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Item 1.01. Entry into a Material Definitive Agreement.

On July 31, 2024, Mama’s Creations, Inc. (the “Company”) and certain of its subsidiaries entered into the Amendment to Credit
Agreement (the “Amendment”) with M&T Bank, amending the Company’s existing Credit Agreement and related Multiple
Disbursement Term Loan (the “Term Loan”), and Amended and Restated Revolving Line Note (the “Revolver”), each dated as of
October 26, 2022, as amended July 18, 2023(as amended, the “Amended Credit Facility”). The Amendment extends the maturity date
of the Revolver from October 31, 2025 to November 30, 2027, and modifies the fixed charge coverage ratio covenant to permit up to
$3.5 million of unfunded capital expenditures that will not be deducted from “EBITDA” in the coverage ratio calculations through
April 30, 2025. The Amendment also adds a covenant requiring the Company to maintain a balance on the Revolver of no more than $2
million for at least one month during the Company’s fiscal year and removes LIBOR interest rate elections.

The Amended Credit Facility continues to provide for loans and letters of credit up to $5.5 million under the Revolver, and the
existing Term Loan. All other rights and obligations under the Amended Credit Facility remain substantially the same and are
unconditionally guaranteed by the Company and certain of its subsidiaries.

The foregoing description of the Amendment does not purport to be complete and is subject to, and qualified in its entirety by, the
full text of the Amendment, a copy of which is attached as Exhibit 10.1 hereto and is hereby incorporated by reference herein.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The information described above under “Item 1.01 Entry into a Material Definitive Agreement” is hereby incorporated by
reference into this Item 2.03.

Item 9.01. Exhibits
(d) Exhibits

Exhibit Number Description

10.1 Amendment to M&T Credit Agreement, dated as of July 31, 2024.

10.2 M&T Credit Agreement, dated as of October 26, 2022.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).




SIGNATURES

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

Mama’s Creations, Inc.

By:  /s/Adam L. Michaels
Name: Adam L. Michaels
Title: Chief Executive Officer

Dated: August 5, 2024




AMENDMENT TO CREDIT AGREEMENT

THIS AGREEMENT made as of this 31st day of July, 2024, by and between
M&T BANK, having an office at One M&T Plaza, Buffalo, New York 14203 (“Lender™ and
MAMA’S CREATIONS, INC. formerly known as Mamamancini’s Holdings Inc. (“Mama’s™)
and T&L ACQUISITION CORP. (“T&L”), each a Nevada corporation with its principal place
of business at 355 Murray Hill Parkway, Suite 102, Fast Rutherford, New Jersey 07073
{collectively “Borrowers™ and individually a “Borrower™ and JOSEPH EPSTEIN FOOD
ENTERPRISES INC. a New Jersey Corporation having an office at 355 Murray Hill Parkway,
Suite 102, East Rutherford, New Jersey 07073 (“Enterprises”) and MAMAMANCIND'S INC., a
Delaware Corporation, having an office at 355 Murray Hill Parkway, Suite 102, East Rutherford,
New Jersey 07073 (“Mamamancini’s”, which with “Enterprises™ are collectively referred to as
“Cruarantors™ and individually as a “Guarantor™).

WITNESSETH:

WHEREAS. the Borrowers and Lender did execute an Amended and Restated Credit
Agreement dated October 26, 2022, amending and restating an Amended and Restated Credit
Agreement dated August 3, 2021 execuled by Lender and Mamamancini’s Holdings, Inc., which
amended and restated a Credit Agreement dated December 31, 2018 executed by Lender and
Mamamaneini’s Holdings Inc. (collectively “Credit Agreement™) regarding two (2) credit facilities,
one in the original principal amount of FIVE MILLION FIVE HUNDRED THOUSAND AND
00/100 ($5,500,000) DOLLARS (“LOC”) and second credit facility in the amount of SIX
MILLION FIVE HUNDRED NINETY-FOUR THOUSAND EIGHT HUNDRED TWENTY-
SEVEN AND 00/100 (36,594,827.62) DOLLARS (“Term Loan™); and

WHEREAS, the Borrowers did execute in connection with the Credit Agreement, ather
loan documents including but not limited to an Amended and Restated Credit Revolving Line Note
dated October 26, 2022 in the amount of FIVE MILLION FIVE HUNDRED THOUSAND AND
00/100 (33,500,000) DOLLARS evidencing the LOC as amended by Letter Agreement dated
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December 4, 2023, and an Amended and Restated Term Note dated October 26, 2022 (“LOC
Mote™); and

WHEREAS, Borrowers did exccute and deliver to the Lender a Term dated December 30,
2021 in the amount of SEVEN MILLION FIVE HUNDRED ($7,500,000) DOLLARS as
amended and restated by the Amended and Restated Term Note dated October 26. 2022 in the
amount of SIX MILLION FIVE HUNDRED NINETY-FOUR THOUSAND EIGHT
HUNDRED TWENTY-SEVEN AND 62/100 ($6,594,827.62) DOLLARS evidencing the Term
Loan as revised by Letter Agreement dated December 4, 2023 (the “Term MNote™).

WHEREAS, the outstanding principal balance of the Term Note is THREE MILLION
SEVEN HUNDRED SEVENTY-NINE THOUSAND THREE HUNDRED TEN and 48/100
($3,779,310.48) Dollars; and

WHEREAS, the outstanding principal balance of the LOC Note is Five Hundred Ninety
Thousand ($590,000.00) Dollars: and

WHEREAS, the Guarantors did execute and deliver to Lender a Continuing Guaranty dated
January 13, 2019, whereas the obligation of the Borrowers pursuant to LOC Note, Term Mote,
Credit Agreement and other loan documents executed in connection therein were guaranteed by the
Cuarantors (“Guaranty™); and

WHEREAS, Mama’'s did execute a General Securily Agreement in conncction with the
Term Note dated December 31, 2018 of TWO MILLION FIVE HUNDRED THOUSAND
($2,500,000) DOLLARS guaranty to the Lender a security instrument of all of its assets (“Security
Agreement’™): and

WHEREAS, the Borrowers and Guarantors have requested, and the Lender has agreed, to
modify the terms of the Credit Agreement and other documents upon the terms and conditions
herein set forth.

