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Item 1.01. Entry into a Material Definitive Agreement

On May 8, 2025, Grove Collaborative Holdings, Inc., a Delaware public benefit corporation (“Holdings”), and Grove Collaborative, Inc., a Delaware public benefit corporation
(“Grove”), in their capacity as borrowers (Holdings and Grove, collectively, the “Borrowers”) under that certain Loan and Security Agreement, dated as of March 10, 2023 (as
amended by that certain Amendment No. 1 to Loan and Security Agreement, dated as of July 16, 2024 and that certain Amendment No. 2 to Loan and Security Agreement,
dated as of November 21, 2024, the “ABL Loan Agreement”), by and among the Borrowers and Siena Lending Group LLC, a Delaware limited liability company, as lender (in
such capacity, the “ABL Lender”), entered into that certain Amendment No. 3 to Loan and Security Agreement, dated as of May 8, 2025 (the “Amendment”), by and among the
ABL Lender and the Borrowers, which amends the ABL Loan Agreement.

The Amendment provides for, among other things, an extension of the maturity date to April 10, 2028, the elimination of the minimum liquidity financial covenant and the
replacement of the applicable margin grid with a fixed applicable margin of 4.25% for term SOFR loans and 3.25% for base rate loans.

The foregoing description of the Amendment is subject to and qualified in its entirety by reference to the full text of the Amendment, a copy of which is included as Exhibit
10.1 hereto, and the terms of which are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit
No. Description
10.1 Amendment No. 3 to Loan and Security Agreement, dated as of May 8, 2025, by and among Grove Collaborative Holdings, Inc., Grove

Collaborative, Inc. and Siena Lending Group LLC
104 Cover Page Interactive Data File (formatted as Inline XBRL)


https://content.equisolve.net/grove/sec/0001628280-25-024294/for_pdf/grove-amendmentno3toloan.htm
https://content.equisolve.net/grove/sec/0001628280-25-024294/for_pdf/grove-amendmentno3toloan.htm
https://content.equisolve.net/grove/sec/0001628280-25-024294/for_pdf/grove-amendmentno3toloan.htm
https://content.equisolve.net/grove/sec/0001628280-25-024294/for_pdf/grove-amendmentno3toloan.htm

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

GROVE COLLABORATIVE HOLDINGS, INC.
Dated: May 9, 2025

By: /s/ Tom Siragusa

Name: Tom Siragusa
Title: Interim Chief Financial Officer



Exhibit 10.1

AMENDMENT NO. 3
TO
LOAN AND SECURITY AGREEMENT

THIS AMENDMENT NO.3 TO LOAN AND SECURITY AGREEMENT (“Amendment No. 37) is made effectiveas
of May 8, 2025 (the “Amendment Dare”) by and among Siena Lending Group LLC (“Lender”), Grove Collaborative
Holdings, Inc., a Delaware public benefit corporation ( “Holdings "), and Grove Collaborative, Inc., a Delaware public
benefit corporation (“Greve ” and, together with Holdings, each a “"Borrower” and together, “Borrowers”).

RECITALS

WHEREAS, on March 10,2023, Borrowersand Lender entered into that certain Loan and Security Agreement,
which together withall exhibits, schedules, documents and agreements attached thereto, is referred to herem as the “Loan
Agreement”; and

WHEREAS, Borrowers and Lender desire to modify and amend certain of the terms and conditions of the Loan
Agreement as set forth in this Amendment No. 3.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained, and without
limiting or amending any other provisions of the Loan Agreement, the parties hereby agree to modify the Loan
Agreement and to perform such other covenants and conditions as follows:

I.  Amendments to Loan Agreement. Effective upon the satisfaction of the conditions set forth in
Section Il hereof, the Loan Agreement is hereby amended by deleting the bold, red stricken text
(indicated textually in the same manner as the following example: striekentext) and to adding the
bold, blue double-underlined text (indicated textually in the same manner as the following example:
underlined text), each as set forth in the Loan Agreement attached as Annex A hereto. For the
avoidance of doubt, except as so modified by this Amendment, Schedules and Exhibits to the Loan
Agreement shall remain in the form attached to the Loan Agreement; except, that, each of Schedule
A (Description of Certain Terms), Schedule B (Definitions), and Schedule D (Reporting) are hereby
amended by deleting such Schedules and replacing them with Schedule A, Schedule B, and
Schedule D respectively, included in the amended Loan Agreement attached as set forth in Annex
A to this Amendment.

1L Conditions Precedent to the Effectiveness to Amendment No. 3.

The effectiveness of this Amendment No. 3 is subject to the fulfillment of each and every of the following
conditions precedent in form and substance satisfactory to the Lender in its sole discretion:

(@) This Amendment No. 3 shall have been duly executed and delivered by Borrowers.

(b) Borrowers shall pay all reasonable and documented out-of-pocket expenses of Lender for the
preparation and negotiation ofthis Amendment No. 3 (including without limitation all reasonable attorneys’ fees).

(c) Borrowers shall have paid to Lender all fees due on the date hereof.
1. Additional and Terms and Conditions.

(a) Representations and Warranties of Borrowers. Borrowers represent, warant and covenant to
Lender as of the date hereof as follows:

(1) This Amendment No. 3 has been duly executed and delivered by the Borrowers and each
applicable Loan Party and constitutes legal, valid and binding obligations ofthe applicable Loan
Party, enforceable in accordance with its terms, exceptas the enforceability thereof may be limited
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by bankruptcy, insolvency orother similar laws of general a pplication relating to or a ffecting the
enforcement of creditors’ rights or by general principal of equity.

(ii) The execution, delivery and performance by Borrowers of this Amendment No. 3 and any other
agreements or instruments required hereunder (x) have been duly authorized, and are not m
conflict with nor constitute a breach ofany provision of the Borrowers’ organizational documents
and (y) donot(1) require any authorization, consent orapproval by any Governmental Authority,
in each case other than has already beenobtained or given will have been obtained or given prior
to the time when required, (2) conflict with orresult in a breachofany law orregulation, order,
writ, injunction ordecree of any court or Governmental Authority, except where such conflict
or resulting breach would not reasonably be expected to cause a Material Adverse Effect, or
(3)require the approval, authorization or consent of any trustee orholder of any indebtedness or
obligation of Borrowers or of any other Personunder any material a greement, contract, lease or
license or similar document or instrument to which any Loan Party is a party or by which any
Loan Party is bound.

(iii) The representations and warranties contained in the Loan Agreement and each other Loan
Documentare true and correct in all material respects (without duplication of materiality qualifiers
therein) (or to the extent any representations or warranties are expressly made solely as of an
earlier date, such representations and warranties are true and correct in all material respects
(without duplication of materiality qualifiers therein) as of such earlier date).

(iv) No eventhas occurredand is continuing that constitutes a Default or an Event of Default.

(b) No Waiver. No course of dealing on the part of Lender or any employees, officers or directors of
Lender, norany failure or delay in the exercise of any right by Lender, shall operate as a waiver thereof, and any single
or partialexercise of any such right shallnot preclude any laterexercise of any such right. Any failure of Lender at
any timeto require strict performance by Borrowers of any provision shall not affectany right of Lender thereafier to
demand strict compliance and performance. Any suspension or waiver of a right must be in writing signed by an
officer of Lender.

IV. Integration Clause.

The Loan Agreement, as amended by this Amendment No. 3, and each of the other Loan Documents taken
together constitute and contain the entire a greement among Borrowers and Lender and supersede any and all prior
agreements, negotiations, correspondence, understandings and communications between the parties, whether written or
oral, respecting the subject matter hereof. NONE OF THE LOAN AGREEMENT OR THIS AMENDMENT NO. |
MAY BE MODIFIED EXCEPT BY A WRITING SIGNED BY THE LENDER AND BORROWERS IN
ACCORDANCE WITH THE LOAN AGREEMENT. Each provision hereof'shall be severable from every other
provision when determining its legalenforceability under this Amendment No. 3 and the Loan Agreement, as amended
by this Amendment No. 3, may be enforced to the maximum extent pemmitted under applicable law. This Amendment
No. 3 shallbe binding upon, and inure to the benefit of, each party’s respective permitted successors and assigns. This
Amendment No. 3 may be executed in counterpartoriginals, all of which, when taken together, shall constitute one and
the same original document. In the event ofany contradiction or inconsistency among the terms and conditions ofthis
Amendment No. 3 or the Loan Agreement the terms and conditions of this Amendment No. 3 shall prevail

V. Miscellaneous.

Unless otherwise defined, all initially capitalized terms in this Amendment No. 3 shall be as defined in the
Loan Agreement. The Loan Agreement, as amended hereby, shall be and remain in full force and effect in accordance
with its respective terms and hereby is ratified and confirmed in all respects. Exceptas expressly set forth herem, the
execution, delivery, and performance ofthis Amendment No. 3 shallnot operate as a waiver of, oras an amendment
of,any right, power,orremedy of Lenderunderthe Loan Agreement,as in effect priorto the date hereof. Except as
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amended hereby, the Loan Agreement remains unmodified and unchanged. This AmendmentNo. 3 may be executed in
two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one
instrument. This Amendment No. 3 and any amendments orwaivershereto, to the extent signed and delivered by means
of facsimile, photocopy, scan by e-mail delivery of a “.pdf” format data file, or any electronic signature valid under the
Electronic Signaturesin Globaland National Commerce Act, 1 SU.S.C. § 7001, et. seq such as DocuSign shall be treated
in allmanner andrespects as an original a greement or instrument and shall be considered to havethe samebinding legal
effect as if it were the originalsigned versionthereof delivered in person. No party hereto or to any such a greement or
instrument shall raise theuse of signature delivered or provided in that manner as a defense to the formation ofa contract
and each party hereto forever waives any such defense. The temms of Sections 10.14 (Governing Law) and 10.15 (Waivers
and Jurisdiction) of the Loan Agreement are incorporated herein by reference, murtatis mutandis, and the parties hereto
agree to such terms.

[Remainder of the page intentionally left blank. Signature pages to follow.]
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IN WITNESS WHEREOF, the particshereto have caused this AmendmentNo. 3 tobeexecuted as of the date first
above written.

BORROWERS:

Grove Collaborative Holdings, Inc.,
a Delaware public benefit corporation

By: /s/Tom Siragusa
Name: Tom Siragusa
Title: Interim Chief Financial Officer

Grove Collaborative, Inc.,
a Delaware public benefit corporation

By: /s/ Tom Siragusa
Name: Tom Siragusa
Title: Interim Chief Financial Officer

Grove Amendment No. 3







IN WITNESS WHEREOF, the particshereto have caused this AmendmentNo. 3 tobeexecuted as of the date first

above written.

Grove Amendment No. 3

LENDER:

Siena Lending Group LLC

By:_// Todd Eubanks

Name: Daniel T. Eubanks
Title: Authorized Signatory

By: /s/ Michael Sessa
Name: Michael Sessa
Title: Authorized Signatory
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Final Version

Composite Loan Agreement as amended through Amendment No. 23

LOAN AND SECURITY AGREEMENT

Dated as of March 10, 2023

among

SIENA LENDING GROUP LLC,
as Lender,

GROVE COLLABORATIVE HOLDINGS, INC.,
GROVE COLLABORATIVE, INC.,
and each other Person that becomes a Borrower from time to time,
as Borrowers,

and

each Person that becomes a Guarantor from time to time,
as Guarantors
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Loan and Security Agreement

This Loan and Security Agreement (as it may be amended, restated, amended and restated,
supplemented or otherwise modified from time to time, this “Agreement”) is entered into as of
March 10, 2023 among (1) Siena Lending Group LLC, together with its successors and permitted
assigns (“Lender”), (2) Grove Collaborative Holdings, Inc., a Delaware public benefit corporation
(*“Holdings™), Grove Collaborative, Inc., a Delaware public benefit corporation (“Greve™ and together
with Holdings and any other Person who from time to time becomes a Borrower hereunder,
collectively, the “Borrowers™ and each individually, a “Berrower™), and (3) each of the Subsidiaries
of the Borrowers signatory to this Agreement from time to time as guarantors (each individually, a
“Guarantor” and collectively, the “Guarantors™). The Schedules and Exhibits to this Agreement are
an integral part of this Agreement and are incorporated herein by reference. Terms used, but not
defined elsewhere, in this Agreement are defined in Schedule B.

8 LOANS AND LETTERS OF CREDIT.
1.1 Amount of Loans / Letters of Credit.

(a) Revolving Loans and Letters of Credit. Subject to the terms and conditions
contained in this Agreement, including Sections 1.4 and 1.6, Lender shall, from time to time prior to the
Maturity Date, at Borrowing Agent’s request, (i) make revolving loans to Borrowers (“Revolving
Loans™), and (ii) make, or cause or permit a Participant to make, letters of credit (“Letters of Credit™)
available to Borrowers; provided, that after giving effect to each such Revolving Loan and each such
Letter of Credit, (A) the outstanding principal balance of all Revolving Loans and the Letter of Credit
Balance will not exceed the lesser of (x) the Maximum Revolving Facility Amount, minus Reserves and
(v) the Borrowing Base, and (B) none of the other Loan Limits for Revolving Loans will be exceeded.
All Revolving Loans shall be made in and repayable in Dollars.

(b) Minimum Revolving Loan Balance. The Borrowers shall cause the aggregate
outstanding principal amount of Revolving Loans at all times to be greater than or equal to the lesser of
(a) $7.500,000 or (b) the Borrowing Base.

1.2 Reserves regarding Revolving Loans / Letters of Credit. Lender may, from time to
time establish and modify reserves against the Borrowing Base and/or the Maximum Revolving Facility
Amount in such amounts and of such types as Lender deems appropriate in its Permitted Discretion
(“Reserves”)-provided, that, the amount of any Reserves established by Lender shall have a reasonable
relationship to the event, condition, other circumstance or fact that is the basis for such Reserve or such
change. Such Reserves shall be available for Borrowing Agent to view in Passport 6.0 simultaneously
with the imposition thereof; provided, that, unless an Event of Default has occurred and is continuing,
Lender shall provide email notice advising Borrowing Agent of such Reserves two (2) Business Days
prior to the imposition of such Reserves (during which period (x) Lender shall be available to discuss any
such proposed Reserves with the Borrowing Agent to afford the Borrowing Agent an opportunity to take
such action as may be required so that the event, condition or circumstance that is the basis for such
Reserve no longer exists in the manner and to the extent satisfactory to the Lender in its Permitted
Discretion and (y) Borrowers may not obtain any new Revolving Loan or Letter of Credit to the extent
that, after giving pro forma effect to such proposed Reserves, such Revolving Loan or Letter of Credit
would cause the outstanding principal balance of all Revolving Loans and the Letter of Credit Balance to
exceed the lesser of (a) the Maximum Revolving Facility Amount minus Reserves and (b) the Borrowing
Base). Without limiting the foregoing, references to Reserves shall include the Dilution Reserve. In no
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event shall the establishment of a Reserve in respect of a particular actual or contingent liability obligate
Lender to make advances to pay such liability or otherwise obligate Lender with respect thereto.

1.3 Protective Advances. Any contrary provision of this Agreement or any other Loan
Document notwithstanding, Lender is hereby authorized by Borrowers at any time during the existence of
a Default or an Event of Default, regardless of (a) whether any of the other applicable conditions
precedent set forth in Section 1.6 hereof have not been satisfied or the commitment of Lender to make
Loans hereunder has been terminated for any reason, or (b) any other contrary provision of this
Agreement, to make Revolving Loans to, or for the benefit of, Borrowers that Lender, in its sole
discretion, deems necessary or desirable (i) to preserve or protect the Collateral, or any portion thereof,
(i) to enhance the likelihood of, or maximize the amount of, repayment of the Loans and other
Obligations, or (iii) to pay any other amount chargeable to Borrowers pursuant to the terms of this
Agreement (the “Protective Advances”). Any contrary provision of this Agreement or any other Loan
Document notwithstanding, Lender may direct the proceeds of any Protective Advance to Borrowers or
to such other Person as Lender determines in its sole discretion in furtherance of the purposes set forth in
the immediately preceding sentence. All Protective Advances shall be payable promptly (but in no event
later than two (2) Business Days) upon demand.

1.4 Notice of Borrowing; Manner of Revolving Loan Borrowing. Borrowing Agent shall
request each Revolving Loan by an Authorized Officer submitting such request via Passport 6.0 (or, if
requested by Lender, by delivering, in writing or via an Approved Electronic Communication, a Notice of
Borrowing substantially in the form of Exhibit A hereto) (each such request a “Netice of Borrowing™).
Subject to the terms and conditions of this Agreement, including Sections 1.1 and 1.6, Lender shall,
except as provided in Section 1.3, deliver the amount of the Revolving Loan requested in the Notice of
Borrowing for credit to any account of Borrowers at a bank in the United States of America as Borrowing
Agent may specity (provided that such account must be one identified on Section 39 of the Information
Certificate(s), as may be amended, or such other account approved by Lender as an account to be used
for funding of loan proceeds) by wire transfer of immediately available funds (a) on the same day if the
Notice of Borrowing is received by Lender on or before 11:00 a.m. Eastern Time on a Business Day, or
(b) on the immediately following Business Day if the Notice of Borrowing is received by Lender after
11:00 a.m. Eastern Time on a Business Day, or is received by Lender on any day that is not a Business
Day. Lender shall charge to the Revolving Loan Lender’s usual and customary fees for the wire transfer
of each Loan.

1.5 Other Provisions Applicable to Letters of Credit. Lender shall, on the terms and
conditions set forth in this Agreement (including the terms and conditions set forth in Section 1.1 and
Section 1.6), make Letters of Credit available to Borrowers either by issuing them, or by causing other
financial institutions to issue them supported by Lender’s guaranty or indemnification; previded, that
after giving effect to each Letter of Credit, the Letter of Credit Balance will not exceed the Letter of
Credit Limit. Notwithstanding anything in this Agreement, the parties agree that in connection with
Lender’s option to make Letters of Credit available to Borrowers by causing other financial institutions
to issue Letters of Credit, Lender may cause or permit any Participant under this Agreement to cause
other financial institutions to issue such Letters of Credit and thereafier (a) all such Letters of Credit
shall be treated for all purposes under this Agreement as if such Letters of Credit were requested by
Borrowing Agent and made available by Lender, (b) such Participant’s support of such Letters of Credit
in the form of a guaranty or indemnification shall be treated as if such support had been made by Lender,
(c) Borrowers hereby unconditionally and irrevocably, jointly and severally agree to pay to Lender the
amount of each payment or disbursement made by such Participant or the applicable issuer under any
such Letter of Credit honoring any demand for payment thereunder upon demand in accordance with the
reimbursement provisions of this Section 1.5 and agrees that such reimbursement obligations of
Borrowers constitute Obligations under this Agreement, and (d) any and all amounts paid by such
Participant or the applicable issuer in respect of any such Letter of Credit will, at the election of Lender,
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be treated for all purposes as a Revolving Loan, and be payable, in the same manner as a Revolving
Loan. Borrowers agree to execute all documentation reasonably required by Lender and/or the issuer of
any Letter of Credit in connection with any such Letter of Credit. Borrowers hereby unconditionally and
irrevocably, jointly and severally agree to reimburse Lender and/or the applicable issuer for each
payment or disbursement made by Lender and/or the applicable issuer under any Letter of Credit
honoring any demand for payment made therecunder, in each case on the date that such payment or
disbursement is made. Borrowers™ reimbursement obligations hereunder shall be irrevocable and
unconditional under all circumstances, including (w) any lack of validity or enforceability of any Letter
of Credit, this Agreement or any other Loan Document, (x) the existence of any claim, set-off, defense or
other right which any Loan Party may have at any time against a beneficiary named in a Letter of Credit,
any transferee of any Letter of Credit (or any Person for whom any such transferee may be acting),
Lender, any Participant, the applicable issuer under any Letter or Credit, or any other Person, whether in
connection with any Letter of Credit, this Agreement, any other Loan Document, the transactions
contemplated herein or any unrelated transactions (including any underlying transaction between any
Loan Party and the beneficiary named in any Letter of Credit), (y) any lack of validity, sufficiency or
genuineness of any document which Lender or the applicable issuer has determined complies on its face
with the terms of the applicable Letter of Credit, even if such document should later prove to have been
forged, fraudulent, invalid or insufficient in any respect or any statement therein shall have been untrue
or inaccurate in any respect, or (z) the surrender or impairment of any security for the performance or
observance of any of the terms hercof. Any and all amounts paid by Lender and any Participant in
respect of a Letter of Credit will, at the election of Lender, be treated for all purposes as a Revolving
Loan, and bear interest, and be payable, in the same manner as a Revolving Loan.

