567248¢9 2002
OHIO WHOLESALE, INC. SPRING
1965 | Ohio Wholesale, Ine, | 2008 VOLUME 3. TXOOOHD53346 2008
CGHIO WHOLESALE, | OHICQ WHOLESALE, INC. SPRING
197 | INC. 2009 VOLUME 4. THONOT284609 2008
Ohic Wholesale, Inc., summer 2003,
198 | Ohio Wholesale, Inc. | vol. 4. TXO005724595 2043
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No. | Owner Full Title Copvright Number | Date
Ohic Wholesale, Inc., summer 2006,
198 | Ohio Wholesale, Ine. Ivolumes. TXO006435684 2008
Obin Wholesale, Inc., summer 2007
200 { Ohio Wholesale, Inc. | vol, 7, TXO008551621 2007
QHIO WHOLESALE INC., SUMMER ‘
OHIO WHOLESALE, | COLLECTION 2008 YVOLUME 6.
207§ INC, [Published: 2009-03-19. Issue | | TXO007200768 2009
OHIO WHOLESALE, | OHIO WHOLESALE NEW SPRING
202 | INC, 2013 COLLECTION VOL, 1, 2013, TXODOT7438580 2013
203 | Ohie Whaolesale, Inc. | Old fashion rose desor. VAulO0363684 2002
Old fashion rose decor 2003 : collection
204 | Ohic Wholesale, Inc. | 2, VAuB00366338 1 2002
205 | Ohio Wholesale, Ine, 1 Old tme plagues : fall 2001, YVAuDD0S34323 2001
Old time plagues : fall 2001, collection
206 | Ohio Wholesads, Inc, | 2. VARUD0534327 2061
207 | Ohio Wholesale, Ine. | Quidoor & garden line : fall 2001, VARGO0334335 0
208 | Ohio Whalesale, Inc. | Outdoors collection no, 1, 2003/2004, VAulQOs70772 2003
209 1 Ohio Whaolesals, Ine. | Outhouses 1999, VAufls08454 2000
210 § Ohdo Wholesale, ne, | Outhouses 2000. VAuODOS08453 2004
211 1 Ohio Wholesale, Ine. | OWl ceiling tile designs 2002, VARI0N554058 2002
212 | Ohio Wholesale, Inc. | Primiive chunky woud collecitan. VAul004987308 2000
213 | Ohio Wholesale, Inc. | Primitive grace, YV AuD0US343038 2002
Pumpkins for sale : no. CO002L, and
214 | Ohio Whelesale, Ine. | other seulptures. VAGDOOSEZ354 2003
Redneck design collection, 2003/2004 :
215 | Ohic Wholesale, Inc. | no, 24850, 24884, VAQODOSE568 ] 2003
216 § Ohio Wholesale, Ine, | Retro collection 1 2002, VARDO0I62819 2002
217 | Ohio Wholesale, Inc. | Reivo design 2003 : collection 2, VAUDORSTO4R3 2002
218 | Ohio Wholesals, Inc. | Rustic ¥ spring 2001 line, YVAu00S12557 2001
Sarta, please stop bere! : no. 24822, and
- 219 | Ohio Wholesale, lne. | other sculptures & art originals. VAuO(0582342 12003
220 1 Ohio Wholesale, Ilne. | Screen door shelf { 6 asst) YV ARMI0497653 2000
221 | Ohio Wholesale, Inc, Seaside ; no, 25468, VAuQD0I82358 2003
Season's greelfings © no. X42521 and
222 | Obio Wholesale, Tne. | sculptures & vt originals, VAUDDOSR23S3 2003
223 | Ohio Wholesale, Ine. | Shablbsy chic design 2003 : collection 2. | VAuBD0570474 2002
224 | Ohio Wholesale, Inc, | Shabby chic designs 2002, VAa000563682 2003
OHIO WHOLESALE, { SNOW FLOCKED TRER - 31626
235 | INC, AND 31527, VAU000983445 2007
Snowman in birdhouse village painting
226 1 Ohio Wholessle, Inc. 1 design, VAuG00429783 1988
227 1 Ohlo Wholesale, Inc. Snowrman mitten chests, VAudG400908 2000
2238 | Ohio Whelesals, Ine. | Snowmen 2003 ; collzotion 2, VAulD0S64138 2002