NOW, THEREFORE, IT IS AGREED in consideration of mutual promises and
covenanis herein contained as follows:

1. The provisions contained in the preamble hercof are incorporated herein as if fully
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set forth at length herein. Capitalized terms used herein shall have the same meaning as defined in
the Loan Agreement except as expressly otherwise defined herein or as the context otherwise
requires,
2, The Maturity Date of the LOC Note is hereby extended to November 30, 2027.
3. The definition of “Debtor” on the first page of the Security Agreement is amended to
read as follows:
“Mama’s Creations, Inc, formerly known as Mamamancini’s Holdings, Inc. and
Té&L Acquisition Corp., each a Nevada Corporation.™
4, T&L hereby assumes the obligation of Debtor putsuant to the Security Agreement
and grants to Lender the security interests provided in the Security Agreement.
3t Simultaneously herewith the Borrowers have paid to the Lender an Extension Fee of
Five Thousand and 00/100 (£5,000.00) Dollars. Said amount is a fee in consideration of Lender
entering into this Agreement and shall not be applied to interest, principal pursuant to the Credit
Faecility, or any other monies owed by Borrowers to Lender.
0. The following is hereby added to Section 1(g) of the Credit Agreement:
Notwithstanding the foregoing. unfunded CAPEX not to exceed THREE
MILLION FIVE HUNDRED THOUSAND ($3,500,000.00) DOLLARS shall not be
deducted from EBITDA in the calculation of Fixed-Charge Coverage Ratio through April
30, 2025, After said date, all unfunded CAPEX shall be deducted from EBITDA in this
caleulation,
7 The following is hereby added to the Credit Agreement as Section 5(e):
The aggregate unpaid principal balance of the Amended and Restate Revolving Line
Note dated October 26, 2022, made by Borrower to the Bank shall be TWO MILLION
($2,000,000) DOLLARS or less for at least one fiscal month during the Borrower's fiscal
{calendar) year.
8. The Addendum to Line of Credit Note-Formula Based Credit dated December 31,
2018, which is an addendum to the Daily Adjusting LIBOR Recurring Line Note dated
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December 31, 2018, is hereby deleted from the Loan Documents.

9. The following is hereby added to Section 5(a) of the Credit Agreement:

Borrowers shall simultaneously with the financial information delivered pursuant to

Section 5(a)(i) above deliver to the Bank, statements of accounts receivable, accounts

payable and inventory of the Borrowers and Guaraniors. Such statements shall be certified

by an officer of the Borrowers and shall be in a form satisfactory to the Bank.

10, Except as expressly modified herein, the Credit Agreement, and the other Loan
Documents shall remain in full force and effect. The within Agreement encompasses all
agreements between the parties notwithstanding any verbal communication between the patlies. No
modification of this Agreement shall be deemed effective, unless consented to in writing by all
parties hereto,

11. Each Borrower and each Guarantor each hereby represents, warrants and confirms
that there are no set-offs, rights, or causes of action of any nature whatsoever which they may assert
against Lender with respect to the Credit Agreement, the LOC Note, the Term Note, the Guaranty,
the Security Agreement or any other Loan Document, The Borrowers and Guarantors each hereby
affirm the validity of the LOC Note, the Term Note, the Credit Agreement and the other Loan
Documents and confirm that all loan documentation remain enforceable and in full force and elfect
as of the date of execution hereof, except as expressly modified herein and that the Mortgage as
modified by this Agreement shall continue to constitute a valid first lien on the property therein
described 1o secure the obligations of the Borrowers pursuant to the LOC Note, the Term Note, the
Credit Agreement and other Loan Documents.

12.  Simultaneously herewith, the Guarantors have executed and delivered to the Lender
a Consent, Ratification and Reaffirmation of Continuing Guaranty (“Consent”). The Guarantors
consent to the provisions of this Agreement.

12 A This Agreement shall be binding upon the parties, their respective successors
and assigns, heirs, executors and administrators and shall be construed in accordance with the laws

of the State of Mew Jerscy.
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B. All captions and headings used herein are for reference only and shall in no
way be deemed to define, limit, explain or amplify any provision hereof.

C. This Agreement may not be altered or modified orally but only by written
agreement executed by the parties hereto,

D. When the contents of this Agreement so requires, nouns appearing in the
singular shall have the same effect as if used in the plural and vice versa, and proper gender shall be
atiributed to all pronouns.

E. The individuals executing this Agreement represent and warrant that they
have been duly authorized by their respective corporation, partnership or company to do so on
behalf of such corporations or partnership or company.

E. This Agreement may be executed in counterparts, each of which when fully
executed, shall be deemed an original and all of which shall be but one agreement.

G. This Agreement shall constitute the entire undertaking of the parties relative
to the within transaction and supersedes all previous agreements and undertakings between the
partics and may not be modified, except by an instrument in writing signed by both of them.

H. A facsimile or photocopy signature of this Agreement, any amendment
hereto, any closing document to be signed by Lender, Guarantor or Borrowers (other than any such
closing document which is to be recorded) or any notice delivered hereunder shall have the same
legal effect as an original signature,
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IN WITNESS WHEREOF, the parties hereto have signed and sealed this Agreement or
caused their appropriate corporate officers to sign and seal this Agreement as of the day and year

first abowve written.

WITNESS: ME&T BANK, Lender

By:
Dehorah Brim
Senior Vice President
STATE OF NEW JERSEY,
COUNTY OF /Lr.r;zﬂ 1 88,
I CERTIFY that on  Feiy 74 . 2024, Deborah Brim personally came before me

and this person acknowledged undet cath, to my satisfaction, that:

(a)  this person signed, sealed and delivered the attached document as Senior Vice
President of M&T Bank, the corporation named in this document;

(b} the proper corporate seal was affixed; and

ic) this document was signed and made by the corporation as its voluntary act and deed

by virtue of authority from its Board of Directors,
Q:-\M

e k]

DAVID HOAGLAND
HOTARY PLIBLIC
STATE OF NEW JERSEY
MY COMMISSION EXPIRES APRIL 18,2029 |
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WITNESS: MAMA'’S CREATIONS, INC.,,
a Nevada Corporation, Borrower

P An—— e
Mame: 47, ﬁﬁi‘; G Al
Title: =0

STATE OF NEW JERSEY :
EGIFNTY O:F ;J’:‘ P = 85,

I CERTIFY thaton Jo/y 3/ oopa fhablee, £rofer

o » Personally came hefore
me and this person acknowledged under oath, to my satisfaction, that:

(a)  this person signed, sealed and delivered the altached document as President of
MAMA’S CREATIONS, INC., the corporation named in this document; and

(b)  this document was signed and made by the company as it voluntary act and deed by
virtue of authority from its Board of Directors,
|/ /,-" |
: Aﬁﬁ'— t’{ I =

MATALIE EVANS
Comrmission # 2407197
Motary Fublic, State of New Jarsay
My Commission Expiras
April 08, 2026
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WITNESS: T&L ACQUISITION CORP.,
a Nevada Corporation, Borrower

PHG A el %/

NE.IT.IE: ﬁnm:d‘;{ G“J\'{?{.-'
Title: C <o

STATE OF NEW JERSEY :

COUNTY OF g';'.-{-'.:’ir'.’. "

58,
—e e

I CERTIFY thaton %/, 312024, B, A e is , personally came before
me and this person acknowledged under oath, to iy satisfaction, that:

(@) this person signed, sealed and delivered the attached document as President of T&L
ACQUISITION CORP., the corporation named in this document; and

(b} this document was signed and made by the company as it voluntary act and deed bry
virtue of authority from its Board of Directors.