1.6 Conditions of Making the Loans and Issuing Letters of Credit. Lender’s obligation
to make any Loan or issue or cause any Letter of Credit to be issued under this Agreement is subject to
the following conditions precedent (as well as any other conditions set forth in this Agreement or any
other Loan Document), all of which must be satisfied in a manner acceptable to Lender (and as
applicable, pursuant to documentation which in each case is in form and substance acceptable to Lender)
as of each day that such Loan is made or such Letter of Credit is issued, as applicable:

(a) Loans and Letters of Credit Made and/or Issued on the Closing Date: With
respect to Loans made, and/or Letters of Credit issued, on the Closing Date, (i) each applicable Loan
Party shall have duly executed and/or delivered, or, as applicable, shall have caused such other applicable
Persons to have duly executed and or delivered, to Lender such agreements, instruments, documents
and/or certificates listed on the closing checklist attached hereto as Exhibit B to which a Loan Party is a
party (other than any item listed in the section labeled “Post Closing Deliverables and Covenants™ on
Exhibit B); (ii) Lender shall have completed its business and legal due diligence pertaining to the Loan
Parties, their respective businesses and assets, with results thereof satisfactory to Lender in its sole
discretion; (iii) Lender’s obligations and commitments under this Agreement shall have been approved
by Lender’s Credit Committee; (iv) after giving effect to such Loans and Letters of Credit, as well as to
the payment of all critical trade payables older than sixty (60) days past due and the consummation of all
transactions contemplated hereby to occur on the Closing Date, closing costs and any book overdraft,
Liquidity shall be no less than $50,000,000; (v) since December 31, 2021, there has been no material
adverse change in the financial condition, business, prospects, operations, or properties of any Loan
Party; and (vi) Borrowers shall have paid to Lender all fees due on the date hereof, and shall have paid or
reimbursed Lender for all of Lender’s costs, charges and expenses incurred through the Closing Date
(and in connection herewith, Borrowers hereby irrevocably authorize Lender to charge such fees, costs,
charges and expenses as Revolving Loans); and

(b) All Loans and/or Letters of Credit: With respect to Loans made and/or Letters of
Credit issued, on the Closing Date and/or at any time thereafter, in addition to the conditions specified in
clause (a) above as applicable, (i) Borrowers shall have provided to Lender such information as Lender
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may require in order to determine the Borrowing Base, as of such borrowing or issue date, after giving
effect to such Loans and/or Letters of Credit, as applicable; (i1) each applicable Loan Party shall have
duly executed and/or delivered, or, as applicable, shall have caused such other applicable Persons to have
duly executed and or delivered, to Lender such further agreements, instruments, documents, proxies and
certificates as Lender may reasonably require in connection therewith; (iii) each of the representations
and warranties set forth in this Agreement, the Information Certificate(s), as may be amended, and in the
other Loan Documents shall be true and correct in all material respects (without duplication of
materiality qualifiers therein) as of the date such Loan is made and/or such Letter of Credit is issued (or
to the extent any representations or warranties are expressly made solely as of an earlier date, such
representations and warranties shall be true and correct in all material respects (without duplication of
materiality qualifiers therein) as of such earlier date), both before and after giving effect thereto; and
(iv) no Default or Event of Default shall be in existence, both before and after giving effect thereto.

1.7 Repayments.

(a) Revolving Loans/Letters of Credit. If at any time for any reason whatsoever (i) the
sum of the outstanding principal balance of all Revolving Loans and the Letter of Credit Balance exceeds
the lesser of (x) the Maximum Revolving Facility Amount minus Reserves minus the Availability Block
and (y) the Borrowing Base, or (ii) any of the Loan Limits for Revolving Loans or Letters of Credit are
exceeded, then in each case, Borrowers will, within two (2) Business Days, and jointly and severally pay
to Lender such amounts (or, with respect to the Letter of Credit Balance, provide cash collateral to
Lender in the manner set forth in clause (c) below) as shall cause Borrowers to eliminate such excess
(such excess, an “Overadvance”).

(b) Mandatory Prepayment of Inventory Insurance Proceeds. Borrowers shall be
required to prepay the unpaid principal balance of the Revolving Loans within three (3) Business Days
following the date of each and every Prepayment Event (and within five (5) Business Days following any
date thereafter on which proceeds pertaining thereto are received by any Loan Party), in each case
without any demand or notice from Lender or any other Person, all of which is hereby expressly waived
by Borrowers, in the amount of 100% of the proceeds (net of documented reasonable out-of-pocket costs
and expenses incurred in connection with the collection of such proceeds, in each case payable to
Persons that are not Affiliates of any Loan Party) received by any Loan Party with respect to such
Prepayment Event.

(c) Maturity Date Payments / Cash Collateral. All remaining outstanding monetary
Obligations (including, all accrued and unpaid fees described in the Fee Letter) shall be payable in full
on the Maturity Date. Without limiting the generality of the foregoing, if, on the Maturity Date, there are
any outstanding Letters of Credit, then on such date Borrowers shall provide to Lender cash collateral in
an amount equal to 103% of the Letter of Credit Balance to secure all of the Obligations (including
estimated out-of-pocket attorneys’ fees and other expenses) relating to said Letters of Credit, pursuant to
a cash pledge agreement in form and substance reasonably satisfactory to Lender.

(d) Currency Due. If, notwithstanding the terms of this Agreement or any other Loan
Document, Lender receives any payment from or on behalf of Borrowers or any other Person in a
currency other than the Currency Due, Lender may convert the payment (including the monetary
proceeds of realization upon any Collateral and any funds then held in a cash collateral account) into the
Currency Due at an exchange rate selected by Lender in the manner contemplated by Section 6.2(b) and
Borrowers shall jointly and severally reimburse Lender, within two (2) Business Days after Lender’s
request therefor, for all reasonable costs it incurs with respect thereto. To the extent permitted by law,
the obligation shall be satisfied only to the extent of the amount actually received by Lender upon such
conversion.
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1.8 Voluntary Termination of Loan Facilities. Borrowers may, on at least five (5)
Business Days’ prior and irrevocable written notice received by Lender, permanently terminate the Loan
facilities by repaying all of the outstanding Obligations, including any Early Payment/Termination
Premium in the amount specified in the paragraph under the heading “Early Termination Fee” in the Fee
Letter; the foregoing notwithstanding, a Borrower may rescind such notice if it states that the proposed
payment in full of the Obligations is to be made with the proceeds of third party Indebtedness and if the
closing for such Indebtedness does not happen on or before the date of the proposed termination set forth
in such notice (in which case, a new notice shall be required to be sent in connection with any subsequent
termination). If, on the date of a voluntary termination pursuant to this Section 1.8, there are any
outstanding Letters of Credit, then on such date, and as a condition precedent to such termination,
Borrowers shall provide to Lender a back-up standby letter of credit reasonably acceptable to Lender or
cash collateral in an amount equal to 103% of the Letter of Credit Balance to secure all of the
Obligations (including estimated out-of-pocket attorneys’ fees and other expenses) relating to said
Letters of Credit, pursuant to a cash pledge agreement in form and substance reasonably satisfactory to
Lender. From and after such date of termination, Lender shall have no obligation whatsoever to extend
any additional Loans or Letters of Credit and all of its lending commitments hereunder shall be
terminated.

1.9 Obligations Unconditional.

(a) The payment and performance of all Obligations shall constitute the absolute and
unconditional obligations of each Loan Party and shall be independent of any defense or rights of set-off,
recoupment or counterclaim which any Loan Party or any other Person might otherwise have against
Lender or any other Person. All payments required by this Agreement and/or the other Loan Documents
shall be made in Dollars (unless payment in a different currency is expressly provided otherwise in the
applicable Loan Document) or as otherwise agreed to by Lender in its sole discretion.

(b) If, at any time and from time to time after the Closing Date (or at any time before or
after the Closing Date with respect to (x) the Dodd-Frank Wall Street Reform and Consumer Protection
Act and all requests, rules, regulations, guidelines or directives thereunder or issued in connection
therewith, or (y) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States regulatory authorities, in each case for purposes of this clause (y) pursuant to Basel III,
regardless of the date enacted, adopted or issued), (1) any change in any existing law, regulation, treaty or
directive or in the interpretation or application thereof, (ii) any new law, regulation, treaty or directive
enacted or application thereof, or (iii) compliance by Lender with any request or directive (whether or
not having the force of law) from any Governmental Authority, central bank or comparable agency (A)
subjects Lender to any Taxes (other than (1) Indemnified Taxes, (2) Taxes described in clauses (b)
through (d) of the definition of Excluded Taxes and (3) Other Connection Taxes that are imposed on or
measured by net income (however denominated) or that are franchise Taxes or branch profits Taxes) on
its loans, loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves,
other liabilities or capital attributable thereto, or (B) imposes on Lender any other condition or increased
cost in connection with the transactions contemplated thereby or participations therein (other than
Taxes), and the result of any of the foregoing is to increase the cost to Lender of making or continuing
any Loan or issuing any Letter of Credit or to reduce any amount receivable hereunder or under any other
Loan Documents, then, in any such case, Borrowers shall promptly and jointly and severally pay to
Lender, when notified to do so by Lender, any additional amounts necessary to compensate Lender, on an
after-tax basis, for such additional cost or reduced amount as determined by Lender. Each such notice of
additional amounts payable pursuant to this Section 1.9(b) submitted by Lender to Borrowing Agent
shall, absent manifest error, be final, conclusive and binding for all purposes.
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(c) Failure or delay on the part of any Lender to demand compensation pursuant to this
Section 1.9 shall not constitute a waiver of such Lender’s right to demand such compensation and this
Section 1.9 shall remain operative even after the Termination Date and shall survive the payment in full
of all of the Obligations; provided that the Borrowers shall not be required to compensate a Lender
pursuant to this Section 1.9 for any increased costs incurred or reductions suffered more than nine
months prior to the date that such Lender notifies the Borrowers of the change in law giving rise to such
increased costs or reductions, and of such Lender’s intention to claim compensation therefor (except that,
if the change in law giving rise to such increased costs or reductions is retroactive, then the nine-month
period referred to above shall be extended to include the period of retroactive effect thereof).

1.10  Reversal of Payments. To the extent that any payment or payments made to or received
by Lender pursuant to this Agreement or any other Loan Document are subsequently invalidated,
declared to be fraudulent or preferential, set aside, or required to be repaid to any trustee, receiver or
other Person under any state, federal or other bankruptey or other such applicable law, then, to the extent
thereof, such amounts (and all Liens, rights and remedies therefor) shall be revived as Obligations
(secured by all such Liens) and continue in full force and effect under this Agreement and under the other
Loan Documents as if such payment or payments had not been received by Lender. This Section 1.10
shall remain operative even after the Termination Date and shall survive the payment in full of all of the
Obligations.

2. INTEREST AND FEES; LOAN ACCOUNT.
2.1 Interest.

(a) All Loans and other monetary Obligations shall bear interest at the interest rate(s) set
forth in Section 3 of Schedule A, and accrued interest shall be payable (a) on the first day of each month
in arrears, (b) upon a prepayment of such Loan in accordance with Section 1.8, and (c) on the Maturity
Date; provided, that after the occurrence and during the continuation of an Event of Default, at Lender’s
election, all Loans and other monetary Obligations shall bear interest at a rate per annum equal to two (2)
percentage points in excess of the rate otherwise applicable thereto (the “Default Rate™), and all such
interest shall be payable on demand. Changes in the interest rate shall be effective as of the date of any
change in the Base Rate or Term SOFR, as applicable. Subject to the terms and conditions set forth
herein, Loans shall bear interest at Term SOFR or, following issuance by Borrowing Agent of the related
Interest Rate Election Notice or under the circumstances set forth in Section 2.1(d), the Base Rate;
provided, that (1) Borrowers may, upon five (5) Business Days’ written notice to Lender. elect that all
outstanding Loans and Obligations shall bear interest at Term SOFR, or if Borrowers have previously
elected that all Loans shall bear interest at Term SOFR, Borrowers may, upon five (5) Business Days’
written notice to Lender, elect that all outstanding Loans and Obligations shall bear interest at the Base
Rate (the notices described in this clause (i) are referred to herein as an “Interest Rate Election Notice™),
(ii) Borrowers may not deliver more than four (4) Interest Rate Election Notices in any fiscal year and
(ii1) any election for all Loans and Obligations to bear interest at Term SOFR (or the Base Rate) shall
only be effective upon the first day of the month after delivery of an Interest Rate Election Notice.

(b) Any Term SOFR Loans shall bear interest at Term SOFR for a period commencing
on the first day of a calendar month and ending on the last day of such calendar month (the “Inferest
Period”) unless and until converted to Loans bearing interest at the Base Rate in accordance with Section
2.1(a), above or Section 2.1(c), Section 2.1(d) or Section 2.1(e) below.

(c) Term SOFR may be adjusted by Lender on a prospective basis to take into account
any increased costs due to changes in applicable law occurring subsequent to the commencement of the
then applicable interest period (other than changes in tax laws, which shall be governed by Section 1.9
and_Section 9.1) and changes in the reserve requirements imposed by the Board of Governors of the
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Federal Reserve System (or any successor), which additional or increased costs would increase the cost
of maintaining loans under this Agreement bearing interest based upon Term SOFR. In any such event,
Lender shall give Borrowers notice of such a determination and adjustment and, upon its receipt of the
notice from Lender, Borrowers may, by notice to Lender (A) require Lender to furnish to Borrowers a
statement setting forth the basis for adjusting Term SOFR and the method for determining the amount of
such adjustment or (B) repay the portion of the Loans bearing interest based upon Term SOFR with
respect to which such adjustment is made. Upon any such repayment, Borrowers shall also pay accrued
interest on the amount so repaid, together with any additional amounts required pursuant to the Fee
Letter.

(d) If Lender determines that any law has made it unlawful, or that any governmental
authority has asserted that it is unlawful, for Lender or its applicable lending office to maintain any Loan
with interest determined by reference to Term SOFR, or to determine or charge interest rates based upon
Term SOFR, then, upon notice thereof by Lender to Borrowers, any obligation of Lender to maintain any
Term SOFR Loan shall be suspended until Lender notifies Borrowers that the circumstances giving rise
to such determination no longer exist. Upon receipt of such notice, Borrowers shall, upon demand from
Lender, convert the Term SOFR Loans to loans bearing interest at the Base Rate, either on the last day of
the applicable Interest Period, if Lender may lawfully continue to maintain such Term SOFR Loans to
such day, or immediately, if Lender may not lawfully continue to maintain such Term SOFR Loans until
Lender determines that it is no longer illegal for Lender to determine or charge interest rates based upon
Term SOFR. Upon any such conversion, Borrowers shall also pay accrued interest on the amount so
converted, together with any additional amounts required pursuant to the Fee Letter.

(e) Notwithstanding anything to the contrary in this Agreement or any other Loan
Documents, but without limiting Section 2.1(d) above, if Lender determines (which determination shall
be conclusive and binding upon all parties hereto absent manifest error), that:

(i) adequate and reasonable means do not exist for ascertaining Term SOFR for
any interest period because Term SOFR is not available or published on a current basis and such
circumstances are unlikely to be temporary; or

(i) the SOFR Administrator or a Governmental Authority having jurisdiction
over Lender has made a public statement identifying a specific date after which Term SOFR shall no
longer be made available, or used for determining the interest rate of loans; provided, that, at the time of
such statement, there is no successor administrator that is satisfactory to Lender, that will continue to
provide Term SOFR after such specific date (such specific date, the “Scheduled Unavailability Date™);
or

(iii)syndicated loans currently being executed, or that include language similar
to that contained in this Section 2.1(e), are being executed or amended (as applicable) to incorporate or
adopt a new benchmark interest rate to replace Term SOFR;

then, reasonably promptly after such determination by Lender, Lender may amend this Agreement to
replace Term SOFR with (A) the Base Rate, or (B) if administratively feasible and acceptable to Lender
in its sole discretion (1) one or more other SOFR-Based Rates or (2) another alternate benchmark rate
giving due consideration to any evolving or then existing convention for similar U.S. dollar denominated
syndicated credit facilities for such alternative benchmarks and, in each case, including any mathematical
or other adjustments to such benchmark giving due consideration to any evolving or then existing
convention for similar U.S. dollar denominated syndicated credit facilities for such benchmarks (such as
the margin applicable thereto) which adjustment or method for calculating such adjustment shall be
published on an information service as selected by Lender from time to time in its reasonable discretion
and may be periodically updated (the “Adjustment”; and any such proposed rate, a “Term SOFR
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Successor Rate”). Any such amendment shall become effective at 5:00 p.m. on the fifth Business Day
after Lender shall have posted such proposed amendment to Borrowers. Such Term SOFR Successor
Rate shall be applied in a manner consistent with market practice; provided, that to the extent such
market practice is not administratively feasible for Lender, such Term SOFR Successor Rate shall be
applied in a manner as otherwise reasonably determined by Lender. If no Term SOFR Successor Rate
has been determined and the circumstances under clause (e)(i) above exist or the Scheduled
Unavailability Date has occurred (as applicable), the Lender will promptly so notify Borrowers.
Thereafter, the obligation of the Lender to make or maintain Term SOFR Loans shall be suspended (to
the extent of the affected Term SOFR Loans or Interest Period). Upon receipt of such notice, Borrowers
may revoke any pending request for a borrowing of Term SOFR Loans (to the extent of the affected
Term SOFR Loans or interest period) or, failing that, will be deemed to have converted such request into
a request for a Loans bearing interest at the Base Rate in the amount specified therein. In connection
with the implementation of a Term SOFR Successor Rate, Lender will have the right to make Term
SOFR Successor Rate Conforming Changes from time to time in consultation with Borrowers (in each
case, so long as no Event of Default has occurred and is continuing) and, notwithstanding anything to the
contrary herein or in any other Loan Document, any amendments implementing such Term SOFR
Successor Rate Conforming Changes will become effective without any further action or consent of any
other party to this Agreement.