229 { Ohio Wholesale, Inc. | Snowmen 2003 1 collection 3. VAROGAT0482 2002
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Ng. | Owner Full Title Copyright Number | Dale
230 | Ohio Wholesale, Inc. | Suowren of 2002. Vandinse2827 2002
231 1 Ohio Wholesale, Inc. | Sports collection, 2003/2004, VAulONS 70783 2003
232 | Obip Wholesale, Inc. | Spring 2001 carved wond fishing. YVAu00Bs16250 2007
233 | Ohito Wholesale, Ine, | Spring 2001 chicken designs, VADOSI891ES 2001
234 | Ohio Wholesale Inc. | Spring 2001 daisy pattern. VApUOOSZS3a 2001
235 1 Ohio Wholesale, Inc. | Spring 2001 dragoufly designs, YAuDO0526539 2001
236 | Obis Wholesale, Inc. | Spring 2001 garden designs., VAuDOIS26537 2001
237 | Ohdo Wholeside, Ine. 1 Spring 2001 outdoor Jine. VAROO0S20224 2001
Spring 20071 pots, plagues & garden
238 | Ohio Wholesale, I, | stakes, YVAI0S265836 2001
239 | Ohio Wholesale, Ine. | Spring 2001 primitive desigos, VAul00515249 2001 |
240 | Ohio Wholesale, Inc, | Spring 2002 Animal birdhouses. Y AuD00539507 2002
241 | Obio Wholesale, Inc. | Spring 2002 Barayard group, YARQOUS3IT508 2002
242 | Glio Wholesale, Ine, | Spring 2002 Cawping and fishing line, | VAuQG0539502 2002
243 | Ohio Wholesale, Inc. | Spring 2002 Fairfes group. VAuD0039503 2002
244 | Ohio Wholesale, Inc. | Spring 2002 garden hine. VARDGGS3I9503 2003
2435 { Obio Wholesale, Inc. | Spring 2003 Golf group. - VAgD00S3S308 2002
246 | Ohio Wholesale, Inc. | Spring 2002 Nautical and beach line, /Aa(0539506 2002
‘ Spring 2002 Old {fashioned lemonade,
247 | Chio Wholesade, Ine. | froit and {ce cream line. VAu(0539504 2002
Spring 2002 Talyaoa's  vegpie
24% | Ohio Wholesale, Ine. | collection, VAUN53950 1 2002
24¢ | Ohio Wholesale, Tne. | Spring 2002 Veppie line. VARDBES39510 2002
250 | Obio Wholesale, Inc. | SPRING 2012 VOL. 1, TXO007466547 2011
251 { Ohio Wholesale, Ine. | Sutzmer 2001 chicken line, YV ARQO05 16004 2001
252 § Obio Wholesale, Ine. | Sunuer 2001 Christmas, VAulNs16101 2001
233 | Ohio Wholesale, Ine. | Summer 2001 dragonfly designs. VARDG(S16095 2001
254 | Ohio Wholesale, lnc. | Summer 2001 fishing designs, VAuDROS 16097 2001
255 | Ohio Wholessle, Ine, | Sumumer 2001 garden designs, VAul00516098 2041
236 | Ohio Wholesale, Inc. Summer 2001 Halloween. VAuINs 16100 2001
287 1 Ohio Wholesale, Ine. | Summer 2001 hardware collection 1 VAURDOS1S096 2001
258 | Ohio Wholesale, Ine, | Summer 2001 harvest collection, VAuB00516093 2001
25% | Ohio Wholesale, Inc. | Sunumer 2001 outdoor line. VAuBG(516099 2001
260 | Oblo Whalesale, Inc. | Suminer 2002 apple line, VARGOGSS 1313 2002
261 | Ohio Wholesale, Ine. | Summer 2002 Christmas lne. FAUBD0OSS 1316 2002
2632 1 Ohio Wholesale, Inc. | Summer 2002 fall-harvest desions, VAuB0G331317 2002
263 | Ohic Wholesale, Inc. | Sunumer 2002 Hallowsen e, VAuBN351314 2002
264 | Ohic Wholdesale, Inc. | Summer days 2002, VAul(i562824 2002
2635 | Obio Wholesale, Ine. | Sumnmer-fall 2002 angels. P VAu000554411 2002