MATALIE EVANS
Commission # 2407197
Motary Public, State of New Jersay

- . My Commission Expines
h - Apeil 08, 2026
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WITHESS: MAMAMANCINI'S INC.,
a Delaware Corporation

"

FMﬁm' ity By: /5/: ;%/
Mame: 0 o

Title: & & ]

STATE OF NEW JERSEY )
: 1 85,
COUNTY OF B )
— i F
I CERTIFY that on _J/y ML M@ rfi'--"-’*f-r_ . personally came hefore
me and this person acknowledged under oath, to my satisfaction, that:

(a}  this person signed, scaled and delivered the attached document as _f: Fo
of MAMAMANCINI'S IN -, the corporation named in this document:

(b)  signed, sealed and delivered this document as his act and deed.

MATALIE EVANS
Commission # 2407197
Motary Public, State of Mew Joersey
My Commission Expires
April 08, 2026
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WITNESS: JOSEPH EPSTEIN FOOD ENTERPRISES
INC., a New Jersey Corporation, Guarantor

LU

STATE OF NEW JERSEY )
: P B8
COUNTY OF e )

I CERTIFY that on ./, 3, 2004, Sy by Groder personally came before
me and this person acknowledged under oath, to my satisfactiof, that:

{a) this person signed, sealed and delivered the attached document as__ /" Fo .
of JOSEPH EPSTEIN FOOD ENTERPRISES INC., the corporation named in this document;

(b)  signed, sealed and delivered this document as his act and decd.

g H.K,F :
.-'"l, I.r' Z/_.'x-__---’
NoAot'e €

MNATALIE E‘hfq'ﬂﬂ:-!l%?
Commission # 2
Mitary Pulblic, State of Maw Jarsey
My Commizeion Expires
Al 8, PO2E
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Exhibit 10.2

M&T Bank T

AMENDED AND RESTATED CREDIT AGRE EMENT

New Jersey

Oetober 26, 2022

BORROWER: MAMAMANCING'S HOLDINGS, INC.. a eorporation organized under the laws of the State of Mevads, and T&L
ACQUISITION CORP, 2 corparation organized under the laws of the Siate of Mevada, each having an address st 355 Murray Hill Parkway, Suite
102, East Rutherford, New Jersey, (170173,

Bank:  M&T BANK, a New York banking corporation with its chief exceutive office at Cne MET Plaza, Buffale, NY 14203, Attention: Office
ol General Counsel.

WHERFEAS, Barrower and Bank entered it that cemtain Amncnced and Beststed Credit Agreement dated as of August 3, 2021, relaing to
certain loan facilities extendsd by the Tank to the Bomrower as of eaven date therewil (a5 amended, the "Prior Credit Agreement"); and

WHEREAS. Borrower and Bank Lave agresd W amend and restate in il entirety the Prior Credit Agreement to amend and restate the lerms
applicable to all loun Facilities, extendad by Bank 1o Bomrower,

NOW, THEREFORE, the Bank and the Borrower agred as follows:
I DEFINITIONS,
2. “Agreement” menns this Credit Agreement.

b, “Capital Expenditures" (“CAPEX™) mguns, for any fiscal year, the aggrepate of all expendityres {whether paid in cosh or secrued as
labilitics, and incleding expendinires for obligations under any lease with respect to which Bormower's obligations thereunder should, in
aceordance with G.ALA P, e cupitalized and reflected as a Iiability on the Balance shee of Borrswer) by Borrower during such period that
are required by GLAAF, 1o be included in or reflected by the property, plant or equipment or similar fixed asset ACCOUTIS o The balance
sheet of Bormowes,

€ “Credit” means any and all eredit facilities and any other finaneial sccommodations made by the Bank in favor of the Borrowes whether
now or hereafter in existence,

d. “Current Maturity of Long-Term Deby” (FCMLTD™) means, for any period, ep., any relevant twelve- (12-) manth period, the
stheduled principal loan or copital lease payments paid or requived to be paid during the applicable period,

e “Distributions™ means any dividend ar other form o distribution {whether in cash, securities or sther property b with respect o any stock,
memBership or other fosm of equity interest in Bomawer or any Subsidiury, or any payment {whether in csh, sceurities or otlier properiy |,
ineluding any sinking fund or similar deposit, on sceount of the purchase, redemption, retirement, acquisition, suncellation or tenmination
aof any such interests or any option, warrant or other right o dequire any such interests, in cach case in sucantante with the upplicable
governing documents of Borrower ar Subsidiary, os the case may be, or otherwise.

L “EBITDA™ means, at any time, earnings from continuing operations before pazmnl of federal, state and local imcome taes, plis Interast
Expense, depreciation and amartization, in each ease for such period, computed and caleulued in aceordanee with G.AA P,

& “Fised Charge Coverage Rafio™ means, any tie, EBITOA less unfunded CAPEX Jess Distribetions (bt not prefierred dividends) plus
operating lease payyments plus other defined fixed ehurges divided by CMLTD plus Interest Fxpense phas operating lease payments plus
preferred dividends plus taces paid in cash plus sther defined fxed charges.

b “GAATF" means, with respect e any dute of delermination, geneeally accepted wecounting principles as wsed by the Financial
Accpunting Standards Board andior the American [nstitute of Certificd Public Accountants consistently applisd and maintained throwgheu
the pefiods indicaied,

i “Interest Expense™ means all finance charges reflected on the income Swlement as interest expense for all obligstions of Borrower to any
person, including, but not limited 10, Bank, 1s shown on any properly prepared balance sheel in aceordance with G AP,
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i “Lenz Term Debt” means sl ahligations of Borrower to any person, including, but not limited o, the Oibligations, pavable more than
rwelve (12) months from the date of their creation, which in accordance with GAAF. are properly shown on the balance sheet as 4
ligbility (excluding reserves for deferred income taxes) For the period then ended.

k. “Obligations™ means any and all indebtedness o other obligations of i Borrower to the Bark in any capacily, now existing or hercafier
ingurred, hewever created or evidenced, regardless of kind, class or fomm, whetler direct, indirect, ahsolute o contingent (mcluding obligstions
pursiEnt o any guarmity, endorsement, sther assurance of pavment o otherwisel, whether joint or several, whether from tieme 10 time reduced
and thereafier increased, or entirely extinguished and thereatter reincurred, together with all extensions, renewals and replucements therend, ond
all interest, fees, chimpes, costs or expenses which acerue on or in connection with the foregoing, including any indebtedness or obligations iy
not yet autstanding but contracted for, oe with regard to which uny ether commitment by the Bank exists, (i) arising prior (o, during or afier
any pendency of amy bankmupey, insolvenes, receivership or other similar proceeding, regardiess of whether allowed ar allowahle in such
procesding; (ifi) ewed by the Bomower o athers and which the Bank obtaied, or may olizin, by assignment or otherwise; and (iv pavahle
under this Agresment.

L “Permitted Distributions” has the meaning st farh in the Schedule,
m.  “Permitted Guarantics” has the meaning set forh in the Schedule,

. “Permitted Indebtedness™ has the meaning set forth in the Schedula.
0. “Permitted Investments™ has the meaning set forth in the Schedule.