Anything to the contrary contained herein notwithstanding, Lender is not required actually to
match fund any Obligation as to which interest accrues based on Term SOFR.

2.2 Fees. Borrowers shall jointly and severally pay Lender the fees set forth in the Fee
Letter on the dates set forth therein, which fees are in addition to all fees and other sums payable by
Borrowers or any other Person to Lender under this Agreement or under any other Loan Document, and,
in each case are not refundable once paid.

2.3 Computation of Interest and Fees. All interest and fees shall be calculated daily based
on the actual number of days elapsed in a year of 360 days.

24 Loan Account; Monthly Accountings. Lender shall maintain a loan account for
Borrowers reflecting all outstanding Loans and the Letters of Credit Balance, along with interest accrued
thereon and such other items reflected therein (the “Loan Account™), and shall provide Borrowing Agent
with a monthly accounting reflecting the activity in the Loan Account, viewable by Borrowing Agent on
Passport 6.0. Each accounting shall be deemed correct, accurate and binding on Borrowers and an
account stated (except for reverses and reapplications of payments made and corrections of errors
discovered by Lender), unless Borrowing Agent notifies Lender in writing to the contrary within thirty
(30) days after such account is rendered, describing the nature of any alleged errors, omissions or
undocumented expenses. However, Lender’s failure to maintain the Loan Account or to provide any
such accounting shall not affect the legality or binding nature of any of the Obligations. Interest, fees
and other monetary Obligations due and owing under this Agreement (including fees and other amounts
paid by Lender to issuers of Letters of Credit) may, in Lender’s discretion, be charged to the Loan
Account, and will thereafter be deemed to be Revolving Loans and will bear interest at the same rate as
other Revolving Loans.

25 Further Obligations; Maximum Lawful Rate. With respect to all monetary
Obligations for which the interest rate is not otherwise specified herein (whether such Obligations arise
hereunder or under any other Loan Document, or otherwise), such Obligations shall bear interest at the
rate(s) in effect from time to time with respect to the applicable Loan to which such Obligations relate
and shall be payable upon demand by Lender. In no event shall the interest charged with respect to any
Loan or any other Obligation exceed the maximum amount permitted under applicable law.
Notwithstanding anything to the contrary herein or elsewhere, if at any time the rate of interest payable
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or other amounts hereunder or under any other Loan Document (the “Stated Rate™) would exceed the
highest rate of interest or other amount permitted under any applicable law to be charged (the
“Maximum Lawful Rate”), then for so long as the Maximum Lawful Rate would be so exceeded, the
rate of interest and other amounts payable shall be equal to the Maximum Lawful Rate; provided, that if
at any time thereafter the Stated Rate is less than the Maximum Lawful Rate, Borrowers shall, to the
extent permitted by applicable law, continue to pay interest and such other amounts at the Maximum
Lawful Rate until such time as the total interest and other such amounts received is equal to the total
interest and other such amounts which would have been received had the Stated Rate been (but for the
operation of this provision) the interest rate payable or such other amounts payable. Thereafter, the
interest rate and such other amounts payable shall be the Stated Rate unless and until the Stated Rate
again would exceed the Maximum Lawful Rate, in which event this provision shall again apply. In no
event shall the total interest or other such amounts received by Lender exceed the amount which it could
lawfully have received had the interest and other such amounts been calculated for the full term hereof at
the Maximum Lawful Rate. If, notwithstanding the prior sentence, Lender has received interest or other
such amounts hereunder in excess of the Maximum Lawful Rate, such excess amount shall be applied to
the reduction of the principal balance of the Loans or to other Obligations (other than interest) payable
hereunder, and if no such principal or other Obligations are then outstanding, such excess or part thereof
remaining shall be paid to Borrowers. In computing interest payable with reference to the Maximum
Lawful Rate applicable to any Lender, such interest shall be calculated at a daily rate equal to the
Maximum Lawful Rate divided by the number of days in the year in which such calculation is made.

3. SECURITY INTEREST GRANT / POSSESSORY COLLATERAL / FURTHER
ASSURANCES.

3.1 Grant of Security Interest. To secure the full payment and performance of all of the
Obligations-and-subject-to-thetnterereditorAgreement, each Loan Party hereby collaterally assigns to
Lender and grants to Lender a continuing security interest in the following property of such Loan Party,
whether tangible or intangible, real or personal, now or hereafter owned, existing, acquired or arising and
wherever now or hereafter located, and whether or not eligible for lending purposes: (a) all Accounts
(whether or not Eligible Investment Grade Accounts or Eligible Non-Investment Grade Accounts) and all
Goods whose sale, lease or other disposition by such Loan Party has given rise to Accounts and have
been returned to, or repossessed or stopped in transit by, such Loan Party; (b) all Chattel Paper (including
tangible and Electronic Chattel Paper), Instruments, Documents (including negotiable documents), and
General Intangibles (including all patents, patent applications, trademarks, trademark applications, trade
names, trade secrets, goodwill, copyrights, copyright applications, registrations, licenses, software,
franchises, customer lists, tax refund claims, claims against carriers and shippers, guarantee claims,
contracts rights, payment intangibles, security interests, security deposits and rights to indemnification);
(c) all Inventory (whether or not Eligible Inventory); (d) all Goods (other than Inventory), including
Equipment, Farm Products, Health-Care-Insurance Receivables, vehicles, and Fixtures; (e) all Investment
Property, including, without limitation, all rights, privileges, authority, and powers of such Loan Party as
an owner or as a holder of Pledged Equity, including, without limitation, all economic rights, all control
rights, authority and powers, and all status rights of such Loan Party as a member, equity holder or
sharcholder, as applicable, of each Issuer; (f) all Deposit Accounts, Securities Accounts, bank accounts,
deposits and cash; (g) all Letter-of-Credit Rights; (h) all Commercial Tort Claims listed in Section 40 of
the Information Certificate(s); (i) all Supporting Obligations; (j) all real property interests (including
leaseholds, mineral rights, timber, etc.); and (k) all additions and accessions to, substitutions for, and
replacements, products and Proceeds of the foregoing property, including proceeds of all insurance
policies insuring the foregoing property, and all of such Loan Party’s books and records relating to any of
the foregoing and to such Loan Party’s business.
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Notwithstanding the foregoing, no Loan Party shall pledge, and the Collateral shall not include, Excluded
Collateral.

3.2 Possessory Collateral. Subjeet-to-the-Interereditor-Agreement-Promptly, but in any
event no later than five (5) Business Days after any Loan Party’s receipt of any portion of the Collateral
evidenced by an agreement, Instrument or Document, including any Tangible Chattel Paper, in each case
with a value in excess of $500,000, and any Investment Property consisting of certificated securities,
such Loan Party shall deliver the original thereof to Lender together with an appropriate endorsement or
other specific evidence of assignment thereof to Lender (in form and substance reasonably acceptable to
Lender). If an endorsement or assignment of any such items shall not be made for any reason, Lender is
hereby irrevocably authorized, as attorney and agent-in-fact (coupled with an interest) for each Loan
Party, to endorse or assign the same on such Loan Party’s behalf.

33 Further Assurances.

(a) Each Loan Party will, at the time that any Loan Party forms, or acquires any direct or
indirect Subsidiary after the Closing Date, within thirty (30) days of such event (or such later date as
permitted by Lender in its sole discretion) (i) cause such new Subsidiary (other than an Excluded
Subsidiary) to become a Loan Party and to grant Lender a first priority Lien (subject to Permitted Liens)
in and to the assets of such newly formed or acquired Subsidiary (other than Excluded Collateral), (ii)
provide, or cause the applicable Loan Party to provide, to Lender a pledge agreement and appropriate
certificates and powers or financing statements, pledging all of the Equity Interests in such new
Subsidiary (other than Excluded Collateral) in form and substance reasonably satisfactory to Lender, and
(i11) provide to Lender all other documentation, including one or more opinions of counsel reasonably
satisfactory to Lender, which, in its opinion, is reasonably appropriate with respect to the execution and
delivery of the applicable documentation referred to above (including policies of title insurance, flood
certification documentation or other documentation with respect to all Real Property with a fair market
value in excess of $500,000 owned in fee and subject to a mortgage).

(b) Each Loan Party will, and will cause each of the other Loan Parties to, at any time
upon the reasonable request of Lender, execute or deliver to Lender any and all financing statements,
fixture filings, security agreements, pledges, collateral assignments, mortgages, deeds of trust, opinions
of counsel, and all other documents (the “Additional Documents”) that Lender may reasonably request in
form and substance reasonably satisfactory to Lender, to create, perfect, and continue to be perfected or
to better perfect Lender’s Liens on the Collateral, to create and perfect Liens in favor of Lender in any
Real Property acquired by any other Loan Party with a fair market value in excess of $500,000, and in
order to fully consummate all of the transactions contemplated hereby and under the other Loan
Documents. To the maximum extent permitted by applicable law, if any Borrower or any other Loan
Party refuses or fails to execute or deliver any reasonably requested Additional Documents within a
reasonable period of time following the request to do so, each Borrower and each other Loan Party
hereby authorizes Lender to execute any such Additional Documents in the applicable Loan Party’s name
and authorizes Lender to file such executed Additional Documents in any appropriate filing office.

(c) Each Loan Party shall, at its own cost and expense, promptly and duly take, execute,
acknowledge and deliver (and/or use commercially reasonable efforts to cause such other applicable
Person to take, execute, acknowledge and deliver) all such further acts, documents, agreements and
instruments as Lender shall deem reasonably necessary in order to (i) carry out the intent and purposes of
the Loan Documents and the transactions contemplated thereby, (ii) establish, create, preserve, protect
and perfect a first priority lien (subject only to Permitted Liens) in favor of Lender in all Collateral
(wherever located) from time to time owned by the Loan Parties, (iii) cause each Loan Party to guarantee
all of the Obligations, all pursuant to documentation that is in form and substance satisfactory to Lender
in its Permitted Discretion and (iv) facilitate the collection of the Collateral. Without limiting the
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foregoing, each Loan Party shall, at its own cost and expense, promptly and duly take, execute,
acknowledge and deliver (and/or use commercially reasonable efforts to cause such other applicable
Person to take, execute, acknowledge and deliver) to Lender all promissory notes, security agreements,
agreements with landlords, mortgagees and processors and other bailees, subordination and intercreditor
agreements and other agreements, instruments and documents, in each case in form and substance
reasonably acceptable to Lender, as Lender may reasonably request from time to time to perfect, protect,
and maintain Lender’s security interests in the Collateral, including the required priority thereof, and to
fully carry out the transactions contemplated by the Loan Documents.

34 UCC Financing Statements. Each Loan Party authorizes Lender to file, from time to
time, Uniform Commercial Code financing statements, along with amendments and modifications
thereto, in all filing offices selected by Lender in its reasonable discretion, listing such Loan Party as the
debtor and Lender as the secured party, and describing the collateral covered thereby in such manner as
Lender may elect, including using descriptions such as “all personal property of debtor”, “all assets of
debtor™, ““all of Debtor’s assets, whether tangible or intangible, real or personal, now or hereafter owned,
existing, acquired or arising and wherever now or hereafter located, and whether or not eligible for

lending purposes” or words of similar effect.

4. CERTAIN PROVISIONS REGARDING ACCOUNTS, INVENTORY, COLLECTIONS,
APPLICATIONS OF PAYMENTS, INSPECTION RIGHTS, AND APPRAISALS.

4.1 Lock Boxes and Blocked Accounts. Each Loan Party hereby represents and warrants
that all Deposit Accounts and all other depositary and other accounts maintained by each Loan Party as
of the Closing Date are described in Section 39 of the Information Certificate(s), which description
includes for each such account the name of the Loan Party maintaining such account, the name, of the
financial institution at which such account is maintained, the account number, and the purpose of such
account. Prior to opening any Deposit Account used for Collections (as defined below) (other than a
Deposit Account constituting a Restricted Account) after the Closing Date, Borrowers shall first notify
Lender and not deposit any funds or securities into such account until such account is subject to a
Control Agreement in favor of Lender, whereupon, Section 39 of the Information Certificate(s) shall be
deemed to be updated to include such new account without the taking of any further action by any party
hereto. Each Loan Party will, at its expense, establish (and revise from time to time as Lender may
reasonably require) procedures acceptable to Lender, in Lender’s Permitted Discretion, for the collection
of checks, wire transfers and all other proceeds of all of such Loan Party’s Accounts, and Inventory and-

: by R A i et sy collectively,
“Collections”), which shall include (a) directing all Account Debtors to send all Account proceeds
directly to a post office box designated by Lender either in the name of such Loan Party (but as to which
Lender has a perfected first priority security interest and exclusive access) or, at Lender’s option, in the
name of Lender (a “Lock Box™), and/or (b) depositing all Collections received by such Loan Party into
one or more bank accounts maintained in the name of such Loan Party and subject to a Control
Agreement in favor of Lender (each, a “Blocked Account”™) as to which Lender shall, at its option, have
exclusive access during any Cash Dominion Period. Each Loan Party agrees to execute or establish, as
applicable, and to cause its depository banks and other account holders to execute or establish, as
applicable, such Lock Box and Control Agreements, and in any event Control Agreements with respect to
Deposit Accounts used for Collections in existence on the date hereof must be in effect by the dates
required under Section 5.28, or prior to any such account being opened with respect to any such account
opened after the date hereof, in each case excluding Restricted Accounts and Deposit Accounts not used
for Collections. At the request of Lender, each Loan Party shall provide Lender with copies of such
Loan Party’s Deposit Account and Securities Accounts statements (or online read-only access to such
Loan Party’s Deposit Accounts), other than with respect to Restricted Accounts. Prior to the Closing
Date, Borrowing Agent shall deliver to Lender a complete and executed authorized accounts form
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regarding Borrowers’” Deposit Accounts into which the proceeds of Loans are to be disbursed in the form
of Exhibit D annexed hereto.

4.2 Application of Payments. All amounts paid to or received by Lender in respect of the
monetary Obligations, from whatever source (whether from any Borrower or any other Loan Party
pursuant to such other Loan Party's guaranty of the Obligations, any realization upon any Collateral, or
otherwise) shall, unless otherwise directed by Borrowing Agent with respect to any particular payment
(unless an Event of Default shall then be continuing, in which event Lender may disregard Borrowing
Agent’s direction), be applied by Lender to the Obligations in such order as Lender may elect, and absent
such election shall be applied as follows:

(a) FIRST, to reimburse Lender for all out-of-pocket costs and expenses, and all
indemnified losses, incurred by Lender which are reimbursable to Lender in accordance with this
Agreement and/or any of the other Loan Documents,

(b) SECOND, to any accrued but unpaid interest on any Protective Advances,
(c) THIRD, to the outstanding principal of any Protective Advances,

(d) FOURTH, to any accrued but unpaid fees owing to Lender under this Agreement
and/or any other Loan Documents,

(e) FIFTH, to any unpaid accrued interest on the Obligations,

(f) SIXTH, to the outstanding principal of the Obligations, and, to the extent required by
this Agreement, to cash collateralize the Letter of Credit Balance, and

(g) SEVENTH, to the payment of any other outstanding Obligations; and after payment
in full in cash of all of the outstanding monetary Obligations, any further amounts paid to or received by
Lender in respect of the Obligations (so long as no monetary Obligations are outstanding) shall be paid
over to Borrowers or such other Person(s) as may be legally entitled thereto.

For purposes of determining the Borrowing Base, such amounts will be credited to the Loan
Account and the Collateral balances to which they relate upon Lender’s receipt of an advice from
Lender’s Bank that such items have been credited to Lender’s account at Lender’s Bank (or upon
Lender’s deposit thereof at Lender’s Bank in the case of payments received by Lender in kind), in each
case subject to final payment and collection. However, for purposes of computing interest on the
Obligations, such items shall be deemed applied by Lender three Business Days after Lender’s receipt of
advice of deposit thereof at Lender’s Bank.

4.3 Notification; Verification. Lender or its designee may, from time to time, whether or
not a Default or Event of Default has occurred: (a)(i) prior to the occurrence of an Event of Default,
verify directly with the Account Debtors of the Loan Parties (or by any reasonable manner and through
any reasonable medium Lender considers advisable in the exercise of its Permitted Discretion) the
validity, amount and other matters relating to the Accounts and Chattel Paper of the Loan Parties, by
means of mail, telephone or otherwise, in each case, in the name of the applicable Loan Party and (ii)
following the occurrence and during the continuance of an Event of Default, verify directly with the
Account Debtors of the Loan Parties (or by any reasonable manner and through any reasonable medium
Lender considers advisable in the exercise of its Permitted Discretion) the validity, amount and other
matters relating to the Accounts and Chattel Paper of the Loan Parties, by means of mail, telephone or
otherwise, in each case, in the name of Lender or such other name as Lender may choose, (b) following
the occurrence and during the continuance of an Event of Default, notify Account Debtors of the Loan
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Parties that Lender has a security interest in the Accounts of the Loan Parties and (c) following the
occurrence and during the continuance of an Event of Default, require any Loan Party to cause all
invoices and statements which it sends to Account Debtors or other third parties to be marked, in a
manner satisfactory to Lender, to reflect Lender’s security interest therein and payment instructions
acceptable to Lender. Lender or its designee may, from time to time, after an Event of Default has
occurred and is continuing: (a) direct such Account Debtors to make payment thereof directly to Lender;
such notification to be sent on the letterhead of such Loan Party and substantially in the form of
Exhibit E annexed hereto; or (b) demand, collect or enforce payment of any Accounts and Chattel Paper
(but without any duty to do so). Each Loan Party hereby authorizes Account Debtors, upon the
occurrence and during the continuance of an Event of Default, to make payments directly to Lender in
accordance with the terms hereof and to rely on notice from Lender without further inquiry. Lender may,
upon the occurrence and during the continuance of an Event of Default, on behalf of each Loan Party,
endorse all items of payment received by Lender that are payable to such Loan Party for the purposes
described above.