266 | Ohio Wholesale, Ine. | Summer-fall 2002 Billy Jacobs desipns, | VARQDOS3E%943 20072
267 | Ohio Wholesale, Inc, | Summer-fall 2002 cat collection. VARDOO554413 200%
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Summer-fall 2002 down bome country
268 | Obio Wholesale, Ine, | desigas, VAuQO554415 2002
269 § Obido Wholesale, Tne, | Summer-fall 2002 Tatyana's sno storfes, | VARQO551235 2002
270 | Ohic Wholesale, Inc. | Summer-fall 2002 vintage designs. Y ARUO0S54408 2002
271 1 Ohio Wholesale, Inc. | Sumer-fall 2002 wildlife/outdoor line. | VAuD00534407 2002
§ 272 | Ohio Whadesale, Ine. | Tea collection 1T 2003/2004, VAuD0(589573 2803
1 273 | Ohdo Wholesale, Ine, | Tea thoe 2002, VAGOOS5406] 2002
| 274 | Ohio Wholesale, Inc, | Tin & cans 2003 : collsction 2. VAul0564139 2002
275 | Ohie Wholessle, Ine. | Tins & cans 2003 : collection 3. VAuDON370481 2002
276 | Ohio Whelesale, Inc. | Tree collection 2003/2004. VAub00382357 2003
277 | Ohbie Wholesale, Ine. | Tribute to fivefighters 2002, VAuR0554408 2002
Twistee Licks : po. 25568, and other art
278 | Olio Wholesalg, Inc originals. TARIO0SRIZSL 2003
Vanity/bath collection 2003 1 collection
279 | Oldo Wholesale, Inc 2. VAGODOST0472 2002
280 | Ohio Wholesale, Inc Very berey line 2003 ; collection 2. VAuDONSTO48T 2002
- Vintage design collection, 2003/2004 :{
. 24683-24684, 24942, 24998 . [et
281 | Ohic Wholesalg, Ine. | al] VAGODOSRATH 2003
Viotage design  collection  no. 1,
282 | Oldo Wholesals, Inc. | 2003/2004. FABGORSTOITA 2003
Wear natural fibers--hug your ot : no. B
283 | Ohio Wholesale, Inc 23561, and other sculptures. VAu00IR2343 2003
""" ' Weathervane collection, 2003/2004 '
284 | Ohio Wholesale, Inc. | no, 25164-26167. VARDUNSES680 2003
Welcome design  collection no. 1,
285 | Ohio Wholdesale, Inc. | 2003/2004, VAuDON570784 2003
Welcome friends © no. CO0053, and
286 | Obic Wholesale, Inc. | other sculptures, VAuO00582350 2003
287 | Ohio Wholesale, Ine. | Welcome 1 no. 25260, 25265-26266. VARDOSESATE 2003
o Welcome : no. 25501, and other{
288 | Ohio Wholesale, Ine. | sculptures, VAQOOU382347 2003
Welcome o our camper ¢ no. CO00LTY,
289 | Ohio Wholasale, Inc. | and other soudptures. VAOOUSEZ349 2003
Welcome to the lake, come eavly stay
fafe @ no, 20827-1, & other wood
290 | Ohin Wholesale, Inc. | designsa, YAuDi0309664 2001
291 { Chio Wholesale, Ine, | Westarn collection, 2003/2004. VARQOOSTOTRT 2003
292 1 Ghio Wholesale, Inc, | Western decor 2002, VAuNS62821 2002
Winter design, 2003/2004 : no. X42121,
293 § Ohio Wholesale, Inc.  { X42134, X42188 ... {stal] VAuQDNSES677 2003
Wood fishing designs 1999 1 no. 99920,
294 | Dhio Wholesale, Inc. | 99932-99933 99862, VAuRi0809210 2001
285 | Ohio Whaolesale, Inc. | Woodland enllection I 200372004, VAuDBOS82355 2003
286 | Ohio Wholesade, Ine, 1 Woodland collection @ no, 25318, VAOODS92017 2003
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Wool--welcome 1o the dog house 1 uo.
25482, and wother sculptwres & amt