. “Permitbed Liens" has the meaning st forh in the Schedule.

q- “Permitted Lowns™ has the mesming set forth in the Schedule,

L. “Prior Credit Agreement™ has the meaning st forth in the Preamble.
5 “Bchedule™ means Schedule A, attached herete and mada 2 part herenf,

L “Senmior Funded Debt™ means any smount owesd by the Borrower to the Bank (andior any ather kender approved by the Bank in writing in
its sole and absolute discretion),

b “Subsrdimated Debt™ means oll indebledness of the Bomower which has been formally subordinated o payment and collection of the
CHeligations on written terms approved by Bank in writing.

V. “Subsidiary™ mesms any eomoration or other business entity of which at least fifiy percent {50%) of the woting stoek or otker awnership
interest is owned by the Barmower directly or indirectly through eme or mere Subsidiaries.

w. “Tangible Net Worth™ means the aggregite ssels of Bomower exeluding all intangible assets, inluding, but not limited o, goodwill,
licenses, rademarks, patents, coryrights, arganization eosts, appraisal surplus, officer, stockhelder, related entity and emplovee advances
ar receivables, mineral rights and 1he like, less liabilities, phes Subordinared Debt, all determined in aceordance with Gt AP femeept b
the extent that under G.A AP, “angible net worth”™ excludes leasehiold irmprovements which are included in “Tangible Nes Worh” as
defined herain),

X “Total Funded Debt™ means all debt of the Tormawer as reflected in s most recent financial statements.

[

“Tutal Liabilities™ means the agprezate amount of all assess of the Borawer less the sum of sharcholder equity and Subordinated Debr (il
any), as shown on the balance sheet properdy prepared in accordance with G,ALALP.

% “Transaction Documents™ means this Agreernent and all documents, instrements or giher agreements by the Borrower in favor of the

Bank in somnection {directly or indirectlvy with the Obligations, whether now or hereafier in existence, inclading, without limitation,
PTOMISSONY MOIES, Security agreements, guaraniies and letter of credit reimbursement agrosemant:

i "Unfunded Capital Expenditures™ meuns. for any relevant petiod, the amount of Capital Expanditures praicl for aut of erdinany cperating
cash flow and not financed theough the incusrence af debe ar the ssmnce of equity,

2. REPRESENTATIONS AND} WARRANTIES., The Borower makes the [ollowing reprasentations and warrantics and amy “Additionsl
Representations und Warranties™ on the Schedule, all of which shall be desmed to be continuing representitions and warmunties as long as this
Agreement is in effeel:

a. Good Standing: Aothority. The Bomower and sach Subsidiary (1f either is not an individual) j= duly organieed, validly existing and in
gond standing under the laws of the jurisdiction in which it was [ormed. The Hosrower and each Subsidiary is duly anthorioed to de
business in each jurisdiction in which failure w be so qualified might have & material adverse effieet on its business or assets and hos the
power and authorizy 10 own each of its assets and to yse them in the ondinary couwrss of business = contemplated now and in the future.
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Compliance. The Bomower and each Subsidiary conducts its business and operations and the ownership of its assets in cornpliznce with
eath applicable statute, regulation and other law, including envisonmental laws, All approvals. incleding aushorizations, perinils, consmls,
franshises, licenses, registrations, filings, declarations, reports and notices (the “Approvals™) necessary for the conduct of the Borrower's
and cach Subsidiary's business and for the Credit have been duly obtaised and wre in full force and effect. The Borrower and each
Subsidiary iz in compliznce with the Approvals. The Borrower and each Subsidiary (if either is not zn individual) is in compliance with is
certificats of incorporativn, by-lows, partnership agreement, articles of organization, operating agreement or other opplicable erganizational
or governing document 48 may be applicable 10 the Bomewer or 2 Subsidiary depending on its oreanizztional stuciure (“Croveming
Ducurnents™. The Bosrower and ¢ach Subsidiany is in complianee with euch agreement o which it is a party or by which it or any of its
assets is hound,

Legality. The execution, delivery and performance by the Bomower of this Agreement and all related documents, including the
Transaction Decuments, (1) are in furtheranee of the Bomower's pusposes and within its power and autheritvs (i} de not (A violae any
stature, regulation or other law or any judgment, order o award of any court, agency or other governmental autharity or of any arbitratar
with respest 1o the Borrower or any Subsidiary or {B) vielate the Borrower's or any Subsidian's Governing Docurments (if either is not an
individual), constitate & default under any agreement Binding on the Baosrewer or any Subsidiary or result in a lien or encumbrince on any
aszets of the Berrower or any Subsidiary: and (i) if the Borrawer or any Subsidiary is not an individual, hive hean duly autherized by all
necsssary organization:l actions.

Fiscal Year. The fiscal vear of the Borrower ends on January 31 of cach vear,

Title to Assets. The Borrower and cach Subsidiary has good and markstable title 1o cach of its assels free of SECUTILY interests, morgages
o other lens or ensumbrances, except as set forth gn the Schedule fitled "Permitted Liens™ or pursiant to the Bank's prior writen consen.

Judgments and Litigation. There is no pending or threatened claim, audit, investigation, action ot ather legal proceeding or judzment,
order or award of @y courl, agency or ather govemimental authority or arbitrator (any, an “Action”™) which involves the Borrwes, ils
Bubsidiaries or their respective assets and might have & material adverse effect upon the Bormower oz any Subsidiary or threaten the validity
of the Credit, any Transaction Document ¢ any related document or action. Borrewer will immediately notify the Bank i writing upon
noyuiring knowledge of any such Action,

Full Disclosure. Meither this Agreement nor any certificate, fnancial statement or other writing provided to the Bank by or on behall of
the Bosrowes of any Subsidiary confuins any staterment of fact that is incorrect or misleading in amy material respect or omits to sl any
fioct negessary (o make any sech staterent nol ineorect of misleading.  The Bormower has not failed to disclose 1o the Bank uny fact that
might buve o material adverse effect on the Borrower or any Subsidiasy,

d. AFFIRMATIVE COVENANTS. So long as this Agreement is in effect, the Borsower will comply, and cawse cach of its Subsidiaries to
comply, with the following covenants and any edher “Additional Affirmative Covenant™ contained in the Schedule:

i

Finaneial Statements and Other Information. Prompily deliver to the Bank (i) within lor-five (451 davs afier the end of soch of its
first three fiscal quariers, a reviewed conselidated financial starcnent of the Borrower and its Subsidiaries 15 of the end of such quarter,
which financial siatement shall consist of incame and cash flows for the gquarter, for the corresponding quarter in the previeus fiscal year
und for the period from the end of the previous fscal vear, with a consoliduted balanee sheet as of the quarter end all in such detail 2 the
Bank may request, ngether with o certificare of eovengal complinnce; (i) within one hundred twenty {120) days afler the end of each fiscal
v, consulidated statements of the Borewer's and its Subsidiaries’ ineome and cash flows and its consolidated hulange sheet 25 of the end
of such fscal year, setting forth comparative figures for the preceding fiscal vear and 1o be (check applicable box, if no box 15 checked the
financial staternents shall be andited):