4.4 Power of Attorney.

Each Loan Party hereby grants to Lender an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Lender (acting through any of its officers, employees, attorneys or
agents), at Lender’s option (and solely with respect to any actions taken by Lender under Section
4.4(a) below, in the exercise of its Permitted Discretion), but without obligation, with or without
notice to such Loan Party, and at such Loan Party’s expense, to do any or all of the following, in such
Loan Party’s name or otherwise:

(a) (i) execute on behalf of such Loan Party any documents that Lender may deem
reasonably necessary in order to perfect, protect and maintain Lender’s security interests, and priority
thereof, in the Collateral (including such financing statements and continuation financing statements, and
amendments or other modifications thereto, as Lender shall deem necessary or appropriate); (ii) during
any Cash Dominion Period, endorse such Loan Party’s name on all checks and other forms of remittances
received by Lender; (iii) receive and otherwise take control in any manner of any cash or non-cash items
of payment or Proceeds of Collateral; (iv) endorse or assign to Lender on such Loan Party’s behalf any
portion of Collateral evidenced by an agreement, Instrument or Document if an endorsement or
assignment of any such items is not made by Borrowers pursuant to Section 3.2; and (v) during any Cash
Dominion Period, receive, open and process all mail addressed to such Loan Party at any post office
box/lockbox maintained by Lender for such Loan Party or at any other business premises of Lender with
Collections to be promptly transferred to the Blocked Account and any mail unrelated to Collections to
be promptly remitted to such Loan Party along with copies of all other mail addressed to such Loan Party
and received by Lender; and

(b) after the occurrence and during the continuance of an Event of Default and subject to
the terms and conditions of Section 7 of this Agreement: (i) execute on behalf of such Loan Party any
document exercising, transferring or assigning any option to purchase, sell or otherwise dispose of or
lease (as lessor or lessee) any real or personal property which is part of the Collateral or in which Lender
has an interest; (ii) execute on behalf of such Loan Party any invoices relating to any Accounts, any draft
against any Account Debtor, any proof of claim in bankruptcy, any notice of Lien or claim, and any
assignment or satisfaction of mechanic’s, materialman’s or other Lien; (iii) except as otherwise provided
in Section 4.3 hereof, execute on behalf of such Loan Party any notice to any Account Debtor; (iv) pay,
contest or settle any Lien, charge, encumbrance, security interest and adverse claim in or to any of the
Collateral, or any judgment based thereon, or otherwise take any action to terminate or discharge the
same; (v) grant extensions of time to pay, compromise claims relating to, and settle Accounts, Chattel
Paper and General Intangibles for less than face value and execute all releases and other documents in
connection therewith; (vi) settle and adjust, and give releases of, any insurance claim that relates to any
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of the Collateral and obtain payment therefor; (vii) instruct any third party having custody or control of
any Collateral or books or records belonging to, or relating to, such Loan Party to give Lender the same
rights of access and other rights with respect thereto as Lender has under this Agreement or any other
Loan Document; (viii) change the address for delivery of such Loan Party’s mail; (ix) vote any right or
interest with respect to any Investment Property; (x) instruct any Account Debtor to make all payments
due to such Loan Party directly to Lender; (xi) pay any sums required on account of such Loan Party’s
taxes or to secure the release of any Liens therefor; and (xii) pay any amounts necessary to obtain, or
maintain in effect, any of the insurance described in Section 5.14.

Any and all sums paid, and any and all costs, expenses, liabilities, obligations and reasonable
attorneys’ fees incurred, by Lender with respect to the foregoing shall be added to and become part of
the Obligations, shall be payable on demand, and shall bear interest at a rate equal to the highest
interest rate applicable to any of the Obligations at such time. Each Loan Party agrees that Lender’s
rights under the foregoing power of attorney and/or any of Lender’s other rights under this Agreement
or the other Loan Documents shall not be construed to indicate that Lender is in control of the
business, management or properties of such Loan Party.

4.5 Disputes. Each Loan Party shall promptly notify Lender of all disputes or claims
relating to its Accounts and Chattel Paper, the amount of which exceeds, individually or in the aggregate
$250,000. Each Loan Party agrees that it will not, without Lender’s prior written consent, compromise
or settle any of its Accounts or Chattel Paper for less than the full amount thereof, grant any extension of
time for payment of any of its Accounts or Chattel Paper, release (in whole or in part) any Account
Debtor or other person liable for the payment of any of its Accounts or Chattel Paper or grant any credits,
discounts, allowances, deductions, return authorizations or the like with respect to any of its Accounts or
Chattel Paper; except (unless otherwise directed by Lender during the existence of a Default or an Event
of Default) such Loan Party may take any of such actions in the ordinary course of its business consistent
with past practices, provided, that Borrowers promptly report the same to Lender.

4.6 Inventory.

(a) Returns. No Loan Party will accept returns of any Inventory from any Account
Debtor except in the ordinary course of its business. Borrowers shall promptly notify (and in any event
within three (3) Business Days) Lender of (i) all returns and recoveries and of all disputes and claims,
where the return, recovery, dispute or claim invelves more than $1,500,000 individually or in the
aggregate in any calendar year (exclusive of any of the foregoing relating to direct-to-consumer sales)
and (ii) any event, fact or circumstance that causes the Inventory then held by Borrowers to be unsaleable
or defective or that would otherwise subject Inventory to be subject to any product recall, including as
the result of any manufacturing defect together with any information as to whether any such claims are
covered by any insurance and whether any insurance carrier has accepted responsibility with respect to
the same, in each case in this clause (ii), if such event, fact or circumstance involves more than
$1,500,000 individually or in the aggregate in any calendar year.

(b) Sale or Return, etc. No Loan Party will, except in respect of Permitted Transfers or
with Lender’s prior written consent, at any time, sell any Inventory on a guaranteed sale, consignment, or
other contingent basis.

(c) Fair Labor Standards Act. FEach Loan Party represents and warrants, and
covenants that at all times, that all of the Inventory of each Loan Party has been, at all times will be,
produced in all material respects in accordance with the Fair Labor Standards Act of 1938 and all rules,
regulations and orders promulgated thereunder.
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4.7 Access to Collateral, Books and Records. At reasonable times during business hours
(and prior to the occurrence and continuance of an Event of Default, following reasonable advance
notice), Lender and/or its representatives or agents shall have the right to inspect the Collateral, and the
right to examine and copy each Loan Party’s books and records. Each Loan Party agrees to give Lender
access to any or all of such Loan Party’s, and each of its Subsidiaries’, premises to enable Lender to
conduct such inspections and examinations. Such inspections and examinations shall be at Borrowers’
expense and the charge therefor shall be $1,500 per person per day (or such higher amount as shall
represent Lender’s then current standard charge, provided that Lender is making such adjustment for all
similarly situated borrowers), plus documented out-of-pocket expenses; provided, that Borrowers shall
only be required to reimburse Lender for up to two (2) such inspections and examinations in any Fiscal
Year plus any additional inspections and examinations that are conducted during the existence of an
Event of Default. Upon the occurrence and during the continuance of an Event of Default, Lender may,
at Borrowers’ expense, use each Loan Party’s personnel, computer and other equipment, programs,
printed output and computer readable media, supplies and premises for the collection, sale or other
disposition of Collateral to the extent Lender, in its sole discretion, deems appropriate. Each Loan Party
hereby irrevocably authorizes all accountants and other financial professional third parties, and so long as
no Event of Default shall have occurred and be continuing upon reasonable advance notice and with a
copy to such Loan Party, to disclose and deliver to Lender, at Borrowers® expense, all financial
information, books and records, work papers, management reports and other information in their
possession regarding the Loan Parties. Notwithstanding any of the foregoing, in no event shall the Loan
Parties be required pursuant to the terms of this Section 4.7 to allow any such Person to inspect or
examine, or be required to discuss, any records, documents or other information (i) that is prohibited or
limited by applicable law, rule, regulation, contract or order of or with any Governmental Authority (it
being understood that if any information is withheld in reliance on clause (i) the Borrowing Agent shall
advise the Lender of such fact and the Loan Parties shall, following a reasonable request from the
Lender, use commercially reasonable efforts to furnish the relevant information by alternative means that
would not violate any such applicable law, rule, regulation, contract or order of or with any
Governmental Authority), or (ii) that is subject to attorney-client privilege.

4.8 Appraisals. Each Loan Party will permit Lender and each of its representatives or agents
to conduct appraisals and valuations of the Collateral at such times and intervals as Lender may designate.
Such appraisals and valuations shall be at Borrowers’ expense; provided,

(a) so long as (i) no Event of Default shall be in existence, and (ii) Liquidity is greater than
$206:000:06010.000.000, Borrowers shall only be required to reimburse Lender for up to one (1) appraisal
and valuation in any Fiscal Year,

(b) so long as (i) no Event of Default shall be in existenc

o

i-existenee, and (11) Liquidity is less than or equal to $10,000,000, Borrowers shall only be required to
reimburse Lender for up to threetwo (32) appraisals and valuations in any Fiscal Years, and

(de) during the existence of an Event of Default, Borrowers shall be required to reimburse Lender
for all appraisals and valuations that are conducted.

5. REPRESENTATIONS, WARRANTIES AND COVENANTS.

To induce Lender to enter into this Agreement, each Loan Party represents, warrants and
covenants as follows (it being understood and agreed that (a) each such representation and warranty
(1) will be made as of the date hereof and be deemed remade as of each date on which any Loan is
made or Letter of Credit is issued (except to the extent any such representation or warranty expressly
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relates only to any earlier and/or specified date, in which case such representation or warranty will be
made as of such earlier and/or specified date), and (i) shall not be affected by any knowledge of, or
any investigation by, Lender, and (b) each such covenant shall continuously apply with respect to all
times commencing on the date hereof and continuing until the Termination Date):

5.1 Existence and Authority. Each Loan Party is duly organized, incorporated, validly
existing and in good standing under the laws of its jurisdiction of organization (which jurisdiction is
identified in Section 3 of the Information Certificate(s), as may be amended) and is qualified to do
business in each jurisdiction in which the operation of its business requires that it be qualified (which
each such jurisdiction is identified in Section 15 of the Information Certificate(s), as may be amended),
except where the failure to be so gualified could not reasonably be expected to result in a Material
Adverse Effect. Each Loan Party will, and will cause each of its Subsidiaries to, at all times preserve and
keep in full force and effect such Person’s valid existence and good standing in its jurisdiction of
organization and, except as could not reasonably be expected to result in a Material Adverse Effect, good
standing with respect to all other jurisdictions in which it is qualified to do business and any rights,
franchises, permits, licenses, accreditations, authorizations, or other approvals material to their
businesses. Each Loan Party has, in each case in all material respects, all requisite corporate power and
authority to own and operate its properties, to carry on its business as now conducted and as proposed to
be conducted. to enter into the Loan Documents to which it is a party and to carry out the transactions
contemplated thereby. The execution, delivery and performance by each Loan Party of this Agreement
and all of the other Loan Documents to which such Loan Party is a party have been duly authorized, do
not violate such Loan Party’s Organic Documents, or, except where such violation would not reasonably
be expected to cause a Material Adverse Effect, any law or any agreement or instrument or any court
order which is binding upon any Loan Party or its property, do not constitute grounds for acceleration of
any Indebtedness or obligation under any agreement or instrument which is binding upon any Loan Party
or its property, and do not require the consent of any Person, other than any consent that has been
obtained and are effective as of the Closing Date. No Loan Party is required to obtain any government
approval, consent, or authorization from, or to file any declaration or statement with, any Governmental
Authority in connection with or as a condition to the execution, delivery or performance of any of the
Loan Documents, other than any filings or actions which have been, or prior to the time when required
will have been, obtained, given, filed or taken. This Agreement and each of the other Loan Documents
have been duly executed and delivered by, and are enforceable against each of the Loan Parties who have
signed them, in accordance with their respective terms, except as such enforceability may be limited by
(a) bankruptcy, insolvency, reorganization, moratorium or similar laws of general applicability affecting
the enforcement of creditors’ rights and (b) the application of general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law). Section 18 of the
Information Certificate(s), as may be amended, sets forth the ownership of Grove. Section 20 of the
Information Certificate(s), as may be amended, sets forth the ownership of each of Borrowers’
Subsidiaries.

5.2 Names; Trade Names and Styles. The name of each Loan Party set forth in Section 1
of each Information Certificate(s) is its correct and complete legal name as of the date hereof, and no
Loan Party has used any other name at any time in the past five years, or at any time will use any other
name, in any tax filing made in any jurisdiction. Listed in Section 8 of the Information Certificate(s), as
may be amended, are all prior names used by each Loan Party at any time in the past five years. As of
the date hereof, listed in Section 7 of the Information Certificate(s) are all of the present and prior trade
names used by any Loan Party at any time in the past five years. Borrowers shall give Lender at least
thirty (30) days’ (or such lesser period agreed by Lender in writing) prior written notice (and will deliver
an updated Section 8 of the Information Certificate(s) to reflect the same) before it or any other Loan
Party changes its legal name or does business under any other name.
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53 Title to Collateral; Third Party Locations; Permitted Liens. Each Loan Party has,
and at all times will continue to have, good and marketable title to all of the Collateral. The Collateral
now is, and at all times will remain, free and clear of any and all Liens, except for Permitted Liens.
Lender now has, and will at all times continue to have, a first-priority perfected and enforceable security
interest in all of the Collateral, subject to Permitted Liens, and each Loan Party will at all times defend
Lender and the Collateral against all claims of others. Except for warchouses as to which Borrowers
shall use commercially reasonable efforts to deliver to Lender a warehouseman’s waiver in form and
substance reasonably satisfactory to Lender, no Loan Party is or will at any time be a bailor of any
Collateral valued in excess of $1,000,000 (other than Collateral consisting of Inventory that is perishable,
returned, consigned, obsolete, not sellable, damaged, or defective, or that is comprised of demonstrative
or custom inventory, works in progress, or supplies) at any warehouse or otherwise. Prior to causing or
permitting any Collateral valued in excess of $1,000,000 (other than Collateral consisting of Inventory
that is perishable, returned, consigned, obsolete, not sellable, damaged, or defective, or that is comprised
of demonstrative or custom inventory, works in progress, or supplies) to at any time be located upon
premises other than the locations listed in Sections 27-32 of the Information Certificate(s), in which any
third party (including any landlord, warchouseman, or otherwise) has an interest, Borrowers shall give
Lender no less than 30 days written notice thereof and the applicable Loan Party shall use commercially
reasonable efforts to cause each such third party to execute and deliver to Lender, in form and substance
acceptable to Lender, such waivers, collateral access agreements, and subordinations as Lender shall
specify, so as to, among other things, ensure that Lender’s rights in the Collateral are, and will at all
times continue to be, superior to the rights of any such third party and that Lender has access to such
Collateral. Each applicable Loan Party will keep at all times in full force and effect, and will comply in
all material respects at all times with all the terms of, any lease of real property where any of the
Collateral now or in the future may be located.

54 Accounts, Chattel Paper and Inventory.

(a) As of each date reported by Borrowers, all Accounts which Borrowers have then
reported to Lender as then being Eligible Investment Grade Accounts or Eligible Non-Investment Grade
Accounts, as the case may be, comply in all respects with the criteria for eligibility set forth in the
definition of Eligible Investment Grade Accounts or Eligible Non-Investment Grade Accounts,
respectively. All such Accounts and Chattel Paper are genuine and in all respects what they purport to
be, arise out of a completed, bona fide and unconditional and non-contingent sale and delivery of goods
or rendition of services by Borrowers in the ordinary course of its business and in accordance with the
terms and conditions of all purchase orders, contracts or other documents relating thereto, and to the
knowledge of the Borrowers, each Account Debtor thereunder had the capacity to contract at the time
any contract or other document giving rise to such Accounts and Chattel Paper were executed, and the
transactions giving rise to such Accounts and Chattel Paper comply in all material respects with all
applicable laws and governmental rules and regulations.

(b) As of each date reported by Borrowers, all Inventory which Borrowers have then
reported to Lender as then being Eligible Inventory complies in all respects with the criteria for eligibility
set forth in the definition of Eligible Inventory.

5.5 Electronic Chattel Paper. Subjectto-the Interereditor-Agreement-To the extent that

any Loan Party obtains or maintains any Electronic Chattel Paper with an individual or aggregate value
in excess of $500,000, such Loan Party shall at all times, at the request of Lender, create, store and assign
the record or records comprising the Electronic Chattel Paper in such a manner that (a)a single
authoritative copy of the record or records exists which is unique, identifiable and except as otherwise
provided below, unalterable, (b) the authoritative copy identifies Lender as the assignee of the record or
records, (c)the authoritative copy is communicated to and maintained by Lender or its designated
custodian, (d) copies or revisions that add or change an identified assignee of the authoritative copy can
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only be made with the participation of Lender, (e) each copy of the authoritative copy and any copy of a
copy is readily identifiable as a copy that is not the authoritative copy and (f) any revision of the
authoritative copy is readily identifiable as an authorized or unauthorized revision.

5.6 Capitalization; Investment Property.

(a) No Loan Party, directly or indirectly, owns, or shall at any time own, any Equity
Interests of any other Person except as set forth in Sections 20 and 41 of the Information Certificate(s), as
may be amended, which such Sections of the Information Certificate(s), as may be amended, list all
[nvestment Property owned by each Loan Party, except in each case for Permitted Investments.

(b) None of the Pledged Equity has been issued or otherwise transferred in violation of
the Securities Act, or other applicable laws of any jurisdiction to which such issuance or transfer may be
subject.

(c) No Loan Party is required to be registered as an “investment company™ under the
Investment Company Act of 1940 or engages, as one of its important activities, in the business of
extending credit for the purpose of purchasing or carrying margin stock any “margin security” or any
“margin stock™ within the meaning of Regulations T, U or X of the Board of Governors of the Federal
Reserve System (herein called “margin security” and “margin stock™). None of the proceeds of the
Loans will be used, directly or indirectly, for the purpose of purchasing or carrying, or for the purpose of
reducing or retiring any Indebtedness which was originally incurred to purchase or carry, any margin
security or margin stock in violation of Regulation T, U or X of the Board of Governors of the Federal
Reserve System or for any other purpose which could constitute the transactions contemplated hereby a
“purpose credit” within the meaning of said Regulations T, U or X, or cause this Agreement to violate
any other regulation of the Board of Governors of the Federal Reserve System or the Exchange Act, or
any rules or regulations promulgated under such statutes.

5.7 Commercial Tort Claims. No Loan Party has any Commercial Tort Claims with a
value that is reasonably likely to exceed $500,000 pending other than those listed in Section 40 of the
Information Certificate(s), as may be amended, and each Loan Party shall promptly (but in any case no
later than five (5) Business Days thereafter) notify Lender in writing upon incurring or otherwise
obtaining a Commercial Tort Claim with a value reasonably likely to exceed $500,000 after the date
hereof against any third party. Such notice shall constitute such Loan Party’s authorization to amend
such Section 40 to add such Commercial Tort Claim and shall automatically be deemed to amend such
Section 40 to include such Commercial Tort Claim.

58 Jurisdiction of Organization; Location of Collateral. Sections 14 and 27-32 of the
Information Certificate(s) (as amended) set forth (a) each place of business of each Loan Party (including
its chief executive office), (b) all locations where all Inventory, Equipment, and other Collateral valued
in excess of $100,000 at any one location or $1,000,000 for all such locations (other than any office
equipment used remotely by employees in the ordinary course of business, including laptops, cell phones
and other related office equipment) owned by each Loan Party is kept, and (c) whether each such
Collateral location and/or place of business (including each Loan Party’s chief executive office) is owned
by a Loan Party or leased (and if leased, specifies the complete name and notice address of each lessor).
No Collateral valued in excess of $100,000 at any one location or $1,000,000 for all such locations (other
than any office equipment used remotely by emplovees in the ordinary course of business, including
laptops, cell phones and other related office equipment) is located outside the United States or in the
possession of any lessor, bailee, warehouseman or consignee, except as expressly indicated in Sections
27-32 of the Information Certificate(s), as may be amended. Each Loan Party will give Lender at least
thirty (30) days” prior written notice (or such lesser period agreed by Lender in writing) before changing
its jurisdiction of organization, opening any additional place of business (unless such new place of
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business contains less than $100,000 in Borrowers’ assets or property), changing its chief executive
office or the location of its books and records.