207 | Ohio Wholesale, Inc. | oviginals, YAu000582341 2003
' OHIO WHOLESALE, o
INC/KBENNEDY'S KENNEDY'S COUNTRY
COUNTRY COLLECTION FALL 2009 VOLUME
298 | COLLECTION 3. TROOGT248004 2009

21088-21091, 21332740, 2149-2151 ...
289 { Ohio Whadesales, Ine, | Jetal] FARDOOSTE4RT 2001

ey Trademarks

Description Registration No, Serial No,
oW 2675276 78122000
“TUST BECAUSE . .. STUDIOS? 3549675 77464085
“OHIO WHOLESALE, INCY 3425368 F7HZIT

{d) Software

1. NetSuite Subscription Services Agreement, dated November 26, 2014

2. Point of Sale Equipment Agreewent, dated December 17, 20185, between Group One
Associgtes and Ohlo Wholesale, Ine., together with Personal Guoarantee by Jeffrey
Konoer, dated Decomber 21, 20135,

{e} Websites

. www.ohiowholesale.com
2. www . countrvsidefinda.com
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SCHEDULY 6.18

LABOR MATTERS

There are no items o be disclosed in this schedule,
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SCHEDULYE 6.18

SUBSIDIARIES AND AFFILIATES

DEQGRATIAS LLG )
100% owner of WHOLESALE DECOR LLC

WHOLESALE DﬁéCOR LLC
None
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SCHEDULE 6.20
BANK ACCOUNTS

DEOGRATIAS LIC
Woodforest National Bank
Account Number:

RBlocked Aceount Number: —

WHOLESALE DECOR LLC
Woodforest National Bank
Account Number:
Blocked Account Number:

The Huntington National Bank
Controlled Disbursement Account Number
Operating Account Number

OHIO WHOLESALE, INC.
The Hontington National Bank
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EXHIBIT 3.4
LIBOR-BASED LOAN REQUEST

Woodforest Speciality Finance

Date:
Tou WHE SF Operations
Email: SFOperafions@wnhsf.com
From:
RE: LIBOR ACTIVITY

Client Name:

Stucky Loan #i

Moles

LIBOR TYPE
Current Libor $%
Libor Adjiustment
New Libor Amount
Effective Date;

Libor Days Perigd:
Libor Spread Rate:
Base Ralte:
ALL IN RATE;
Rate Basis;

{ecrease:
incraase:

Loan Party Representative certifies that the representations and warranties contained in the Loan
Agrsement and in eack other Loan Docwnent, certificate or other weiting delivered fo Lender pursuant thersto are
true and correot ot and as the date hereof {other than those that expressly relate only B a spreific eatlior date), and
no Bvant of Detalt or Defanli exits as of the date hereof,

Very truly yours,
PEQGRATIAS, LLLC,
as Loan Parly Representative for and on behalf of all Loan

Parties

By

Mame;

Tithe:
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EXHIBIT 4.1
CLOSING CHECKLIST

{sce attached)
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CLOSING CHECKLIST
LOAN AND SECURITY AGREEMENT

among
WOORTOREST NATIONAL BANK, as Lender,
and

DEOGRATIAS LLC and WHOLESALE DECOR LLC, as Borrowers

Closing Date: October 5, 2016

Lender: '

Borrowers:

Sellen

Lender’s Counsel:
Borrowers” Counsel:

BeoGratias LLOC FDReoGratias™) and Wholesale Déeor LLC ("Wholesale™
Huntington National Bank (“Seller™)

Vorys, Sater, Sevmour and Pease LLP (“LE

Leiby Hanng Rasnick (“BC™)

Seller’s Counsel:

MeDonald Hopkins (8

Document Deseription. - | osument | Dl Sl Bl
ST AR O “No, -} "Respongible Motes - Signatures
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, LOANDOCUMENTS
e Figal Form D“S‘j i}ua‘mw&rs
25230650 Borrowers B4 vendes
1. | Loun and Secarity Agreement be
Schedules: [sabject to change|
Schedule 2.1.1 Bxcluded Assets | Bomowers | Final Form | DN pinal
Schedule 2.1.2 Permitied Liens Bormowers Fiosl Form | 5 21 Finad
Schedule 2,13 Permitted Indebtednoss Borrowers Final Form 5{7 Final
Schedule 2.1.4 Permitted Lions Bomowery Pinal Form | X Pinal
Schednle 2.1.5 Subordinated Indebtedness Barmowers Final Form | {41 Finad
Schedule 6.8 " Legel Name; Bmploger | 1 Yingl Form |
Tdeatification Nomber Bomowers
Sheduie 6.2 Principal Place of Business, “Bomowers | Tl Form
Collateral Locations
777777777777777777777777777777777777777777777777777777 m Pinal
IntcHeoctual Property Barrowers Final Fomm Pinal
LaborMsttes F Borpowers Final Form it
Submidisries and Affiliales Bomowers Fiual Form ><E Pinal
Bank Accounis I Borrowers | Final Foom | (%) Final |
Permitted Nole Payments Borrowers Final Farm E Final
Exhibits: jsulject to change]
Hxhibitaa TABOR-Based Loan Request |
Lender Binad Form Eﬂ Final
Closing Checklist LC Vinal Porm | [

' A spreadsheet with contact information for the partics is included ot the end of this Closing Cheoklist

Page |
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” o ~‘D\“)Eﬂlmi§m E{)ag;;_iriip‘t' Dgc;ums;ﬁ.: : I ?mf_tﬁ S
o L S S Responsibls
Exhibit 7 4{d) Covenant Compliance
Certifioate LC
2. 1 Revolving Note (36,500,600 255803123 e Final X Borrowers
Execution |
Newbon |
3. Term Note (§136,000) 25580344 LC Final kj Botrowers
Execution
Version
4, Closiag Borrowing Base Certifioate Borrawers _"' Received
25584336 LC Final
3. | Pledge and Conirol Agreement (WNB Accountys} Rureowers Exeoutlon { B4 Done
Version
25385962 e Final & Bormrowers
8. Preposit Acecunt Cootrol Agreemands {(N/A. if all Borrowers Excoution % Cither Bank
accounts af WNB as required under Loan Version
Agresmnent)yDocumentation re: Sweep of Huntington
Account{s)
o 25590384 .C Final
7. Security Agresinent . Borrowars Expcution Barrawers
Version |
25814016 LC Final
& Security Agreement (Vehicles) Barrovers Execution m Porrowers
77777777777777777777777777777777777777777777777777777777777777 Version
25667172 LC Final
G, | B Recurity Agreements | Borrowers Exeoution | IX] Borrowers
25667255 Version
() Trademark
(b} Copyrights
19, | Landiord Wadvers/Collateral Access Apreements
[ {®) HMartville, Ohio Property 23604790 LC Pinat O Lender
Borrowers Tyecution | K&
Vf‘-f}?i@?l VVVVVV E Landlord
Fxhibit A~ Copy of Loase Borrowers < Received
{h) Sevilie, Obio Property 25647058 L0 Fmal | D] Lender
Borrowers Hxeowtion | 574 4 .
Version B Landlord o
Exhibit A - Copy of Lease Borrowers Becsived
Fiual
Amended
and
Restated
11, | Bubordination Agreemends
""""" 1{2) Bromissory Notes to Harbarger {$550,000); 25670643 LC PFinal X Lender
(8146,000) Execation | BA ovuditor
Yersion
Hxeoded
Page 2

fact
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Wl;}_(sa;ummi
‘Mo,

o Draftf
Responsible

© Final
Signatures

i‘%s} Promissory Note 1o Knmzi\é""% LU0 (3269,200)