B anndited O reviewed O compiled

by an indepemdont cemtificd public accountant scceplable to the Bank; all such statements shall be certified boe the Borrower's chiefl
tinancial officer to be correct and in accordunce with the Bomower's and each Subsidiary’s records and to present fzirly the resulis of the
Borrowes"s and cach Subsidiary’s operations and cash flows and its financial position a1 vear end: and (i} with each statement of income,
a certificate exeeuted by the Borrower's chief exeeutive and chief financinl officers or other such person responsible far the financiul
menagement of the Borrower {A) sciting fonh the computations requinsd 1 establish the Borrower's compliznce with each lnancial
coverranl, il any, during the statement periad, () stating that the signess of the certificate have reviewed this Agresment and the opeeations
and ondition (financial or ather) of the Borower and each of its Subsidiaries during the relevant period and (0} =tating that ne Event off
Drzfault occurred during the period, or if an Event of Default did oocur, deseribing its nature, the dsels) of its occurrence or period of
exiztence and whit action the Borrower has taken with respeet thereto. The Borrower shall also prompily provide the Bank with annual
management-prepared projections, consisting of balance sheet, income statement and cash fow statement on & menthly hasis within one
fundred twenty (1200 daye of fiscal yvear end. Upon request of the Bank, Borrower shall alss promptly provide copies of oll annual repoerns,
proscy statements and similar information distributed e shareholders, partners or members, and copies of all filings with the Secorities and
Exchange Comenission and the Pension Benefit Guaranty Corporation, and shall previde, in form satisfactary 1o the Tk, such additional
informition, reports or other information as the Bank moy from time 1o tme resonably request regasding the lnancial and business affaics
of the Borrswer and e Subsidiaries, noluding B not limited to congalidating financiol stalements.
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b Acesunting; Tax Returns and Payment of Claims. The Borrower ind each subsidiary will maintain a svstem of acconnting and reserves
in aceordimee with generally accepted accounting principles, has filed and will file each tax réturn required of it and, except as disclosed in
the Sehedule, has paid and will pay when due each tu. assessmens, foe, charge, fine and penalty imposed by any txing suthority upon it or
any of its assets, ingome or franchises, 15 well as all amounts owed o mechanics, materialmen, landlords, suppliers and the like in the
norrmal course of bisiness, Borrower shall nonify Bank of any pending nssessments or adfustments of its income tax payable with respect o
any year,

¢ Inspections. Promptly upon the Bank's request, the Borower will permit, and cause i3 Subsidiarics o permit, the Bank's olficers,
Elmomeys or olher agents o inspect its and ils Subsidiary's premises, examine ard copy its records and discuss its and fs Subsidians
business, aperitions and financial or other condition with 1ts and its Subsidiary*s respansible officers and independant accountants,

A Operating Aecounts. Maintain, and causs its Subsidiasies to maintain, all primary depository and treasury managenment relutienships with
the Bank,

. Changes in Management and Cantrol. Immediately upon amy change in the identity of the Borrower's chief executive officers or in its
beneficial ownership, the Borrower will provide o the Bank a centificate executed by its senior individual authomzed to transace husiness
on behalf of the Borrewer, specifying such change,

L. Borrower Notices. Immediztely upon acquiring reason io know of (i} any Event of Default, (ii} any event or condition thal might have a
material adverss effect upon the Bermower or any Subsidiary or (ifi) any change of its address or of the location of any collnteral SGEUrng
the Obligations, or (iv) any Action, the Borrower will provide to the Bank a certificate exeeured hy the Bormower™s senior individuwal
autherized o transact business an behall of the Borrower, specifving the dates) and nataee of the event or the Action and what action the
Borrewer or its Subsidiary bas tiken or propeses s take with respect 1o it,

£ Insurance. Maintain its, and eanse s Subsidiaries to maintain, property in goodd repair and will on reguest provide the Bank with evidence
of insumnee coverage satisfactory 10 the Rank, including fire and howard, lability, workers” compensation and business inlermpticn
insurance and food hazard insurance as required.

h.  Future Subsidiaries. In the ¢vent Borrower estahlishes or acquires any future Subsidiares, or commences business operalions by any
extsling non-operating Subsidiary, Berrower shull cause such Subsidiary or Subsidiries to become guarantors of the Obligations

4. NEGATIVE COVENANTS. As long as this Agreement is in effect, the Bomower shall ot viglhite, and shall ned suffer or permil any of its
Subsidinries to violate, anv of the following covenunts and any “Additionz] Megative Covenant”™ on the Schedule. The Bormower shall ngs-

a.  Indebtedness. Other than Permitted [ndebledness set forth on the Sehedule, i any, permit any indebtedness (including direct and
contingent liakilitiesh except for rade indebtedness or current labilities for salary and wages incurred in the ordinary course of bisiness
and nat substantially everdue.

b, Guaranties. Become a guarentor, 2 sorery, or otheswise luble for the deds or other ebiligations of another, whether by goasanty or
suretyship agreement, agreement o purchase indebiadness, ngrecment for furnishing funds through the purchase of goods, supplies or
services dor by way of steck purchase. capital comribution, advance or Toan) for the puarpose of paying or discharging indebtedness, or
otherwise, cxcept as an endarser of instruments for the payment of money deposited to its bank account for collection in the ordiary
course of business and exeept such Pormitted Guaranties us may be specified on the Schedule,

e Liens. Permit any of its assets fo be subject o any security interest, morigage or other lien or encurmbrance, exoapl such Permitted 1iens as
muy be specified on the Schedule and exeepe for liens for property faxes not yet due; pledges and @eposits to secure obligations or
performance for workers' compensation, bids, tenders, cenlracts other than rtes, appeal bonds or public or stamtory obligations; and
materialmens’, mechanics”, carriers” and similar liens arizing in the nommal course of business,

4 Imvestments, Make any investment ether than in FDIC insured depasits o Uinited States Treasury obligations of less than one vear, or in
money market or mutual funds administering such investments, except such “Permitted Investments™, as mav be @l forth on the Schedule.

e Loans  Muoke any loan, advance or sther extension of credit exvept these Fermined Loans disclosed on e Schedule, except for
endorsements of negotiable instruments degasited 10 the Borrower's deposit accoun for collection, trade credit in the nomal course of
business and intercompany oans approved in writing by the Bank,

[ Distributions. Declare or pay any Distribution, axtept for (1) dividends payable solely in stock and (i) cash dividends paid 10 the
Borrowwer by its Subsidiary, except such Permitted Distribations as may be set forth on the Schedule,