5.9 Financial Statements and Reports; Solvency.

(a) The consolidated financial statements of Holdings and its Subsidiaries delivered to
Lender by or on behalf of any Loan Party pursuant to Section 5.15(a) and (b) were prepared in
conformity with GAAP in all material respects and fairly reflect in all material respects the financial
condition of each Loan Party and its Subsidiaries covered thereby, at the times and for the periods therein
stated.

(b) As of the date hereof (after giving effect to the Loans and Letters of Credit to be
made or issued on the date hereof and the consummation of the transactions contemplated hereby), and as
of each other day that any Loan or Letter of Credit is made or issued (after giving effect thereof), (i) the
fair saleable value of all of the assets and properties of the Loan Parties, on a consolidated basis, exceeds
the aggregate Indebtedness of (including contingent liabilities) the Loan Parties, on a consolidated basis,
(i1) the Loan Parties, on a consolidated basis, are able to pay their debts as they come due, (ii1) the Loan
Parties, on a consolidated basis, do not have unreasonably small capital to carry on their business as now
conducted and as proposed to be conducted, and (iv) no Loan Party has undisclosed knowledge of any
Person contemplating the filing of any petition under any state, federal, or other bankruptcy or insolvency
law against any Loan Party.

5.10 Tax Returns and Payments; Pension Contributions. Each Loan Party has timely filed
all tax returns and reports required by applicable law, has timely paid all applicable Taxes, assessments,
deposits and contributions owing by such Loan Party and will timely pay all such items in the future as
they became due and payable, except (x) Taxes that are being contested in accordance with the next
sentence of this Section 5.10 or (y) to the extent that the failure to do so could not reasonably be expected
to have a Material Adverse Effect. Each Loan Party may, however, defer payment of any contested
taxes; provided, that such Loan Party (a) in good faith contests its obligation to pay such Taxes by
appropriate proceedings promptly and diligently instituted and conducted; (b) notifies Lender in writing
of the commencement of, and any material development in, the proceedings; (¢) posts bonds or takes any
other commercially reasonable steps required to keep the contested taxes from becoming a Lien upon any
of the Collateral and (d) maintains adequate reserves therefor in conformity with GAAP. Each Plan is in
compliance in all material respects with the applicable provisions of ERISA, the Code and other
applicable laws. Each Plan that is intended to be a qualified plan under Section 401(a) of the Code has
received a favorable determination letter or opinion letter from the Internal Revenue Service to the effect
that the form of such Plan is qualified under Section 401(a) of the Code and the trust related thereto has
been determined by the Internal Revenue Service to be exempt from federal income tax under
Section 501(a) of the Code, or an application for such a letter is currently being processed by the Internal
Revenue Service. To the best knowledge of each Loan Party, nothing has occurred that would prevent or
cause the loss of such tax-qualified status. There are no pending or, to the best knowledge of any Loan
Party or any ERISA Affiliate, threatened claims, actions or lawsuits, or action by any Governmental
Authority, with respect to any Plan that could reasonably be expected to result in liabilities individually
or in the aggregate in excess of $500,000 on any Loan Party. There has been no prohibited transaction or
violation of the fiduciary responsibility rules with respect to any Plan that has resulted or could
reasonably be expected to result in liabilities individually or in the aggregate on any Loan Party in excess
of $500,000. No ERISA Event has occurred, and no Loan Party or any ERISA Affiliate is aware of any
fact, event or circumstance that could reasonably be expected to constitute or result in an ERISA Event
with respect to any Pension Plan, in each case that could reasonably be expected to result in liabilities
individually or in the aggregate in excess of $500,000. Each Loan Party and each ERISA Affiliate has
met all applicable requirements under the Pension Funding Rules in respect of each Pension Plan, and no
waiver of the minimum funding standards under the Pension Funding Rules has been applied for or
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obtained, in each case except as could not reasonably be expected to result in liabilities individually or in
the aggregate to any Loan Party or any ERISA Affiliate in excess of $500,000. As of the most recent
valuation date for any Pension Plan, the funding target attainment percentage (as defined in
Section 430(d)(2) of the Code) is 60% or higher and no Loan Party or any ERISA Affiliate knows of any
facts or circumstances that could reasonably be expected to cause the funding target attainment
percentage for any such plan to drop below 60% as of the most recent valuation date; no Loan Party or
any ERISA Affiliate has incurred any liability to the PBGC other than for the payment of premiums, and
there are no premium payments which have become due that are unpaid, except as could not reasonably
be expected to result in liabilities individually or in the aggregate to any Loan Party or ERISA Affiliate
in excess of $500,000. No Loan Party nor any ERISA Affiliate has engaged in a transaction that could
be subject to Section 4069 or Section 4212(c) of ERISA except as could not reasonably be expected to
result in liabilities individually or in the aggregate to the Loan Parties in excess of $500,000. No Pension
Plan has been terminated by the plan administrator thereof nor by the PBGC, and no event or
circumstance has occurred or exists that could reasonably be expected to cause the PBGC to institute
proceedings under Title IV of ERISA to terminate any Pension Plan except as could not reasonably be
expected to result in liabilities individually or in the aggregate to the Loan Parties in excess of $500,000.

5.11 Compliance with Laws; Intellectual Property; Licenses.

(a) Each Loan Party has complied, and will continue at all times to comply, in all
material respects with all provisions of all applicable laws and regulations, including those relating to the
ownership, use or operations of real or personal property, the conduct and licensing of each Loan Party’s
business, the payment and withholding of Taxes, ERISA and other employee matters, and safety and
environmental matters.

(b) No Loan Party has received written notice of default or violation, nor is any Loan
Party in default or violation, with respect to any material judgment, order, writ, injunction, decree,
demand or assessment issued by any court or any federal, state, local, municipal or other Governmental
Authority relating to any aspect of any Loan Party’s business, affairs, properties or assets. No Loan
Party has received written notice of or been charged with, or is, to the knowledge of any Loan Party,
under investigation with respect to, any violation in any material respect of any provision of any
applicable law. No Loan Party or any real property owned, leased or used in the operation of the
business of any Loan Party is subject to any federal, state or local investigation to determine whether any
remedial action is needed to address any hazardous materials or an environmental release (as that term is
defined under environmental and health and safety laws) at, on, or under any real property currently
leased, owned or used by a Loan Party nor is a Loan Party liable for any environmental release identified
or under investigation at, on or under any real property previously owned, leased or used by a Loan Party.
No Loan Party has any contingent liability with respect to any environmental release, environmental
pollution or hazardous material on any real property now or previously owned, leased or operated by it.

(c) No Loan Party owns any Intellectual Property, except as set forth in Sections 34-36
of the Information Certificate(s), as may be amended. Except as set forth in Section 37 of the
Information Certificate(s), as may be amended, none of the Intellectual Property owned by any Loan
Party is the subject of any licensing or franchise agreement pursuant to which such Loan Party is the
licensor or franchisor. Each Loan Party shall promptly (but in any event within thirty (30) days
thereafter) notify Lender in writing of any additional Intellectual Property acquired or arising after the
Closing Date and shall submit to Lender a supplement to Sections 34-36 of the Information Certificate(s)
to reflect such additional rights (previded, that such Loan Party’s failure to do so shall not impair
Lender’s security interest therein). Each Loan Party shall execute a separate security agreement granting
Lender a security interest in such Intellectual Property (whether owned on the Closing Date or
thereafter), in form and substance reasonably acceptable to Lender and suitable for registering such
security interest in such Intellectual Property with the United States Patent and Trademark Office and/or
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United States Copyright Office, as applicable (provided, that such Loan Party’s failure to do so shall not
impair Lender’s security interest therein). Each Loan Party owns or has, and will at all times continue to
own or have, the valid right to use all material patents, trademarks, copyrights, software, computer
programs, equipment designs, network designs, equipment configurations, technology and other
Intellectual Property used, marketed and sold in such Loan Party’s business, and each Loan Party is in
compliance, and will continue at all times to comply, in all material respects with all licenses, user
agreements and other such agreements regarding the use of Intellectual Property. No Loan Party has any
knowledge that, or has received any notice claiming that, any of such Intellectual Property infringes upon
or violates the rights of any other Person.

(d) Each Loan Party has and will continue at all times to have, all federal, state, local
and other licenses and permits required to be maintained in connection with such Loan Party’s business
operations, and its ownership, use and operation of any real property, and all such licenses and permits,
necessary for the operation of the business are valid and will remain and in full force and effect. Each
Loan Party has, and will continue at all times to have, complied with the requirements of such licenses
and permits in all material respects, and has received no written notice of any pending or threatened
proceedings for the suspension, termination, revocation or limitation thereof. No Loan Party is aware of
any facts or conditions that could reasonably be expected to cause or permit any of such licenses or
permits to be voided, revoked or withdrawn.

(e) In addition to and without limiting the generality of clause (a) above, (i) comply in
all material respects with applicable provisions of ERISA and the IRC with respect to all Plans,
(ii) without the prior written consent of Lender, not take any action or fail to take action the result of
which could result in a Loan Party or ERISA Affiliate incurring a material liability to the PBGC or to a
Multiemployer Plan (other than to pay contributions or premiums payable in the ordinary course),
(iii) allow any facts or circumstances to exist with respect to one or more Plans that, in the aggregate,
reasonably could be expected to result in a Material Adverse Effect, (iv) not participate in any prohibited
transaction that could result in other than a de minimis civil penalty excise tax, fiduciary liability or
correction obligation under ERISA or the IRC, (v) operate each Plan in such a manner that will not incur
any material tax liability under the IRC (including Section 4980B of the IRC), and (vi) furnish to Lender
upon Lender’s written request such additional information about any Plan for which any Loan Party or
ERISA Affiliate could reasonably expect to incur any material liability. With respect to each Pension
Plan (other than a Multiemployer Plan) except as could not reasonably be expected to result in liability to
the Loan Parties, the Loan Parties and the ERISA Affiliates shall (y) satisfy in full and in a timely
manner, without incurring any late payment or underpayment charge or penalty and without giving rise to
any Lien, all of the contribution and funding requirements of the IRC and of ERISA, and (z) pay, or
cause to be paid, to the PBGC in a timely manner, without incurring any late payment or underpayment
charge or penalty, all premiums required pursuant to ERISA.

5.12  Litigation. Section 50 of the Information Certificate(s), as may be amended, discloses
all claims, proceedings, litigation or investigations pending or (to the best of each Loan Party’s
knowledge) threatened in writing against any Loan Party as of the Closing Date. There is no claim, suit,
litigation, proceeding or investigation pending or (to the best of each Loan Party’s knowledge) threatened
in writing by or against or affecting any Loan Party in any court or before any Governmental Authority
(or any basis therefor known to any Loan Party) which would reasonably be expected to result, either
separately or in the aggregate, in liability in excess of $1,000,000 for the Loan Parties, in any Material
Adverse Effect or in any material impairment in the ability of any Loan Party to carry on its business in
substantially the same manner as it is now being conducted.

5.13  Use of Proceeds. All proceeds of all Loans and Letters of Credit shall be used by
Borrowers solely (a) to pay the fees, costs, and expenses incurred in connection with this Agreement, the
other Loan Documents, and the transactions contemplated hereby and thereby, (b) for Borrowers’
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working capital and general corporate purposes, including growth related initiatives, and (c) for such
other purposes as specifically permitted pursuant to the terms of this Agreement. All proceeds of all
Loans and Letters of Credit will be used solely for lawful business purposes.

5.14  Insurance.

(a) (a) Each Loan Party will at all times carry property, liability and other insurance,
with financially sound and reputable insurance companies, in such form and amounts, and with such
deductibles and other provisions, as are customary for similarly situated companies engaged in the same
or similar business operating in the same or similar locations, and upon Lender’s request Borrowers will
provide Lender with evidence reasonably satisfactory to Lender that such insurance is, at all times, in full
force and effect. A true and complete listing of such insurance as of the Closing Date, including issuers,
coverages and deductibles, is set forth in Section 49 of the Information Certificate(s). Within thirty (30)
days after the Closing Date (or such later date agreed by Lender in writing), each property insurance
policy shall name Lender as lender loss payee and shall contain a lender’s loss payable endorsement in
form reasonably acceptable to Lender, each liability insurance policy shall name Lender as an additional
insured, and each business interruption insurance policy shall be collaterally assigned to Lender, all in
form and substance reasonably satisfactory to Lender. All policies of insurance shall provide that they
may not be cancelled or changed without at least thirty (30) days’ prior written notice to Lender (or ten
(10) days in the case of cancellation for non-payment of premium), and shall otherwise be in form and
substance reasonably satisfactory to Lender. Borrowers shall advise Lender promptly of any policy
cancellation, non-renewal, reduction, or material amendment with respect to any insurance policies
maintained by any Loan Party or any receipt by any Loan Party of any written notice from any insurance
carrier regarding any intended or threatened cancellation, non-renewal, reduction or material amendment
of any of such policies, and Borrowers shall promptly deliver to Lender copies of all such notices and
related written documentation received by any Loan Party in connection with the same.

(b) Borrowers shall deliver to Lender no later than fifteen (15) days prior to the
expiration of any then current insurance policies, insurance certificates evidencing renewal of all such
insurance policies required by this Section 5.14. Borrowers shall deliver to Lender, upon Lender’s
request, certificates evidencing such insurance coverage in compliance with this Section 5.14 in such
form as Lender shall reasonably request. If any Loan Party fails to provide Lender with a certificate of
insurance or other evidence of the continuing insurance coverage required by this Agreement within the
time period set forth in the first sentence of this Section 5.14(b), Lender may purchase insurance required
by this Agreement at Borrowers™ expense. This insurance may, but need not, protect any Loan Party’s
interests.

5.15 Financial, Collateral and Other Reporting / Notices. Each Loan Party has kept and
will at all times keep materially complete and accurate records and books of account with respect to its
business activities and the Collateral in which proper entries are made in accordance with GAAP
reflecting all its material financial transactions. Each Loan Party will cause to be prepared and furnished
to Lender, in each case in a form and in such detail as is reasonably acceptable to Lender the following
items (the items to be provided under this Section 5.15 shall be delivered to Lender by posting on
Passport 6.0 (or, if requested by Lender, by another form of Approved Electronic Communication or in
writing)).

(a) Annual Financial Statements. As and when filed with the SEC, a copy of
Holdings' 10-K, but in any event within one hundred twenty (120) days after the end of Holding’s fiscal
year, audited consolidated financial statements of each Loan Party as of the end of such Fiscal Year,
including balance sheet, income statement, and statement of cash flow for such Fiscal Year, in each case
in accordance with GAAP, consistently applied, together with an opinion without qualification as to
going concern or arising out of the scope of audit (other than as a result of this Agreement, the other
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vodese ast-paragraph-hereef) on the financial statements
from an independent certified public accounting firm of nationally recognized standing, including any of
the “Big Four” accounting firms, RSM, BDO and Grant Thornton, or any other accounting firm
reasonably acceptable to Lender. Concurrently with the delivery of such financial statements, Borrowing
Agent shall deliver to Lender a Compliance Certificate, indicating whether (i) Borrowers are in
compliance with each of the covenants specified in Section 5.26, and setting forth a detailed calculation
of such covenants, and (ii) any Default or Event of Default is then in existence;

(b) Quarterly Financial Statements. As and when filed with the SEC, a copy of
Holdings™ 10-Q, which shall include the consolidated results of Holdings (but no later than) within
forty-five (45) days after the end of each calendar quarter, Holdings’ consolidated financial statements of
each Loan Party as of the end of such fiscal quarter and of the portion of such Fiscal Year then elapsed,
including balance sheet, income statement, statement of cash flow, and results of their respective
operations during such fiscal quarter and the then-elapsed portion of the Fiscal Year, together with
comparative figures for the same periods in the immediately preceding Fiscal Year, in each case on a
consolidated basis, certified by an Authorized Officer of Borrowing Agent as prepared in accordance
with GAAP and fairly presenting the consolidated financial position and results of operations (including
management discussion and analysis of such results) of each Loan Party for such month and period
subject only to changes from ordinary course year-end audit adjustments and except that such statements
need not contain footnotes. Concurrently with the delivery of such financial statements, Borrowing Agent
shall deliver to Lender a Compliance Certificate, indicating whether (i) Borrowers are in compliance
with each of the covenants specified in Section 5.26, and setting forth a detailed calculation of such
covenants, and (ii) any Default or Event of Default is then in existence;

(c) Monthly Financial Statements. Not later than thirty (30) days after the end of each
month hereafter, including the last month of each Fiscal Year, (i) the Monthly Financial Model and (ii)
unaudited interim financial statements of each Loan Party as of the end of such month and of the portion
of such Fiscal Year then elapsed, including balance sheet, income statement, statement of cash flow, and
results of their respective operations during such month and the then-elapsed portion of the Fiscal Year,
together with comparative figures for the same periods in the immediately preceding Fiscal Year, in each
case on a consolidated basis, certified by an Authorized Officer of Borrowing Agent as prepared in
accordance with GAAP and fairly presenting the consolidated financial position and results of operations
of each Loan Party for such month and period subject only to changes from ordinary course year-end
audit adjustments and except that such statements need not contain footnotes. Concurrently with the
delivery of such financial statements, Borrowing Agent shall deliver to Lender a Compliance Certificate,
indicating whether (i) Borrowers are in compliance with ecach of the covenants specified in Section 5.26,
and setting forth a detailed calculation of such covenants, and (ii) any Default or Event of Default is then
in existence;

(d) Borrowing Base / Collateral Reports / Insurance Certificates / Information
Certificate(s) / Other Items. The items described on Schedule D hereto by the respective dates set forth
therein.

(¢) Projections, Etc. as soon as available, but in any event within sixty (60) days after
the end of Borrowers” fiscal year (or such later date agreed by Lender in writing), quarterly business
projections for the following Fiscal Year for the Loan Parties on a consolidated basis, which projections
shall include for each such period Borrowing Base projections, profit and loss projections, balance sheet
projections, income statement projections and cash flow projections, together with appropriate
supporting details and a statement of underlying assumptions used in preparing such projections;
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(f) Sharcholder Reports, Ete. Within five (5) days (or such later date agreed by
Lender in writing) of filing, copies of any proxy statements, financial statements or reports which each
Loan Party has made available to its shareholders and copies of any regular, periodic and special reports
or registration statements which any Loan Party files with the Securities and Exchange Commission or
any Governmental Authority which may be substituted therefor, or any national securities exchange;

(g) ERISA Reports., Copies of any annual report to be filed pursuant to the
requirements of ERISA in connection with each plan subject thereto promptly upon request by Lender
and in addition, each Loan Party shall promptly notify Lender upon having knowledge of any ERISA
Event; and

(h) Material Contracts. If any Material Contract is entered into after the Closing Date,
Loan Parties will provide a copy of such Material Contract with the next scheduled Compliance
Certificate to be delivered pursuant to Section 5.15(a) or (b) and will identify it as such in the
Compliance Certificate;

(i) Tax Returns. Upon request from Lender, each federal and state income tax return
filed by any Loan Party promptly, together with such supporting documentation as is supplied to the
applicable tax authority with such return and proof of payment of any amounts owing with respect to
such return.