25659183

1C Final @ Lender
Baecution | 8 s
i reditor
Version X Creditor
{c} Promissory Note to Hersliberger ($100,000) 25581044 1L.C Final s X  Lender
Executivn | ] 8 Creditor
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, Version
12. | Limited Guaranties
{a) Phil Dactwyler 25682181 LG Final ]:ggj Suarantor
53 \v°wu(nl
(&) N Vargs T 2860227 e T Guasastor
Bxecutton |
Version
ACGUISITION DOCUMENTS
13, | Due Diligence Quuiwzmdm {9}? Received
- T {&Cprevaded}
finsd
14, | Acquisition Documents BC versions "?] Reveived
’ E i s8C prompily o REtEive
after closing
15, | Agsigroment of Teade Names (Chio S0O8) I;Ié; Fingl Farm | D Becstved
""" T BC hu,md
EL A i@smgthwkhst ?m‘ Aeguisiion. ] 101342016 RG‘W“"W 777777777777777
¥7. | Svbordisated Loas Docaments E Received
18, | Supplier/Trade Creditor Payment Arcangemeants X Received
19. va:l-’*ncu of Direct Rguity Investment % Recetved
1200 | Inventory Appraisal asd Roll Forward Recsived
21, | Matotsl Contreets f Borrower B reesived
DUE DILIGENCE DOCUMENTS
22§ Perfection Certificates 1 Rirrowers Reosived Borrowers
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 922016
23, { Pre-Filtng UCC and Tax Lien Searches
{a)  DeolGratias ~ Blark Coundy, Ohio, State (QH) LC Recsived E}Q Received
and Federal 8112018 |
T 1(by  Wholesale — Stark County, Ohio, Sate (O8) | | w1 Received | |9 Recoived
and Federal 12018 |

Page 3
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PREIE }Do{:u_ma;}t. Description "

=t Document

Na.

~Dvaftd

CStatuy/
Responsible

Maotes

S Fimal oo
- Slgnaturey

Sefler - Medina County, Qhio, Summit County,
Ohite, Fullon County, Georgla, Sate (OH, GA)
and Pederal

sC Initial
Search

{performed

$152006)

7 Received

Updated
Seavch
{performed
SA/2016)

Updated
Bearch
{performed
98/24116)

Post-Filing UCC and Tax Lien Searches

{d}y  DeoGratiaz ~ Stark County, Ohio, Btate and

Federad

Post-

;i D Received
Closing

{¢}  Wholesale — Stark Courdy, Ohio, State (OF)

and Fedeoral

LC Post-

m Received
Closing

LitigetionJndgment Lien Searches (County/Federal)

(i

PeoGratias -~ Stark Coualy, Ohio and Federal

Received

& Received
8/11/2018

Reoetved

8/11/2016

Ohio, Falton County, Georgla, snd Federal

Initial 24 Recetved
Search |
{perfrmed

4/152016)

Updated
Seavch
{performed
31420163

Uipdated
Search
{performad
9R2016)