2. Changes in Form or Control. (i) Transfer or dispase of substantially all of its wssets, (i) doguire substantially all of the assets of any
uther entity, (iif) do business under o7 otherwise wse anyy mime olher than iis tree name oF (iv) make any material change in ils business,
structure, pwnership, purpeces or operations that might huve o material adverse effeet on the Borrower or uny of its Subsidiaries, I the
Borrewsr o any Subsidiary is not an individual, {i) participale in uny merger, conselidntion or other ahsorption o i) ke, werminge of
et to be revokied any election pursuant i Subehapter S of the Infernal Revenue Code.,
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ho Sale of Assets. Sell, transfer leaze or athenwise dispose of any asseis (including, withou! limistion, pursuant to any sale/leaschack
Iransaction, securitization fransaction, or with respect t any equity interest owned by i) other than sales, ransfers and dispositions of (v
inventory in the crdinary course of business and ) used, obselete, womn out or surplus equipment or property in the ordinary eourse of
husiness,

5 FINANCIAL COVENANTS. During the term of this Agreement, the Borrower shall not violate, and shall not suffer or permit any of its
Subsidiarics w vislate, any of the following covenants (complete applicable financial covenant) or any Additional Financial Covenants on the
Schedule. Far purposes of this Section, if the Borrower hys any Subsidiaries all references to the Borrower shall include the Borrower
and all of its Subsidiarics on a consolidated basis, Unless a different measirement period is speeified, compliance for the financial covenants
shall be required at all times.

E A Borrower shall maintain a Ficed Charge Coverage Ratie of nod less than 1,231, mexsured quarterly on o rolling four (4) quarter basis,

E B Borower shall mainizin  ratio of Senior Funded Diebt 1o ERITDA (the "Senior Funded DebTBITDA Ratio™) of not greater than (%)
A4.00:1 a5 of the quarter ending October 31, 2022, (v) 3.00:1 a5 of the guarter ending Junuary 31, 2025, and (7) 2.75:1 ne of the guarter ending
April 30, 2023 and thereafter, measured quarterly on a rolling four {4) quarter basis,

E . Borrower shall maintain & ratio of Total Funded Debt to EBITDA of not grester than (v} 4.75:1 as of the quarter ending October 31,
2022, and {2} 3,75:1 as of the quarter ending January 31, 2023 and thereafier.,

E I The previously-etfective covenan of Bormower to mainizia a net meome greater than zero, ie., not 10 permit a net loss in any fiscal
wenr, mezsured annually, is hereby deleted and of no further foree or effect,

6 PERMITTED ACQUISITION FACILITY, Al proceeds of the Permited Acquisition Facility fas evidenced ke that certain Muliple
Dishiersement Term Moge duted as of December 30, 2021 have been sdvanced, and accordingly no further funds will be available for advance to
Borrower,

7. DEFAULT.

A Events of Default. Any of the following events or conditions shall constitute an “Event of Urefilt™: (i} failure by the Bormower o pay
when dug (whether at the stated maturite, by acceleration or otherwisz) the Obligations, or any part thereaf, or there aceurs amy event or
condilion which afler notice, lapse of time of bath will permit accelerstion of any Obligations (i) Borrewsr defaulis in the perfarmance of
any obligation, condition, covenant o ather provision of this Agreement, the other Transaction Documents or any other agreement with the
Bk or any of its affilives or subsidisries (eollectively, “Affiliates™); i}y failure by the Bormower 1o puy when due (whether & the stated
maurity, by seceleration, upen demand or otherwise) any indebtedness or obligation owing to any third party or Affiliate or the sccarrenes
af any event which could result in acceleration of pavment of &ny such indebtedness or the failure wo perform any agreement with any third
party of Alfiliate; {iv) the <ale, assignment transfer or delivery, by operation of law or otherwise, of all or substaniially all of the assels of
the Bosrower 10 a third party; (v) a non-individual Borower, without the Bank’s prior wrillen conseil, engiges in, agrees (o or approves a
plan for (w) reorganization, {b) merper or consolidation, (e} division mie (or of) one or more entities or series of entities or alloeation or
transfer of any of Borrower™s assets or liahilities 2= a resull of such a divigion, {d] conversion to ancther form of business entity, aF (€]
dissolutiom  of Borrewer or cessation by Bormower as a going business convern; (vi) the death or judicial declaration of incompetency of
Borrower, if an individunl; (vii) failure by Borrower 10 pay, withhold or callect any tix as required by law; the service or fling against
Porrower or any of its assets of sy lien {other than 3 lien pesmitted in writing by the Bank), judgment, gamishrent, order or sovard; (viii)
if Borrower becomes Inselvent or is genesally not paying its debts as such debts become doe: 1) the roaking of any general assignment by
Boerower for the benefit of crediters; the appoiniment of o receiver or similar trusiee fior Borrower o ils assets; or the making of any, ar
samfing notice of any intended, bulk sule; (x} Borrower commencas (or has commenced against it and not dismissed or staved within forey-
five (45) davs) any proceeding or request for relief under amy bunkpugicy, insolvency or similar laws now or hercaller in effect in the
United Stutes of America or any siale or territory thereot or any foreign jurisdiclion or any formal or informal procesding for the
disselution or liquidasion of, settlement of claims against or winding up e affairs of Borrower; (xi) any representation or warranty rsade in
thisz Agreement, any other Transaction Documents, any related document, any olher agreement bebween Bormower and the Bank or any
Affiliate or in any financial statement of Rorrower o elsewhers was eisleading in any material respect when made; Tormower omits 1o
state o material fact necessary to make the statements made in this Agreement, any other Transaction Dacument, any related document, any
other agreement between Borrower and the Bank os any Adfiliate or any financizl stalement of Rorrower or clsewhars not eialeading in
light of the cireumstanees in which they were made: or, i upan the date of exceution of this Apgrecrent, there shall have been any material
adverse change in any of the facts disclosed in any finanetal statement, representation, warranty or elspwhere that was not disclosed in
writing to the Bank at or prior w the lime of exccution herenf: (i} any pension plan of Borrower fails to comply with applicable luw or has
vested unfunded liskilities that, in the opinion of the Bank, might huve a material adverse effect on Borrower's ability b repay its debs:
(x%ili) an adverse change in the Borrower, i1s business, aggels, nperationg, manggement, ewnership, affairs or conditien (finencial or
otherwise} or the Bank™s collateral from the status shown on any fmancial statement or eher document submitted 1@ the Bank or any
Affiliate, and which change the Bank determines will have 2 muterial adverse effect on (2) the Bank’s collaterul, the Borrower, its husiness,
assels, operations or condition (financial or otherwisel, or (b} the ability of the Borrower to pay or perform any ebligation to the Bank:
(xiv) any indication or evidence received by the Bank that the Borrower ey bapve direetly or indirectly enpaged in any type of activity
which, in the Bunk's discretion, might result in the forfeiture of any peoperty of the Borrower 1o any governmental auderity; (ov) the
oecurrence of any cvent deseribed in sub-paragraph (i) through and including (xiv) hereof with respeet 10 any Subsidiary, endorser,
Buaramtor or any other party liable for, or whose assete o any interest therein seeures, payment of any of the Ohligations; {(xvi) Borrawer
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fails o supply new or additional collateral within ten (10 days of request by the Bank; or (xvii) the Bank in aoad faith deems itsell
Enssline with respect 1o payment or performance of the Obligations.