(j) Notification of Certain Changes. Borrowers will promptly (and in no case later
than the earlier of (x) three (3) Business Days after the occurrence of any of the following and (y) such
other date that such information is required to be delivered pursuant to this Agreement or any other Loan
Document) notify Lender in writing of: (i) the occurrence of any Default or Event of Default, (ii) the
occurrence of any event that has had, or could reasonably be expected to have, a Material Adverse Effect,
(iii) any investigation, action, suit, proceeding or claim (or any development with respect to any existing
investigation, action, suit, proceeding or claim) relating to any Loan Party, any officer or director of a
Loan Party, the Collateral or which could reasonably be expected to have a Material Adverse Effect, (iv)
any violation or asserted violation of any applicable law (including OSHA or any environmental laws), if
an adverse resolution could reasonably be expected to have a Material Adverse Effect or otherwise result
in material liability to any Loan Party, and (v) any termination or written threat to terminate any Material
Contract or any material amendment to or material modification of a Material Contract, or the execution
of any new Material Contract by any Loan Party. In the event of each such notice under this Section
5.15(j), Borrowers shall give notice to Lender of the action or actions that each Loan Party has taken, is
taking, or proposes to take with respect to the event or events giving rise to such notice obligation.

(k) Yorkville Facility Information. Promptly upon receipt of notice thereof, copies of
any written notice of default received by any Borrower or written notice of any intent to not make any
funding requested by any Borrower under the Yorkville Facility;

(1) Other Information. Promptly upon request, such other data and information
(financial and otherwise) as Lender, from time to time, may reasonably request, bearing upon or related
to the Collateral or cach Loan Party’s business or financial condition or results of operations.

Notwithstanding anything to the contrary contained herein, the inclusion of a going concern uncertainty
emphasis of matter paragraph within the auditor’s report, including stated reasons thereof (i.e. in the
auditor’s report and financial statement disclosure as to the existence of substantial doubt to continue as
going concern within any of its periodic reports, or elsewhere within these periodic reports), will not in
and by itself, constitute an Event of Default under Section 7.1(c) or elsewhere in the Loan Documents or
constitute a Material Adverse Effect.

224
140690.01141/153967960v.25







5.16  Litigation Cooperation. Should any third-party suit, regulatory action, or any other
judicial, administrative, or similar proceeding be instituted by or against Lender with respect to any
Collateral or in any manner relating to any Loan Party, this Agreement, any other Loan Document or the
transactions contemplated hereby, each Loan Party shall, without expense to Lender, make available each
Loan Party, such Loan Party’s officers, employees and agents, and any Loan Party’s books and records,
without charge, to the extent that Lender may deem them reasonably necessary in order to prosecute or
defend any such suit or proceeding.

5.17 Maintenance of Collateral, Etc. Each Loan Party will, in each case in all material
respects, maintain all of the Collateral in good working condition, ordinary wear and tear and casualty
and condemnation excepted, and no Loan Party will use the Collateral for any unlawful purpose.

5.18 Material Contracts. Except as expressly disclosed in Section 53 of the Information
Certificate(s), as may be amended, no Loan Party is (a) a party to any Material Contract which has had or
could reasonably be expected to have a Material Adverse Effect or (b) in default in the performance,
observance or fulfillment of any of the obligations, covenants or conditions contained in any Material
Contract.

5.19 No Default. No Default or Event of Default has occurred and is continuing.

5.20 No Material Adverse Change. Since December 31, 2021, there has been no material
adverse change in the financial condition, business, prospects, operations, or properties of any Loan

Party.

5.21  Full Disclosure. No written factual information delivered or made (including, in
electronic form) by or on behalf of any Loan Party to Lender in connection with this Agreement or any
other Loan Document (other than (i) projections and forecasts, (ii) other forward-looking information and
(iii) information of a general economic or industry nature), as of the date such written factual information
was furnished, contains (or at any time will contain) any untrue statement of a material fact, or omits or
will at any time omit to state any material fact necessary to make any statements contained herein or
therein not misleading (it being recognized by Lender that the projections and forecasts provided by Loan
Parties in good faith and based upon reasonable assumptions are not to be viewed as facts and that actual
results during the period or periods covered by any such projections and forecasts may differ from the
projected or forecasted results).

5.22  Sensitive Payments. No Loan Party (a) has made or will at any time make any
contributions, payments or gifts to or for the private use of any governmental official, employee or agent
where either the payment or the purpose of such contribution, payment or gift is illegal under the
applicable laws of the United States or the jurisdiction in which made or any other applicable
jurisdiction, (b) has established or maintained or will at any time establish or maintain any unrecorded
fund or asset for any purpose or made any false or artificial entries on its books, (¢) has made or will at
any time make any payments to any Person with the intention that any part of such payment was to be
used for any purpose other than that described in the documents supporting the payment, or (d) has
engaged in or will at any time engage in any “trading with the enemy” or other transactions violating any
rules or regulations of the Office of Foreign Assets Control or any similar applicable laws, rules or
regulations.

5.23  Holdings. Holdings shall not at any time (a) engage in any business activities, (b) have
any material assets, (c) have any Subsidiaries or (d) have any material liabilities, in each case, other than
the following: (i) ownership of Equity Interests of Grove and any other Subsidiaries set forth in Section
20 the Information Certificate(s), as may be amended, and the exercise of rights and performance of
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obligations in connection therewith, (ii) the issuance of its own Equity Interests, (iii) the maintenance of
its entity existence, (1v) activities and contractual rights incidental to maintenance of its entity existence,
(v) participating in administrative, legal, tax, management and accounting matters as the parent of a
consolidated group of companies including the Loan Parties and their Subsidiaries, (vi) entering into and
performing its obligations under the Loan Documents and-the-Termn-Debt-Documents—to-which—itisa
party—(including any amendments, restatements, amendments and restatements, supplements or
modifications thereto, or consents in respect thereof), (vii) adoption of an option plan, equity incentive
plan, employee stock purchase plan and related agreements and activities related thereto, (viii) guarantees
of operating leases of its Subsidiaries, (ix) with respect to insurance policies and related contracts and
agreements, or (x) activities otherwise expressly permitted to be taken by Holdings hereunder or
reasonably incidental to any of the foregoing.

524 Term DebtPermittedIndebtedness-and-Subordinated Debt.

(a) As of the Closing Date, Borrowers have furnished Lender true, correct and
complete copies of each-of-the-material Term-Debt Doeuments-and-any Subordinated Debt Documents in
existence on the Closing Date. Borrowers shall promptly furnish to Lender true, correct and complete
copies of any material Ferm-Debt Documents-ormaterial-Subordinated Debt Documents entered into by
the Loan Parties after the Closing Date. No portion of the Subordinated Debt is, or at any time shall be,
(a) secured by any assets of any of the Loan Parties or any other Person or any Equity Interests issued by
any of the Loan Parties or any other Person, or (b) guaranteed by any Person (except, in each case, to the
extent expressly permitted by the Subordination Agreement).

(b) Each Borrower and each other Loan Party acknowledges that Lender is entering into
this Agreement and extending credit and making the Loans in reliance upon thetnterereditorAsreement
and-this Section 5.24.

(c) The provisions of the Subordination Agreement are enforceable against each holder
of the Subordinated Debt, except as the enforceability thereof may be limited by bankruptcy, insolvency
or other similar laws of general application relating to or affecting the enforcement of creditors’ rights or
by general principles of equity, All Obligations constitute senior Indebtedness entitled to the benefits of
the subordination provisions contained in the Subordinated Debt Documents and the Subordination
Agreement.

5.25  Negative Covenants. No Loan Party shall, and no Loan Party shall permit any of its
Subsidiaries to, without Lender’s prior written consent:

(a) merge or consolidate with another Person, except that
(i) a Loan Party may engage in a Permitted Acquisition; and

(i1) a Loan Party or a Subsidiary may merge or consolidate with another Loan
Party or another Subsidiary so long as (i) such Loan Party or Subsidiary shall provide Lender with ten
(10) days’ prior written notice of such merger or consolidation, (ii) in connection with any merger or
consolidation between a Loan Party and any of its Subsidiaries which is not a Loan Party, such Loan
Party must be the surviving entity of the merger or consolidation or, if such Loan Party is not the
surviving entity of the merger or consolidation, such surviving entity shall become a Loan Party pursuant
to Section 3.3(a), and (iii) such Loan Party or Subsidiary shall deliver to Lender all of the relevant
material agreements, documents and instruments evidencing such merger or consolidation
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(b) acquire any assets except for Permitted Investments, in the ordinary course of
business or as otherwise expressly permitted by this Agreement;

(c) enter into any transaction outside the ordinary course of business that is not
expressly permitted by this Agreement, it being understood that any issuance of Equity Interests by
Holdings are within the ordinary course of business;

(d) Convey, sell, lease, transfer or otherwise dispose of (collectively, a “Transfer”) any
Collateral or other assets, other than the following (collectively, the *Permitted Transfers”):

(1) Transfers of Inventory, goods and/or services in the ordinary course of
business (including with respect to consignment arrangements with respect to such Inventory to the
extent such consignment arrangements have been disclosed to the Lender);

(ii) Permitted Licenses;
(iii) Transfers of surplus, worn-out or obsolete equipment;
(iv) uses of cash and Cash Equivalents not prohibited under this Agreement;

(v) the lapse, abandonment or other Transfer to third parties that are not
Affiliates of Loan Parties of Intellectual Property in the ordinary course of business that is, in the
reasonable good faith judgment of the Loan Parties, immaterial to the business or no longer used or
useful in the business of the Loan Parties or any Subsidiary or no longer commercially reasonable to
maintain;

(vi) Transfers of equipment to the extent that such equipment is exchanged for
credit against the purchase price of similar replacement equipment or the proceeds of such Transfer are
promptly applied to the purchase price of such replacement equipment;

(vii)  to the extent constituting Transfers, any dividend or distribution by any
Loan Party or any Subsidiary not restricted pursuant to Section 5.25(i), any Permitted Lien and any
Permitted Investment;

(viii) (A) any Permitted Issuance by any Loan Party of its own Equity
Interests, (B) any Permitted Issuance by any Subsidiary of any Loan Party of its own Equity Interests to
its equity holders, provided, however, that the proportion of such Equity Interests and of each class of
such Equity Interests (both on an outstanding and fully-diluted basis) held by the Loan Parties, taken as a
whole, is not less than the proportion of such Equity Interests held by the Loan Parties prior to such
Permitted Issuance, except as otherwise permitted under this Agreement, (C) to the extent necessary to
satisfy any applicable law in the jurisdiction of incorporation, organization or formation, as applicable, of
any Subsidiary of any Loan Party, any Permitted Issuance by such Subsidiary of its own Equity Interests
constituting directors” qualifying shares or nominal holdings and (D) any Permitted Investments;

(ix)so long as no Event of Default shall have occurred and be continuing or
unless approved in writing by the Lender in its Permitted Discretion, Transfers of accounts receivable in
connection with the collection or compromise thereof in the ordinary course of business or in any
situation of a work-out or financial distress, in each case, of the Person owing such accounts receivable;

(x) [reserved];
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(xi) subject to Section 1.7(b), Transfers of property subject to or resulting from
casualty losses and condemnation proceedings (including in lieu thereof or any similar proceedings);

(xii)  (A) leases, subleases, licenses or sublicenses or terminations thereof, in
each case in the ordinary course of business and which do not materially interfere with the business of
the Loan Parties and their Subsidiaries, taken as a whole or (B) the termination of any lease or sublease
that was identified in writing to Lender prior to the Closing Date as a lease or sublease that would be
terminated after the Closing Date;

(xiii) Transfers of Investments in joint ventures constituting Permitted
Investments to the extent required by, or made pursuant to customary buy/sell arrangements between, the
joint venture parties set forth in joint venture arrangements and similar binding arrangements; and

(xiv) any sale of motor vehicles and information technology equipment
purchased at the end of an operating lease and resold thereafter on commercially reasonable terms.

(e) make any loans to, or Investments in, any Affiliate or other Person in the form of
money or other assets, other than Permitted Investments;

(f) incur any Indebtedness, other than Permitted Indebtedness;

(g) create, incur, assume or suffer to exist any Lien on any of the Collateral, whether
now or hereafter owned, other than Permitted Liens;

(h) guaranty or otherwise become liable with respect to the obligations of any Person,
other than (i) the Obligations and (ii) guarantees in respect of Permitted Indebtedness;

(i) pay or declare any dividends or other distributions on account of or in redemption,
retirement or purchase of any Loan Party’s Equity Interests (each, a “Restricted Payment”), except:

(1) Loan Parties may repurchase, redeem, acquire or otherwise retire the capital
stock of current or former employees, officers, directors or other service providers (or, in each case, any
of their respective affiliates, spouses, former spouses, domestic partners, former domestic partners, other
immediate family members, successors, executors, administrators, heirs, legatees or distributees of any of
the foregoing) pursuant to repurchase agreements and issue or make payments on promissory notes
issued in accordance with clause (s) of the definition of Permitted Indebtedness in respect of such
redemption, purchase or other acquisition for retirement (i) if the Board has approved such repurchase,
redemption, acquisition or other retirement, (ii) if applicable, by the cancellation of Indebtedness owed
by such former employees, officers, directors or other service providers to Loan Parties regardless of
whether an Event of Default exists, and (iii) in an amount not to exceed $250,000 per fiscal year;

(ii) dividends and distributions payable only in Equity Interests of the Loan
Parties (other than Disqualified Stock);

(iii)conversions of any of the Loan Parties’ convertible securities into Equity
Interests of Holdings (other than Disqualified Stock) pursuant to the terms of such convertible securities
or otherwise in exchange thereof and payment of cash in lieu of the issuance of fractional shares in
connection with any conversion or exercise of such convertible securities;

(iv) the Loan Parties and their Subsidiaries may pay withholding or similar taxes
payable by any future, present, or former employee, director or officer (or any spouses, former spouses,
successors, executors, administrators, heirs, legatees or distributes of any of the going) in connection
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with any repurchases of Equity Interests or the exercise of stock options, in each case permitted
hereunder;

(v) Loan Parties may distribute equity securities of Holdings to former or
current employees, officers, consultants or directors on the exercise of employee issuances pursuant to
Loan Parties’ stock incentive plan approved by the Board;

(vi) Holdings may repurchase Equity Interests upon the exercise of warrants,
options or other securities convertible into or exchangeable for Equity Interests if such Equity Interests
represent all or a portion of the exercise price of such warrants, options or other securities convertible
into or exchangeable for Equity Interests as part of a “cashless” exercise;

(vii)  Subsidiaries may pay dividends or make any other distribution or
payment to Loan Parties (either directly or indirectly) or any other Subsidiary and to other equity holders
on a ratable basis according to such equity holder’s Equity Interests or on a greater than ratable basis to
Loan Parties; and

(viii) Restricted Payments in an amount not to exceed the amount of any
capital contributions or other proceeds of any issuance of Equity Interests (other than in respect of
Disqualified Stock) received as cash equity by any Borrower or any Subsidiary to the extent not
otherwise applied to make Investments pursuant to clause (y) of the definition of Permitted Investments.

(j) pay any contingent “earn-outs” and deferred consideration incurred in connection
with a Permitted Acquisition or Permitted Investment unless immediately before and after giving effect
to such payment Borrowers and the other Loan Partles shall have Liquidity in an amount e+not less than

itk i seven million dollars (§7,000.000);

(k) dissolve or elect to dissolve (other than the liquidation or dissolution of Subsidiaries
(x) that are not Loan Parties, (y) whose assets are transferred to a Borrower or another Loan Party at the
time of such liquidation or dissolution or (z) who has no assets);

(1) (i) engage, directly or indirectly, in a business other than the businesses which are
being conducted on the date hereof or any business substantially similar thereto or reasonably related,
incidental, complimentary or ancillary thereto or reasonable extensions thereof or (ii) wind up its
business operations or cease substantially all, or any material portion, of its normal business operations,
except as otherwise permitted in Section 5.25(k);

(m) pay any principal or other amount on any Indebtedness in violation of any
Subordination Agreement governing such Indebtedness;

(n) enter into any material transaction with an Affiliate other than:

(i) ordinary course compensatory transactions and agreements (including
employment agreements and benefit plans) with officers and directors;

(i) transactions that are in the ordinary course of business of the Loan Parties
and their Subsidiaries, on terms no less favorable to such Persons than would be obtained in an arm’s
length transaction with a non-affiliated Person;

(iii) transactions between or among the Loan Parties and their Subsidiaries that

are Loan Parties;
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(iv) transactions that constitute Permitted Investments, Permitted Transfers and
dividends or distributions not restricted pursuant to Section 5.25(1);

(v) equity financings or Subordinated Debt, as permitted hereunder;
(vi) issuances of Equity Interests (other than Disqualified Stock);

(vii)  transactions pursuant to agreements in existence on the Closing Date as
set forth on the Information Certificate(s) or any amendment thereto to the extent such amendment, taken
as a whole, is not adverse to Holdings or its Subsidiaries or to the interests of the Lender in any material
respect;

(viii) customary director compensation and reimbursement and benefits to
directors, officers, employees, members of management, manager and/or consultants of Holdings or any
Subsidiary;

(ix) (i) any issuance of securities or rights pursuant to stock options, stock
ownership plans (including restricted stock plans), stock grants, directed share programs and other equity
based incentive plans and (ii) the execution, delivery and performance of any stockholder or registration
rights agreement approved by the Board to the extent not prohibited by this Agreement;

(x) (i) any purchase by the Loan Parties or their Subsidiaries of Equity Interests
of Holdings or any Subsidiary or any contribution by the Loan Parties to the equity capital of its
Subsidiaries (whether directly or indirectly) and (ii) any payments, awards or grants in cash, securities,
Equity Interests of the Loan Parties pursuant to, or the funding of, employment arrangements, stock
options and stock ownership plans approved by the Board; and

(xi) other transactions that have been approved by a majority of the disinterested
directors of such Person;

(0) change its jurisdiction of incorporation, organization or formation or enter into any
transaction which has the effect of changing its jurisdiction of incorporation, organization or formation,
except as provided for in Section 5.8;

(p) agree, consent, permit or otherwise undertake to amend or otherwise modify any of
the terms or provisions of any Loan Party’s Organic Documents, except for such amendments or other
modifications required by applicable law or that are not adverse to Lender, and then, only to the extent
such amendments or other modifications are fully disclosed in writing to Lender no less than five (5)
Business Days prior to being effectuated;

(q) enter into or assume any agreement prohibiting the creation or assumption of any
Lien on the Collateral to secure the Obligations upon its properties or assets, whether now owned or
hereafter acquired, other than:

(i) pursuant to this Agreement or the other Loan Documents;

(ii) any leases, subleases, licenses, sublicenses or similar contracts as they affect
any property or Lien subject to a lease, sublease, license, sublicense or similar contract;

(iii) any written contract or agreement creating Permitted Liens (but only to the

extent related to the property on which such Liens were created);
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(iv) customary non-assignment provisions in contracts and leases entered into in
the ordinary course of business (but solely to the extent affecting the rights under such contracts and
leases and not the assets of the Loan Parties generally); and

(v) restrictions on cash or other deposits or net worth imposed by any Person
under contracts entered into in the ordinary course of business.