Received | 191 Recsived
/1120146

 Weceived

E/112018

Page 4
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B e e Document | - Draftf CStates/ . Fimalf
: Docyment Descriphion No. “Responsible - Notes " Signatures
Seller ~ Morthern Pistrict of Ohio, Northemn S¢ Tnjtiad W Recaived
Dhstrict of Georgla Search
{perforrued
4152016
Updated
Scarch
{performed
S/120186)
Updated
Search
{performed
L300
27, | Insurence Certificates
{a} DreoGratias RBC Pogi ] Reveived
. Cerlificate of Liability Ins. (Acord 25) Romowers Closing
{WINB listed ag additional insured)
it  Bvidence of Property Ina. (Acord 27}
{WHNE listed a5 lender loss payes and
morigages}
itf.  Bvidence of Credit Insurance
() Whelssale 1 8C | Post- || | Received
i Certifionte of Lisbility Ins. {Acord 25) Borrowers Cloging
{WNB listed as additional insured)
6. Evidence of Propery Ins. {Aoord 27
{WHNB lsted as Jender loss payee and
nOTtgREes)
i, Evidence of Credit Insurance
28, | Pinanciad Statemertss L
{a} DeaGratias B Reosived | {] Repsived
Borrowers
"""""" (b} Wholesale ~ BC | Received | DX Received
Borrowers
{c) Sellex BC Reeefved Received
Borrowers
29, | Preliminary Asset Field Autt Lender § S Received
30, | Final Field Audit and Roll Forward Lender Recefved | D Received
Gi23/20%0
777777777777777 OTHER CLOSING DOCUMENTS o
31, § Scorefary’s Certificate — DeoGratias BC Repetved _ Secretary '
Fxhibit A ~ List of Officers and Directors Receivad [:] Regeived
I BC ,
Exhibit B — LLC Agreement BC Received | P Recaived

Page S
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T hocunent Descrintion .| Document [ Drafi Statws/ | Finall
,,,,,,,,,,,,,,,,,,,,,,,,,,, 3R OVHIBERLS BRERRHOR | 1 oNao Responsible Notes | 77 Signetures
Exchibit O~ Certified Anticles of Organization BC Received | {X] Roceived
""""""""""""" Exhibit D List of Bquity Holders BC Recefved | DX Received
Fxhibit B-Resolutions | v
}1(‘ }T’:ecei‘\{ed }?{’ecﬁivgd
Exhibit F - Good Steading Certificate (OH) BOC Received | IX] Repeived
- BRC | Received | 1] Secretary
Resoved | B2 Received
,,,,,,,,,,,,, B
BC Reeetved | D] Received
Exhibit C - Certiffed Articles of Orpanization BC Received | D Recoived
Iixhibit D~ List of Eguity Holders BC Received | X Received
Exhibit E ~Resolutions ]
B Recetved | IX] Reveived
"""""""""""" Hxhibit ¥ — Good Standing Cevtificate (OFH) BC Received | DX Recefved
33. | Lepal Opinions LOMBOAC Received | D Received
paf
34, {3} Disbursement Memoranduin Agrosment L LenderTiar :w Borrowers

(b} Bources and Dses

FOWETS

35

UICC Pinancing Staternerd ~ all assets of Borrowers

Filed with

[}{] File Copy

(@) DeoCratias 25612026 LC Otdo SO8 | Regeived
1372016
N . Filed with | 1 File Copy
by Wholesale 23612028 Lo Ohio 805 | Received
—-— 32016
36. | Prefiling Agreement Borrowers NA M Recefved
37 {Payoffletiess L '
(ﬁ} Fa SC SC o E:ﬂ Eecebved
provide
updated
payeff letter
T T  16/572016 o
38, | Motor Vehicle Titlee/Licas jEN Pogt- m Roceived
Closing
39, | Open Blocked Accowt 1 Borrowers Onened Eg Opened
Lender HIHIDI6

Page 6
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DISTRIBUTION LIST:

Vorys, Sater, Seymour and Pease LLP
Wednesday, October 05, 2016
10:12:34 AM

Todd Sechass

First Vice President, Portfolio Manager

WNB Specialty Financs

28001 Cabot Drive; Suite 240 Telephone:  248-991-3814
Nowi, MI 48377 Hemail: Todd.Sechase@wnhsi.com
Lender’s Counsel -
Bryan F alk
Partner
Vorys, Sater, Seyroour and Pease LLP
200 Pobdic Square, Suite 1400 Telephone: (216} 479-6124
Cleveland, OH 44114 E-mail: bhfatk@vorys.com
Drew Parobek
i Partier
Vorys, Sater, Ssymour and Pease LLP
| 200 Public Square, Suite 1400 Telephone: (216 479-6162
Cleveland, OH 44114 E-mail: dtparabek@vorys.com
Kelsey Toulouse
| Associate
Vorys, Sater, Sevmour and Pease LLP
2060 Pablic Square, Suite 1400 Telephone:  (2161479-6193
Cleveland, OH 44114 Femail: kntoulousedvorys.com
Nicholas House
Assoeiate
Vorys, Sader, Sevimour and Peage LLE
200 Public Square, Suite 1400 Telephone: (216} 479-6122
Cleveland, ﬂH 44114 .

Borrowers .

H-mail:

rhouse{@vorys.com

Philip M. Daa.i.wyiu

Telephone:

E-mail:

(330) 608-2688

‘Borrowers' Counsel

John Rasnick

Letby Hanna Rasnick

388 5. Main St Suite 402
Akron, OH 44311

Telephone:

Bernail:

(330) 375-5026

john{@neolaw.biz

Seller’s Counsel - -
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Vorys, Bater, Seymowr and Pease LLP
Wednesday, October 05, 2016
Hei2:24 AM

Scott Opincar
Member
MeDonald Hopldns LLC

600 Superior Avenue East Telephone:  {216) 348-5753
N 3 216) 783
Suie 2100 E-mail: sopincar@modonaldhopkins.com
Cleveland, OH 44114 ' - ’
2
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EXHIBIT 7.4(d)

e 200

Wondforest National Bank

Degr

We have reviewed and refer you to the Loan and Security Agreement (the “Loan
Agreement”) dated October _ , 2016 among Woodforest National Bank, through Hy division
WNB Specialty Financs (“Lender”) and Wholesale Décor LLC, an Obio limited Gability
company (“WI™) and DeoGratizs, LLC, an Ohlo limited Hability company (“DeoGratias,” and
together with WD and each other Person who joins the Loan Agreement s a borrower, each a
“Borrower™ and collectively the “Borrowers™. Capitalized torms have the meaning given in the

Loan Agreement. As of today:

1. Except as sot forth on Schedule 1, no Event of Default or Default has
oecurred under the Loan Agreement,

2. Except as set forth on Schedule 2. to the best of our knowled ge, 1o suil or
proceeding at law or in equity or of auy governmental body has been instituted or threatened,
including those that could materially and adversel y affect the financial condition or business
operations of any Loan Party,

3, Except as set forth on Schedule 3, the financial stutements of the
Borrowers attached have been prepared in sceordance with GAAP {subject to year-end
adjustments) and fairly represent the Borrowers® financial condition.

4, Except as set forth on Schedule 4, Loan Parties are in compliance with all
covenants {(including the Fixed Charge Coverage Ratio), and each of the representations and
warranties set forth in the Loan Agreement and the other Loan Documents, as of the date of thig
Certificate and as of the date of any financial statements submitted with this Certificate,

R Except as set forth on Schedule 3, there has been no material change in
any Loan Party’s velstionships or contracts with e customers that may negatively impact any
Loan Party’s future business operations.

6. Except as set forth on Schedule 6, no Borrower participates in any
programs with any of ity customers under which the customers sell or sapply that Borrower with
Inventory on a purchase, consignment, bailment or other basis.

7. For the Measurement Period ending , 20, the
Borrowers” Fixed Charge Coverage Ratio was -1 Behedule 7 shows the caleulation of the
Fixed Charge Coverage Ratio,
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& The Borrowers have spent $ _____ on Capital Exponditures for the
period from the beginning of the current fiscal year through the end of the Measurerment Period
ending e 20 Schedule 8 shows the caloulation of Capital Expenditures,

9, Except as st forth on Schedule 9, each Loan Party hias timely paid all rent
at all leased Jocations at which sny Loan Party conducts business.

You are authorized to rely on this certification for any future Loans made to the
Borrowers,

DEOGRATIAS, LLC,
an Ohio limited Hability company

By:

Print Name:

Title:
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