b. Rights and Remedies Upon Default. Upon the acoumence of any Event of Deluult, the Bank without demand of pectormance or other
demand, presentment, protest, ndvertisement or notice of any kind (excepl any netice required by l9w) to or upon the Borrower, any
Subsidiary or any ether person {all and cach of which demands, presentments, prolests, advertisements and notices are hereby walved),
may exeecise all rights and remedies under the Borawer’s or its Subsidiaries’ agreements with the Bank or its Affiliates, applicable law, in
equity o1 elherwise and miy declare all or wny part of any Cblizations not payable on demand 10 be immedistely due and payable without
demand or notice of any kind and terminate any obligation it may have to grant any additional lean, credit or other financial
accommudation o the Borower o any Subsidiary.  All or any part of any Ohbligations whether or not pavable on demand, shall be
immediately due and payable automatically upan the oceurrence of an Event of Defal in sub-paragraphs (ixh or {x) above, The provisions
Rereaf are nol intended in any way to affect any dghts of the Bank with respect to any Obligations which may now or hereaficr be payabls
an demand,

8 EXPENSES. The Borrower shull pay to the Bank on demand all costs and expensss {mcluding all fiees and dishursements of counsel retained
for advice, suit, appeal or other precesdings or purpose and of 2y experts or agents it may retain], which the Rank may incur in connection with
(i} the adimindstzation of the Obligations, including any administrative fees the Bank may imposs for the prepantion of discharges, relenses or
ussignments ke third-parties; (i) the enforcement and collection of any Obligations or any guaranty thereols (i) the exercise, performunes,
enfarcement or protection of any of the rights of the Bank hereunder: or (i) the failure of the Bormower or any Subsidiery 10 peeform or ohserve
any provisions hereof. Afler such demand far payment of any cost, expense or (ee under this Seetion or elsewhere under this Agresment, the
Borrower shall pay interest or the highest defaalt rate specilied in any instrument evidencing any of the Oeligations from the dote payment is
demanded by the Bank 1o the date reimbursed by the Borrower,  All such costs, expenses of fees under this Agreenent shall be added 1o the
Obligations.

% TERMINATION. This Agreement shall remain in full force and effect until iy all Obligations cutstanding, or contracted oF commitied for
[whether ar nor outstanding], shall be finally and irrevocably paid in fiell and (i1} all Transaction Documents have been termined b the Bank,

1

RIGHT OF SETOFF. If an Event of Default occurs, the Rank shall have the right 1 set off against the amounts owing under this Agreement
anil the other Transaction Documents any property held in a deposit or other account of ctherwise with the Bark or its AFlistes or olhenvise
owing by the Bank or its Affiliaes in any copacity 0 the Bomower, its Subsidiary or any gurmtor of, o endorser of any of the Transaction
Drocuments evidencing, the Obligations, Such setoff shall be deemed 10 have been exercised immediately @1 the time the Bank or such Affiliate
cloet o de so.

1. USA PATRIOT ACT NOTICE., Bank Fecreby notifies the Bomrower that parsuant 1o the requirements of the USA PATRIOT Act (*Patriot
AGT) it s required 10 obtain, verify and record information that identifies the Barrewee, which information incledes the name and address of
the Borrowwer and other infarmation that will allow Bank 1o identify the Borrower in accordunce with the Patriot Act. The Resmwer oIS i,
promptly fellowing a request by Bank, provide all such other documentation and information that Bank requesis in order to comply with its
engoing obligations under applicable “know your customer” and anti=money lnundering rules and regulations, including the Patrior Act.

12. MISCELLANEDQUS.

& MNotices. Any demand or notice hereunder or under any applicable law pertaining hereto shall be in weiting and duly given i delivered to
Borrower (at its sidress on the Bank™s records) or 1o the Banl {at the address on page one and separately to the Bank officer responsible for
Borrower's relatignship with the Bank), Such notice or demand shall be desmed sufficiently given for all purposes when delivered (i) by
persenal delivery and shall be deemed effective when delivered, or (i) by mail or courier and shall be decmed effective three (3] husingss
days after deposit in an official depository maintained by the United Stales Post Office for the collection of muil ar anc {1} business day
after delivery 1o a nationally recognized overnight courier service {e.g.. Federal Express). Notice by e=muil is not valid netice undes this or
any ¢ther agreement between Borrower and the Bank.

b, Cenerally Accepted Aceounting Prineiples. Any financial caleulation w0 be made, all financial statemens and other fimangial
information to be provided, and all books and records, svstem of accounting and reserves 1o be kept in connection with the provisions of
this Agreement, shall be in secordance with genetally avcepted accounting principles consistently applied during cach interval and from
interval o interval; provided, howsver, thar in the avent chanpes in generally avccpred acounting principles =hall be mandaned by 1
Financial Accounting Standards Board or any similar accounting bady of comparable standing. or sheuld be recommended by Borrower's
certified public accountants, 1o the extent such changes would affect any finaneial caleulations 1o b made in connection herewith, such
changas shall be implemented in making such ealeulations enly from and after such date 25 Bomrower and the Basnk shall have amended this
Agreement W the extent necessary 1o refleet such chunges in the Gonancial and other covenants to which such caleulations relute,

e Indemnifieation. [Cafier receipt of any pagyment of all, or any part of, the Cibligations, the Bank is, for any reasen, compelled 1o surrender
such paymenl o any peraon or entity hecause such payment is determined o be void or voidable as & preference. an impermissible setoff,
ar a diverston of trust funds, or for any other reason, the Transaction Tocuments shall continue in full force and the Borrewer shall be
liable, and shall indemnify and hold the Bank harmless for, the amount of such payment surrendered,  The provisions of this Section shal]
be and remain affective norwithstanding any contrary sction which may have been taken By the Bunk in relfance wpon such payment, and
any such contrary &ction so taken shall be witheut prejudiee (o the Bank's rights under the Transaction Documents and shall be deemed 1o
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hive been conditioned wpon such pavrent having becorns fnul and imevecadle. The provisions of this Section shall survive the
termmination of this Agreement and the Transaction Documents,

d. Further Assurances, The Bomowers shall take, and canse its Subsidiaries and affiliates o take, such action and execute and deliver 1o the
Bank such additional documents, instruments, certificates, and agreements &5 the Bank may reasomably request from time to time 1o
effectuate the purposes of the Transaction Documents and the transactions comtemplated thereby, including, withaut limitation, CASME Yy
Fubsidiary. affilizte, entity of sevies of entitics it may crente hereafier through merger, division or otherwise, tn execute agreersents, in form
and substance sccepiable w the Bank, (1) sssuming or guarsntving the Borrower's obligations under this Agreement and all related
agresments and (i) pledging assets 10 he Bank to the sarme extent 2= the Tomrower,

& Cumulative Mature and Non-Exclusive Exercise of Rights and Remedios, All tights and remedies of the Benk pursuant to this
Agreemient and the Transsetion Documents shall be cumulative, and no such right o7 remedy shall be exclusive of any olher such right or
remedy. [0 the event of any urreconsilable inconsistencies, this Asrcement shall control, Mo single or partial exercise by the Bank of any
right or remedy pursuznt o this Agreement or otherwize shall preclude amy other or further exercise therenf, or any exercize of any other
such right or remedy, by the Bank.