(r) [reserved];

(s) agree, consent, permit or otherwise undertake to amend or otherwise modify any of
the terms or provisions of FermDebt-Loan-Agreement-or-Subordinated Debt Documents in violation of
the Interereditor-Agreement-or-the-applicable Subordination Agreement; or

(t) (i) divide or enter into any plan of division pursuant to section 18-217 of the
Delaware Limited Liability Company Act or any similar stature or provision under any applicable law or
otherwise, (i) dispose of any property through a plan of division under the Delaware Limited Liability
Company Act or any comparable transaction under any similar law or (iii) make any payment or
distribution pursuant to a plan of division under the Delaware Limited Liability Company Act or any
comparable transaction under any similar law.

5.26 qunﬂal»{ &v&nﬁnﬂ] Reservedl ----- Tach Loan Party shall at-all times comply with the

5.27 Employee and Labor Matters. Except as would not reasonably be expected to result in
a Material Adverse Effect, there is (a) no unfair labor practice complaint pending or, to the knowledge of
any Borrower, threatened against any Loan Party or its Subsidiaries before any Governmental Authority
and no grievance or arbitration proceeding pending or threatened against any Loan Party or its
Subsidiaries which arises out of or under any collective bargaining agreement and that could reasonably
be expected to result in a material liability, (b) no strike, labor dispute, slowdown, stoppage or similar
action or grievance pending or threatened in writing against any Loan Party or its Subsidiaries that could
reasonably be expected to result in a material liability, or (¢) to the knowledge of any Borrower, after due
inquiry, no union representation question existing with respect to the employees of any Loan Party or its
Subsidiaries and no union organizing activity taking place with respect to any of the employees of any
Loan Party or its Subsidiaries. None of any Loan Party or its Subsidiaries has incurred any material
liability or obligation under the Worker Adjustment and Retraining Notification Act or similar state law,
which remains unpaid or unsatisfied. The hours worked and payments made to employees of each Loan
Party and its Subsidiaries have not been in material violation of the Fair Labor Standards Act or any
other applicable legal requirements. All material payments due from any Loan Party or its Subsidiaries
on account of wages and emplovee health and welfare insurance and other benefits have been paid or
accrued as a liability on the books of Borrowers, except where the failure to do so could not, individually
or in the aggregate, reasonably be expected to result in a material liability.

5.28  Post-Closing Matters. Loan Parties shall execute and deliver the documents and take
such actions (or cause such actions to be taken by other Persons) as are set forth in the section labeled
“Post Closing Deliverables and Covenants” on Exhibit B, in each case, on or prior to the deadlines
specified on Exhibit B (or such later dates as Lender may agree in its sole discretion).
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6. LIMITATION OF LIABILITY AND INDEMNITY.

6.1 Limitation of Liability. In no circumstance will any Lender, any Participant, any of
their respective successors and assigns, any of their respective Affiliates, or any of their respective
directors, officers, employees, attorneys or agents be liable for lost profits or other special, punitive, or
consequential damages. Notwithstanding any provision in this Agreement to the contrary, this Section
6.1 shall remain operative even after the Termination Date.

6.2 Indemnity/Currency Indemnity.

(a) Each Loan Party hercby agrees to indemnify Lender, any Participant, any of their
respective successors and assigns, any of their respective Affiliates, or any of their respective directors,
officers, employees, attorneys or agents (the “Released Parties™) and hold them harmless from and
against any and all claims, debts, liabilities, losses, demands, obligations, actions, causes of action, fines,
penalties, costs and expenses (including attorneys’ fees and consultants’ fees), of every nature, character
and description (including, without limitation, natural resources damages, property damage and claims
for personal injury), which the Released Parties may sustain or incur based upon or arising out of any of
the transactions contemplated by this Agreement or any other Loan Documents or any of the Obligations,
including any transactions or occurrences relating to the issuance of any Letter of Credit, any Collateral
relating thereto, any drafts thereunder and any errors or omissions relating thereto (including, without
limitation, any loss or claim due to any action or inaction taken by the issuer of any Letter of Credit or
Lender) (and for this purpose any charges to Lender by any issuer of Letters of Credit shall be conclusive
as to their appropriateness and may be charged to the Loan Account), or any other matter, including any
breach of any covenant or representation or warranty relating to any environmental and health and safety
laws or an environmental release, cause or thing whatsoever occurred, done, omitted or suffered to be
done by Lender relating to any Loan Party or the Obligations (except any such amounts sustained or
incurred solely as the result of the gross negligence or willful misconduct of such Released Parties, as
finally determined by a court of competent jurisdiction). Notwithstanding any provision in this
Agreement to the contrary, this Section 6.2 shall remain operative even after the Termination Date and
shall survive the payment in full of all of the Obligations. This Section 6.2 shall not apply with respect to
Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim.

(b) If, for the purposes of obtaining or enforcing judgment in any court in any
jurisdiction with respect to this Agreement or any Loan Document, it becomes necessary to convert into
the currency of such jurisdiction (the “Judgment Currency”) any amount due under this Agreement or
under any Loan Document in any currency other than the Judgment Currency (the “Currency Due’) (or
for the purposes of Section 1.7(d)), then, to the extent permitted by applicable law, conversion shall be
made at the exchange rate reasonably selected by Lender on the Business Day before the day on which
Judgment is given (or for the purposes of Section 1.7(d), on the Business Day on which the payment was
received by the Lender). In the event that there is a change in such exchange rate between the Business
Day before the day on which the judgment is given and the date of receipt by the Lender of the amount
due, each Loan Party shall to the extent permitted by applicable law, on the date of receipt by Lender,
pay such additional amounts, if any, or be entitled to receive reimbursement of such amount, if any as
may be necessary to ensure that the amount received by Lender on such date is the amount in the
Judgment Currency which (when converted at such exchange rate on the date of receipt by Lender in
accordance with normal banking procedures in the relevant jurisdiction) is the amount then due under
this Agreement or such Loan Document in the Currency Due. If the amount of the Currency Due
(including any Currency Due for purposes of Section 1.7(c)) which the Lender is so able to purchase is
less than the amount of the Currency Due (including any Currency Due for purposes of Section 1.7(c))
originally due to it, each Loan Party shall to the extent permitted by applicable law jointly and severally
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indemnify and save Lender harmless from and against loss or damage arising as a result of such
deficiency.

7. EVENTS OF DEFAULT AND REMEDIES.

7.1 Events of Default. The occurrence of any of the following events shall constitute an
“Event of Default”:

(a) if any warranty, representation, statement, report or certificate made or delivered to
Lender by or on behalf of any Loan Party is untrue or misleading in any material respect when made or
deemed made;

(b) if any Loan Party fails to pay Lender, (i) when due, any principal (including any
repayment required pursuant to Section 1.7(a)) or interest payment required under this Agreement or any
other Loan Document, or (ii) within three (3) Business Days when due, any other monetary Obligation;

(c) (1) if any Loan Party defaults in the due observance or performance of any
covenant, condition or agreement contained in Section 4.1, 4.6, 4.7, 4.8, 5.2, 5.3, 5.13, 5.14, 5.15, 5.17,
5.24,5.25, 5.26 or 5.28 of this Agreement; or

(2) if any Loan Party defaults in the due observance or performance of any
covenant, condition or agreement contained in any provision of this Agreement or any other Loan
Document and not addressed in clauses Sections 7.1(a), (b) or (¢)(1), and the continuance of such default
unremedied for a period of fifteen (15) Business Days; previded, that such fifteen (15) Business Day
grace period shall not be available for any default that is not reasonably capable of being cured within
such period or for any intentional default;

(d) if one or more judgments aggregating in excess of $1,000,000 (to the extent not
covered by insurance where the insurance company has not denied responsibility in writing for such
judgment) is obtained against any Loan Party which remains unstayed for more than thirty (30) days or is
enforced;

(e) any default under—the—Term—Debt—Doeuments—er—with respect to any other
Indebtedness (other than the Obligations) of any Loan Party in an aggregate outstanding principal amount
in excess of $1,000,000 if (i) such default shall consist of the failure to pay such Indebtedness when due,
whether by acceleration or otherwise, or (ii) in each case, the effect of such default is to permit the
holder, with or without notice or lapse of time or both, to accelerate the maturity of any such
Indebtedness or to cause such Indebtedness to become due prior to the stated maturity thereof (without
regard to the existence of any subordination or intercreditor agreements); provided, however, that the
Event of Default under this Section 7.1(e) caused by the occurrence of a default under such other
agreement shall be automatically cured or waived for purposes of this Agreement upon Lender receiving
written notice from the party asserting such default of such cure or waiver of the default under such other
agreement, if at the time of such cure or waiver under such other agreement (x) Lender has not declared
an Event of Default under this Agreement and/or exercised any rights with respect thereto; (y) any such
cure or waiver does not result in an Event of Default under any other provision of this Agreement or any
Loan Documents (other than those which have been cured or waived by Lender in writing); and (z) in
connection with any such cure or waiver under such other agreement, the terms of any agreement with
such third party are not modified or amended in any manner which could in the good faith business
judgment of Lender be materially less advantageous to Borrowers;

(f) [reserved];
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(g) if any Loan Party shall apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of it or any of its properties, admit in writing its inability to pay its debts as they
mature, make a general assignment for the benefit of creditors, be adjudicated a bankrupt or insolvent or
be the subject of an order for relief under the Bankruptey Code or under any bankruptey or insolvency
law of a foreign jurisdiction, or file a voluntary petition in bankruptcy, or a petition or an answer seeking
reorganization or an arrangement with creditors or to take advantage of any bankruptcy, reorganization,
insolvency, readjustment of debt, dissolution or liquidation law or statute, or an answer admitting the
material allegations of a petition filed against it in any proceeding under any such law, or take or permit
to be taken any action in furtherance of or for the purpose of effecting any of the foregoing;

(h) the commencement of an involuntary case or other proceeding against any Loan
Party seeking liquidation, reorganization or other relief with respect to it or its debts under any
bankruptcy, insolvency or other similar applicable law or seeking the appointment of a trustee, receiver,
liquidator, custodian or other similar official of it or any substantial part of its property and the same is
not dismissed within sixty (60) days, or if an order for relief is entered against any Loan Party under any
bankruptcy insolvency or other similar applicable law as now or hereafter in effect;

(i) the actual or attempted revocation or termination of, or limitation or denial of
liability under, any guaranty of any of the Obligations, or any security document securing any of the
Obligations, by any Loan Party in writing;

(j) if any Loan Party makes any payment on account of any Indebtedness or obligation
which has been contractually subordinated to the Obligations other than payments which are not
prohibited by the applicable subordination provisions pertaining thereto, or if any Person who has
subordinated such Indebtedness or obligations attempts to limit or terminate any applicable subordination
provisions pertaining thereto;

(k) if there is any actual indictment or conviction of any Borrower, or any Guarantor
under any criminal statute in each case related to a felony committed in the direct conduct of any
Borrower’s, or such Guarantor’s business, as applicable, and the indictment remains unquashed or such
legal process remains undismissed for a period of fifteen (15) days or more, unless the Lender, in its
reasonable discretion, determines that the indictment is not material;

(1) if (a) at any time, any “person” or “group™ (as such terms are used in Sections 13(d)
and 14(d) of the Exchange Act, but excluding any employee benefit plan of such “person™ or “group” and
its subsidiaries and any person or entity acting in its capacity as a trustee, agent or other fiduciary or
administrator of any such plan), other than the Permitted Holders, becomes the owner, directly or
indirectly, of the voting equity interests representing more than the greater of (A) thirty-five percent
(35%) of the voting power of voting equity interests of Holdings or (B) the percentage of the voting
power of the voting equity interests of Holdings held by the Permitted Holders, unless the Permitted
Holders have, at such time, the right or ability by voting power, contract or otherwise, to elect or
designate for election at least a majority of the board of Holdings, (b) during any period of 12
consecutive months, a majority of the members of the board of directors of any Loan Party cease to be
composed of individuals (i) who were members of that board or equivalent governing body on the first
day of such period, (ii) whose election or nomination to that board was approved by individuals referred
to in clause (i) above constituting at the time of such election or nomination at least a majority of that
board, or (iii) whose election or nomination to that board was approved by individuals referred to in
clauses (i) and (ii) above constituting at the time of such election or nomination at least a majority of that
board, (c) any merger, consolidation or sale of substantially all of the property or assets of any Loan
Party which a Loan Party or a Successor Borrower is not the surviving entity; provided, that the sale by
Holdings of any Equity Interests of Grove shall be deemed a sale of substantially all of Holdings’ assets,
(d) Holdings shall cease to directly own and control 100% of each class of the outstanding Equity
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Interests of each other Borrower, or (e) any Borrower shall cease to, directly or indirectly, own and
control 100% of each class of the outstanding Equity Interests of each Guarantor. For purposes of this
definition, “control of Borrower™ shall mean the power, direct or indirect (x) to vote more than fifty
percent 50% of the Equity Interests having ordinary voting power for the election of directors (or the
individuals performing similar functions) of any Borrower or (y) to direct or cause the direction of the
management and policies of any Borrower by contract or otherwise;

(m) if John Replogle ceases to serve as the Chairman of the Board of Holdings, including
by death or incapacity, and such Board has not appointed a successor within ninety (90) days thereafter;

(n) [reserved];

(o) if any of the Loan Documents or any portion thereof shall in any material respect
cease to be in full force and effect (other than as a result of the discharge thereof in accordance with the
terms thereof, by written agreement of all parties thereto or as a result of acts or omissions by Lender);

(p) [reserved];

(q) (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan
which has resulted or could reasonably be expected to result in liability of any Loan Party or any ERISA
Affiliate under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate
amount in excess of $500,000, (i) the existence of any Lien under Section 430(k) or Section 6321 of the
Code or Section 303(k) or Section 4068 of ERISA on any assets of a Loan Party or any ERISA Affiliate,
or (iii) a Loan Party or any ERISA Affiliate fails to pay when due, after the expiration of any applicable
grace period, any installment payment with respect to its withdrawal liability under Section 4201 of
ERISA under a Multiemployer Plan in an aggregate amount in excess of $500,000;

(r) If (i) any Loan Party is enjoined, restrained or in any way prevented by any
Governmental Authority from conducting any material part of its business, (ii) any Loan Party suffers the
loss, revocation or termination of any material license, permit, lease or agreement necessary to its
business, or (iii) there is a cessation of any material part of any Loan Party’s business for a material
period of time;

(s) any receipt by Holdings of notice of the initiation by the NYSE of delisting
procedures with respect to the Class A Common Stock of Holdings following any applicable notice and
cure periods provided by the NYSE;

(t) (i) an default or event of default has occurred under any Subordinated Debt
Documents which shall not have been cured or waived within any applicable grace period; (ii)
termination or breach of the Interereditor-Agreement-or-any Subordination Agreement by Borrowers,
(iii) the attempt by any Borrower to terminate or challenge in writing the validity of its obligations under
the-lnterereditorAereement-or-any Subordination Agreement or (iv) thelntererediorAsreement-erany
Subordination Agreement ceases to be enforceable; or

(u) if there occurs any circumstance or circumstances that could reasonably be expected
to have a Material Adverse Effect.

T2 Remedies with Respect to Lending Commitments/Acceleration/Ete.  Upon the
occurrence and during the continuance of an Event of Default Lender may, in Lender’s sole discretion
(a) terminate all or any portion of its commitment to lend to or extend credit to Borrowers under this
Agreement and/or any other Loan Document, without prior notice to any Loan Party, and/or (b) demand
payment in full of all or any portion of the Obligations (whether or not payable on demand prior to such
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Event of Default), together with the Early Payment/Termination Premium in the amount specified in the
Fee Letter, if any, and demand that the Letters of Credit be cash collateralized in the manner described in
Section 1.7(c) and/or (c) take any and all other and further actions and avail itself of any and all rights
and remedies available to Lender under this Agreement, any other Loan Document, under law and/or in
equity. Notwithstanding the foregoing sentence, upon the occurrence of any Event of Default described
in Section 7.1(g) or Section 7.1(h), without notice, demand or other action by Lender all of the
Obligations (including without limitation the Early Payment/Termination Premium in the amount
specified in the Fee Letter) shall immediately become due and payable whether or not payable on
demand prior to such Event of Default.

7.3 Remedies with Respect to Collateral. Without limiting any rights or remedies Lender
may have pursuant to this Agreement, the other Loan Documents, under applicable law or otherwise,
upon the occurrence and during the continuance of an Event of Default:

(a) Any and All Remedies. Lender may take any and all actions and avail itself of any
and all rights and remedies available to Lender under this Agreement, any other Loan Document, under
law or in equity, and the rights and remedies herein and therein provided shall be cumulative and not
exclusive of any rights or remedies provided by applicable law or otherwise.

(b) Collections; Modifications of Terms. Lender may but shall be under no obligation
to (i) notify all appropriate parties that the Collateral, or any part thereof, has been assigned to Lender;
(ii) demand, sue for, collect and give receipts for and take all necessary or desirable steps to collect any
Collateral or Proceeds in its or any Loan Party’s name, and apply any such collections against the
Obligations as Lender may elect; (ii1) take control of any Collateral and any cash and non-cash Proceeds
of any Collateral; (iv) enforce, compromise, extend, renew settle or discharge any rights or benefits of
each Loan Party with respect to or in and to any Collateral, or deal with the Collateral as Lender may
deem advisable; and (v) make any compromises, exchanges, substitutions or surrenders of Collateral
Lender deems necessary or proper in its reasonable discretion, including extending the time of payment,
permitting payment in installments, or otherwise modifying the terms or rights relating to any of the
Collateral, all of which may be effected without notice to, consent of, or any other action of any Loan
Party and without otherwise discharging or affecting the Obligations, the Collateral or the security
interests granted to Lender under this Agreement or any other Loan Document.

(c) Insurance. Lender may file proofs of loss and claim with respect to any of the
Collateral with the appropriate insurer, and may endorse in its own and each Loan Party’s name any
checks or drafts constituting Proceeds of insurance. Any Proceeds of insurance received by Lender may
be applied by Lender against payment of all or any portion of the Obligations as Lender may elect in its
reasonable discretion.

(d) Possession and Assembly of Collateral. Lender may take possession of the
Collateral andf‘or w;th@ut remov al rcnder each Loan Party’s Equipment unusable. Upon Lender’s request-
, each Loan Party shall assemble the Collateral and make it
a\«allable to Lender at a place or p]aces to be designated by Lender.

(e) Set-off. Lender may and without any notice to, consent of or any other action by any
Loan Party (such notice, consent or other action being expressly waived), set-off or apply (i) any and all
deposits (general or special, time or demand, provisional or final) at any time held by or for the account
of Lender or any Affiliate of Lender, and/or (ii) any Indebtedness at any time owing by Lender or any
Affiliate of Lender or any Participant in the Loans to or for the credit or the account of any Loan Party, to
the repayment of the Obligations irrespective of whether any demand for payment of the Obligations has
been made.
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(f) Disposition of Collateral.

(i) Sale, Lease, etc. of Collateral. Lender may, without demand, advertising or
notice, all of which each Loan Party hereby waives (except as the same may be required by the UCC or
other applicable law and is not waivable under the UCC or such other applicable law), at any time or
times in one or more public or private sales or other dispositions, for cash, on credit or otherwise, at such
prices and upon such terms as determined by Lender (provided such price and terms are commercially
reasonable within the meaning of the UCC to the extent such sale or other disposition is subject to the
UCC requirements that such sale or other disposition must be commercially reasonable) (A) sell, lease,
license or otherwise dispose of any and all Collateral, and/or (B) deliver and grant options to a third party
to purchase, lease, license or otherwise dispose of any and all Collateral. Lender may sell, lease, license
or otherwise dispose of any Collateral in its then-present condition or following any preparation or
processing deemed necessary by Lender in its reasonable discretion. Lender may be the purchaser at any
such public or private sale or other disposition of Collateral, and in such case Lender may make payment
of all or any portion of the purchase price therefor by the application of all or any portion of the
Obligations due to Lender to the purchase price payable in connection with such sale or disposition.
Lender may, if it deems it reasonable, postpone or adjourn any sale or other disposition of any Collateral
from time to time by an announcement at the time and place of the sale or disposition to be so postponed
or adjourned without being required to give a new notice of sale or disposition; previded, however, that
Lender shall provide the applicable Loan Party with written notice of the time and place of such
postponed or adjourned sale or disposition. Each Loan Party hereby acknowledges and agrees that
Lender’s compliance with any requirements of applicable law in connection with a sale, lease, license or
other disposition of Collateral will not be considered to adversely affect the commercial reasonableness
of any sale, lease, license or other disposition of such Collateral.

(ii) Deficiency. Each Loan Party shall remain liable for all amounts of the
Obligations remaining unpaid as a result of any deficiency of the Proceeds of the sale, lease, license or
other disposition of Collateral after such Proceeds are applied to the Obligations as provided in this
Agreement.

(iii) Warranties, Sales on Credit. Lender may sell, lease, license or otherwise
dispose of the Collateral without giving any warranties and may specifically disclaim any and all
warranties, including but not limited to warranties of title, possession, merchantability and fitness. Each
Loan Party hereby acknowledges and agrees that Lender’s disclaimer of any and all warranties in
connection with a sale, lease, license or other disposition of Collateral will not be considered to adversely
affect the commercial reasonableness of any such disposition of the Collateral. If Lender sells, leases,
licenses or otherwise disposes of any of the Collateral on credit, Borrowers will be credited only with
payments actually made in cash by the recipient of such Collateral and received by Lender and applied to
the Obligations. If any Person fails to pay for Collateral acquired pursuant to this Section 7.3(f) on
credit, Lender may re-offer the Collateral for sale, lease, license or other disposition.

(g) [Reserved].

(h) Election of Remedies. Lender shall have the right in Lender’s sole discretion to
determine which rights, security, Liens and/or remedies Lender may at any time pursue, foreclose upon,
relinquish, subordinate, modify or take any other action with respect to, without in any way impairing,
modifying or affecting any of Lender’s other rights, security, Liens or remedies with respect to such
Collateral, or any of Lender’s rights or remedies under this Agreement or any other Loan Document.

(1) Lender’s Obligations. Each Loan Party agrees that Lender shall not have any
obligation to preserve rights to any Collateral against prior parties or to marshal any Collateral of any
kind for the benefit of any other creditor of any Loan Party or any other Person. Lender shall not be
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responsible to any Loan Party or any other Person for loss or damage resulting from Lender’s failure to
enforce its Liens or collect any Collateral or Proceeds or any monies due or to become due under the
Obligations or any other liability or obligation of any Loan Party to Lender.

(j) Waiver of Rights by Loan Parties. Except as otherwise expressly provided for in
this Agreement, to the extent permitted by applicable law, each Loan Party waives: (i) presentment,
demand and protest and notice of presentment, dishonor, notice of intent to accelerate, notice of
acceleration, protest, default, nonpayment, maturity, release, compromise, settlement, extension or
renewal of any or all commercial paper, accounts, contract rights, documents, instruments, chattel paper
and guaranties at any time held by Lender on which any Loan Party may in any way be liable, and hereby
ratifies and confirms whatever Lender may do in this regard, (ii) all rights to notice and a hearing prior to
Lender’s taking possession or control of, or to Lender’s replevy, attachment or levy upon, the Collateral
or any bond or security which might be required by any court prior to allowing Lender to exercise any of
its remedies and (iii) the benefit of all valuation, appraisal, marshalling and exemption laws.

8. LOAN GUARANTY.

8.1 Guaranty. Each Guarantor hereby agrees that it is jointly and severally liable for, and
absolutely and unconditionally guarantees to Lender, the prompt payment when due, whether at stated
maturity, upon acceleration or otherwise, and at all times thereafter, all of the Obligations of each other
Loan Party and all reasonable and documented out-of-pocket costs and expenses paid or incurred by
Lender in endeavoring to collect all or any part of the Obligations from, or in prosecuting any action
against, any Borrower, any Guarantor of all or any part of the Obligations (and such costs and expenses
paid or incurred shall be deemed to be included in the Obligations). Each Guarantor further agrees that
the Obligations may be extended or renewed in whole or in part without notice to or further assent from
it, and that it remains bound upon its guarantee notwithstanding any such extension or renewal. All
terms of this Loan Guaranty apply to and may be enforced by or on behalf of any branch or Affiliate of
Lender that extended any portion of the Obligations.

8.2 Guaranty of Payment. This Loan Guaranty is a guaranty of payment and not of
collection. Each Guarantor waives, to the extent permitted by applicable law, any right to require Lender
to sue or otherwise take action against any Borrower, any other Guarantor, or any other Person obligated
for all or any part of the Obligations, or otherwise to enforce its payment against any Collateral securing
all or any part of the Obligations.

8.3 No Discharge or Diminishment of Loan Guaranty.

(a) Except as otherwise expressly provided for herein, the obligations of each Guarantor
hereunder are unconditional and absolute and not subject to any reduction, limitation, impairment or
termination for any reason (other than the occurrence of the Termination Date), including: (i) any claim
of waiver, release, extension, renewal, settlement, surrender, alteration, or compromise of any of the
Obligations, by operation of law or otherwise; (ii) any change in the corporate existence, structure or
ownership of any Borrower or any other Guarantor; (iii) any insolvency, bankruptcy, reorganization or
other similar proceeding affecting any Borrower or any other Guarantor, or their assets or any resulting
release or discharge of any obligation of any Borrower or any other Guarantor; or (iv) the existence of
any claim, setoff or other rights which any Guarantor may have at any time against any Borrower, any
other Guarantor, Lender, or any other Person, whether in connection herewith or in any unrelated
transactions.

(b) The obligations of each Guarantor hereunder are not subject to any defense or setoff,
counterclaim, recoupment, or termination whatsoever by reason of the invalidity, illegality, or
unenforceability of any of the Obligations or otherwise, or any provision of applicable law or regulation
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purporting to prohibit payment by any Borrower or any other Guarantor, of the Obligations or any part
thereof.

(c) Further, the obligations of any Guarantor hereunder are not discharged or impaired
or otherwise affected by: (i) the failure of Lender to assert any claim or demand or to enforce any remedy
with respect to all or any part of the Obligations; (ii) any waiver or modification of or supplement to any
provision of any agreement relating to the Obligations; (iii) any release, non-perfection, or invalidity of
any indirect or direct security for all or any part of the Obligations or all or any part of any obligations of
any Guarantor; (iv) any action or failure to act by Lender with respect to any Collateral; or (v) any
default, failure or delay, willful or otherwise, in the payment or performance of any of the Obligations, or
any other circumstance, act, omission or delay that might in any manner or to any extent vary the risk of
such Guarantor or that would otherwise operate as a discharge of any Guarantor as a matter of law or
equity (other than the occurrence of the Termination Date).

8.4 Defenses Waived. To the fullest extent permitted by applicable law, each Guarantor
herecby waives any defense based on or arising out of any defense of any Guarantor or the
unenforceability of all or any part of the Obligations from any cause, or the cessation from any cause of
the liability of any Guarantor, other than the defense that the Termination Date has occurred. Without
limiting the generality of the foregoing, each Guarantor irrevocably waives acceptance hereof,
presentment, demand, protest and, to the fullest extent permitted by law, any notice not provided for
herein, as well as any requirement that at any time any action be taken by any Person against any
Borrower, or any other Person. Each Guarantor confirms that it is not a surety under any state law and
shall not raise any such law as a defense to its obligations hereunder. Lender may, at its election,
foreclose on any Collateral held by it by one or more judicial or nonjudicial sales, accept an assignment
of any such Collateral in lieu of foreclosure or otherwise act or fail to act with respect to any Collateral,
compromise or adjust any part of the Obligations, make any other accommodation with any Borrower or
any other Guarantor or exercise any other right or remedy available to it against any Borrower or any
other Guarantor, without affecting or impairing in any way the liability of any Guarantor under this Loan
Guaranty except to the extent the Termination Date has occurred. To the fullest extent permitted by
applicable law, each Guarantor waives any defense arising out of any such election even though that
election may operate, pursuant to applicable law, to impair or extinguish any right of reimbursement or
subrogation or other right or remedy of any Guarantor against any Borrower or any other Guarantor or
any security.

8.5 Rights of Subrogation. No Guarantor will assert any right, claim or cause of action,
including, without limitation, a claim of subrogation, contribution or indemnification that it has against
any Borrower or any other Guarantor, or any Collateral, until the Termination Date.

8.6 Reinstatement; Stay of Acceleration. If at any time any payment of any portion of the
Obligations is rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy, or
reorganization of any Borrower or any other Person, or otherwise, each Guarantor’s obligations under
this Loan Guaranty with respect to that payment shall be reinstated at such time as though the payment
had not been made and whether or not Lender is in possession of this Loan Guaranty. If acceleration of
the time for payment of any of the Obligations is stayed upon the insolvency, bankruptcy or
reorganization of any Borrower, all such amounts otherwise subject to acceleration under the terms of
any agreement relating to the Obligations shall nonetheless be payable by the Loan Parties forthwith on
demand by Lender. This Section 8.6 shall remain operative even after the Termination Date.

8.7 Information. Each Guarantor assumes all responsibility for being and keeping itself
informed of Borrowers’ financial condition and assets, and of all other circumstances bearing upon the
risk of nonpayment of the Obligations and the nature, scope and extent of the risks that each Guarantor
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assumes and incurs under this Loan Guaranty, and agrees that Lender shall not have any duty to advise
any Guarantor of information known to it regarding those circumstances or risks,

8.8 Termination. To the maximum extent permitted by law, each Guarantor hereby waives
any right to revoke this Loan Guaranty as to future Obligations. If such a revocation is effective
notwithstanding the foregoing waiver, each Guarantor acknowledges and agrees that (a) no such
revocation shall be effective until written notice thereof has been received by Lender, (b) no such
revocation shall apply to any Obligations in existence on the date of receipt by Lender of such written
notice (including any subsequent continuation, extension, or renewal thereof, or change in the interest
rate, payment terms, or other terms and conditions thereof), (¢) no such revocation shall apply to any
Obligations made or created after such date to the extent made or created pursuant to a legally binding
commitment of Lender, (d) no payment by any Borrower, any other Guarantor, or from any other source,
prior to the date of Lender’s receipt of written notice of such revocation shall reduce the maximum
obligation of any Guarantor hereunder, and (e) any payment, by any Borrower or from any source other
than a Guarantor which has made such a revocation, made subsequent to the date of such revocation,
shall first be applied to that portion of the Obligations as to which the revocation is effective and which
are not, therefore, guarantied hereunder, and to the extent so applied shall not reduce the maximum
obligation of any Guarantor hereunder.

8.9 Maximum Liability. The provisions of this Loan Guaranty are severable, and in any
action or proceeding involving any federal or state corporate law or other law governing business
entities, or any state, federal or foreign bankruptcy, insolvency, reorganization or other law affecting the
rights of creditors generally, if the obligations of any Guarantor under this Loan Guaranty would
otherwise be held or determined to be avoidable, invalid or unenforceable on account of the amount of
such Guarantor’s liability under this Loan Guaranty, then, notwithstanding any other provision of this
Loan Guaranty to the contrary, the amount of such liability shall, without any further action by the Loan
Parties or Lender, be automatically limited and reduced to the highest amount that is valid and
enforceable as determined in such action or proceeding (such highest amount determined hereunder
being the relevant Guarantor’s “Maximum Liability’™). This Section with respect to the Maximum
Liability of each Guarantor is intended solely to preserve the rights of Lender to the maximum extent not
subject to avoidance under applicable law, and no Guarantor nor any other Person shall have any right or
claim under this Section with respect to such Maximum Liability, except to the extent necessary so that
the obligations of any Guarantor hereunder shall not be rendered voidable under applicable law. Each
Guarantor agrees that the Obligations may at any time and from time to time exceed the Maximum
Liability of each Guarantor without impairing this Loan Guaranty or affecting the rights and remedies of
Lender hereunder, provided, that, nothing in this sentence shall be construed to increase any Guarantor’s
obligations hereunder beyond its Maximum Liability.

8.10  Contribution. In the event any Guarantor shall make any payment or payments under
this Loan Guaranty or shall suffer any loss as a result of any realization upon any collateral granted by it
to secure its obligations under this Loan Guaranty (such Guarantor a “Paying Guarantor”), each other
Guarantor (each a “Nen-Paying Guarantor™) shall contribute to such Paying Guarantor an amount equal
to such Non-Paying Guarantor’s “Applicable Percentage” of such payment or payments made, or losses
suffered, by such Paying Guarantor. For purposes of this Section 8.10, each Non-Paying Guarantor’s
“Applicable Percentage” with respect to any such payment or loss by a Paying Guarantor shall be
determined as of the date on which such payment or loss was made by reference to the ratio of (a) such
Non-Paying Guarantor’s Maximum Liability as of such date (without giving effect to any right to receive,
or obligation to make, any contribution hereunder) or, if such Non-Paying Guarantor’s Maximum
Liability has not been determined, the aggregate amount of all monies received by such Non-Paying
Guarantor from Borrowers after the date hereof (whether by loan, capital infusion or by other means) to
(b) the aggregate Maximum Liability of all Loan Parties hereunder (including such Paying Guarantor) as
of such date (without giving effect to any right to receive, or obligation to make, any contribution

-40-
140690.01141/153967960v.25







hereunder), or to the extent that a Maximum Liability has not been determined for any Guarantor, the
aggregate amount of all monies received by such Loan Parties from Borrowers after the date hereof
(whether by loan, capital infusion or by other means). Nothing in this provision shall affect any
Guarantor’s several liability for the entire amount of the Obligations (up to such Guarantor’s Maximum
Liability). Each of the Loan Parties covenants and agrees that its right to receive any contribution under
this Loan Guaranty from a Non-Paying Guarantor shall be subordinate and junior in right of payment to
the payment in full in cash of all of the Obligations. This provision is for the benefit of Lender and the
Loan Parties and may be enforced by any one, or more, or all of them in accordance with the terms
hereof.

8.11 Liability Cumulative. The liability of each Guarantor under this Section 8 is in
addition to and shall be cumulative with all liabilities of each Guarantor to Lender under this Agreement
and the other Loan Documents to which such Guarantor is a party or in respect of any obligations or
liabilities of the other Loan Parties, without any limitation as to amount, unless the instrument or
agreement evidencing or creating such other liability specifically provides to the contrary.

9. PAYMENTS FREE OF TAXES; OBLIGATION TO WITHHOLD; PAYMENTS ON
ACCOUNT OF TAXES.

9.1 Taxes.

(a) Any and all payments by or on account of any obligation of the Loan Parties
hereunder or under any other Loan Document shall to the extent permitted by applicable laws be made
free and clear of and without reduction or withholding for any Taxes, except as required by applicable
law. If, however, applicable laws require the Loan Parties to withhold or deduct any Tax (as determined
in the good faith discretion of the applicable Loan Party), such Tax shall be withheld or deducted in
accordance with such laws as the case may be, upon the basis of the information and documentation to be
delivered pursuant to clause (e) below.

(b) If any Loan Party shall be required by applicable law to withhold or deduct any
Taxes from any payment, then (i) such Loan Party shall withhold or make such deductions as are
required based upon the information and documentation it has received pursuant to clause (e) below, (ii)
such Loan Party shall timely pay the full amount withheld or deducted to the relevant Governmental
Authority in accordance with the applicable law, and (iii) to the extent that the withholding or deduction
is made on account of Indemnified Taxes, the sum payable by the Loan Parties shall be increased as
necessary so that after any required withholding or the making of all required deductions (including
deductions applicable to additional sums payable under this Section) the applicable Recipient receives an
amount equal to the sum it would have received had no such withholding or deduction been made. Upon
request by Lender, Borrowers shall deliver to Lender the original or a certified copy of a receipt issued
by such Governmental Authority evidencing such payment of Indemnified Taxes, a copy of any return
required by applicable law to report such payment or other evidence of such payment reasonably
satisfactory to Lender.

(c) Without limiting the provisions of subsections (a) and (b) above, the Loan Parties
shall timely pay any Other Taxes to the relevant Governmental Authority in accordance with applicable
law.

(d) Without limiting the provisions of subsections (a) through (c) above, each Loan
Party shall, and does hereby, on a joint and several basis indemnify Lender and each other Recipient (and
their respective directors, officers, employees, affiliates and agents) and shall make payment in respect
thereof within ten (10) days after demand therefor, for the full amount of any Indemnified Taxes and
Other Taxes (including Indemnified Taxes and Other Taxes imposed or asserted on or attributable to
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amounts payable under this Section) paid or incurred by Lender or any other Recipient on account of, or
in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount of any such payment or
liability delivered to Borrowers shall be conclusive absent manifest error. Notwithstanding any provision
in this Agreement to the contrary, this Section 9.1 shall remain operative even after the Termination
Date.

(e) If Lender or any Participant is entitled to an exemption from or reduction of
withholding Tax with respect to payments made under any Loan Document, Lender shall deliver to
Borrowers and each such Participant shall deliver to Lender granting the participation, at the time or
times prescribed by applicable laws or reasonably requested by the Borrowers or Lender granting the
participation, such properly completed and executed documentation as will permit such payments to be
made without withholding or at a reduced rate of withholding. In addition, Lender shall deliver to
Borrowers and each Participant shall deliver to Lender granting the participation, at the time or times
prescribed by applicable laws or reasonably requested by the Borrowers or the Lender granting the
participation, such properly completed and executed documentation prescribed by applicable laws or by
the taxing authorities of any jurisdiction or such other reasonably requested information as will enable
Borrowers or Lender granting the participation, as the case may be, to determine (i) whether or not
payments made hereunder or under any other Loan Document are subject to Taxes (including backup
withholding) or information reporting requirements, (ii) if applicable, the required rate of withholding or
deduction, and (iii) such Lender’s or Participant’s entitlement to any available exemption from, or
reduction of, applicable Taxes in respect of all payments to be made to such Lender by the Loan Parties
pursuant to this Agreement or otherwise to establish such Lender’s or Participant’s status for withholding
tax purposes in the applicable jurisdiction. Notwithstanding anything to the contrary in the preceding
two sentences, the completion, execution and submission of such documentation (other than such
documentation set forth in Section 