£ Governing Law; Jurisdiction. This Agreement has been deliversd to and accepied by the Bank and will be deemed to be made in the
State of New Jersey. Except as otherwise provided under federal Jaw, this Agreetsent will he imerprened in socordance with the laws of the
Stare of Wew Jersey excluding its conflict of laws rules. BORROWER HEREBY IRREVIMCABLY CONSENTS TO THE
EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT IN THE STATE OF NEW JERSEY IN A COUNTY OR
JUDICTAL DISTRICT WHERE THE BANK MAINTAINS A BRANCH AND CONSENTS THAT THE BANK MAY EFFECT
ANY SERVICE OF PROCESS IN THE MANNER AND AT BORROWER'S ADDRESS SET FORTH ABOVE FOR
PROVIDING NOTICE OR DEMANID; PROVIDED THAT NOTHING CONTAINED IN THIS AGREEMENT WILL PREVENT
THE BANK FROM BRINGING ANY ACTION, ENFORCING ANY AWARD OR JUDGMENT OR EXERCISING ANY
RIGHTS AGAINST BORROWER INDIVIDUALLY, AGAINST ANY SECURITY OR AGAINST ANY PROPERTY OF
BORROWER WITHIN ANY OTHER COUNTY, STATE OR OTHER FOREIGN OR DOMESTIC JURISDICTION, Bormower
acknowledges and agrees that the venue provided above is the most convenient forum for both the Bank and Baogrower. Bormower waives
any objection o venue and any ohjection based on a more convenient forum in any action instituted under this Agrecment.

Joint and Several; Successors and Assigns. I there is more than eme Borrowee, each of fhem shall b jointly and severally lable for all
ameunts, which become due, and the performance of all obligations under this Agreement, and the temm 'the Borrower” shall include each
as well as all of them, This Agreerent shull be binding upon the Bormower and upen its heirs and legal representatives, its suceessors and
assignees, and shall inure 10 the benefit of, and be enforceable by, the Bank, s swccessors and assignees and each direct or indinect
assignes or other transferes of any of the Obligations; provided, however, that this Agrement may not be assipned by the Barrower
withowt the prior written consent of the Bank.

e

b Waivers; Changes in Writing, Mo failure or delay of the Bunk in exercising any power or right hereunder shall operate as @ waiver
thereof, nor shall any single or panisl exercise of any such right ar power, or any abandsmment or discontinuance of steps o enforce such a
right or power, preclude any other or further exercise thereof or the sxercise of any pifer right or power, The Borrower expressly disclaims
any reliance on any oourse of dealing or usage of trade or el representation of the Bank (including repeesentations 10 make logns to the
Borrower) and agrees that none of the forcgoing shall operals &5 & waiver of any right or remedy of the Bank, Mo netice 1o or demand on
the Borrower in any case shall entitle the Borrower to any other or further natice or demand in stmilar or other circumstances. Mo wiiver
al any provision of this Agreement of consent to any departure by the Borrewer therefrom shull in any event be effective ynless made
specifically in writing by the Bank and then such waiver or consent shall be effective enly in the speeific instance and for the purpose for
which given. Mo modification to any provision of this Agrezment shall be effective unless made in writing in an apreement signed by the
Borrower and the Bank,

I Interpretation. Unless the contest olherwise clearly requires, references 1o plural includes the singular and references W the singular
include the plural; references to “individual™ shall mean a nateral persan and shall include @ patural person doing business under an
azumed name feg, a “DEA7) the word “or” has the inclusive meaning represented by the phrase “and'or™ the wond “including™,
“includes” amd “include” shall be deemed to ke followed by the words “without liritation™ and caplisns or section headings are solely for
comvenienee and not part of the substance of this Agreement. ARy Tepresenlation, Wartanly, covenant or agreement lerein shall survive
execution and delivery of this Agreement and shall be deemed comtinuous. Each provision of this Agrcement shall be Imerpreied as
consistent with existing law and shall be deemed amended to the extent recessary W comply with any conflicting law, [F any provision
nevertheless s held invalid, the ather provisions shall remain in effect, The Borrower pgress Uil in any legal proceeding, a phetocopy of
this Agreement kept in the Bank’s course of business may be admited inn evidence us an ariginal.

§. Counterparts. This Agrecment may be exscuted in one or more eotnterpans, cach of which shall be deemed an origingl, but all of which
together shall constitute one and the same instrument.

L Waiver of Jury Trial. THE BORROWER AND THE BANK HEHREBY KMOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVE ANY RIGHT TO TRIAL BY JURY THE BORROWER AND THE BANK MAY HAVE IN ANY
ACTION OR PROCEEDMNG, IN LAW OK IN EQUITY, IN CONNECTION WITH THIS AGHREEMENT R ANY
TRANSACTIONS RELATED HERETO. THE BORROWER REPRESENTS AND WARRANTS THAT NO
REFRESENTATIVE OR AGENT OF THE BANK HAS REFRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK
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T ENFORCE THIS JURY TRIAL WAIVER. THE BORROWER

ACKNOWLEDGES THAT THE BANK HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER

THINGS, THE FROVISIONS OF THIS SECTION,

Acknwwledgment, Borrower acknowledges thar it has read and understands all the provisions of this Agrecmnent, inclucdng the Governing Law,
Jurisdictinn and Waiver of Jury Trial, and hos bozn advised by counsel A5 MECEESATY OF ApPropTiate,

i, ) s

Sipnamure of Withes' -

i T il

Tvped Mame of Winds

N, y7 2

Signaitfe of Winess

_lgﬁmmi’l_ "1@7’ij11,

Typed Name of Wimess

Signdfire of Witness

Qelesitd J\EY T n

Typed Meme of Winess

M&ET BANK

BY:

Mame: D Birim
Tidle: Sensor Viee President

MAMAMANCINGG HOLDINGS, [NC.

BY: %ﬁ&ﬂ"w—

MName: Steven Bums
litle:  Exacutive Vies President

T&L ACQUISITION CORP
BY: Mamamancings Holdings, Ine.. Sole Sharehalder

BY: %’Jﬂ_&bﬂﬁ/

Mamg: Steven Bums
Title: Exccutive Wice President

[Stgmature Page to Amended and Festated Credit Agreement]
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SCHEDULE A

For each o' the subtitles below, list the appropriate items or. if none. state “none™

Additional Representations and Warranties (§2)

Additional Affirmative Covenants (§3)

Permitted Indebtedness (§4(a))

Permitted Guaranties (§4(b))

Permitted Liens (§4(c))

Equipment Leases not in excess of Three Hundred Thousand Dollars (3300,000.00) in the
aggregate,

71095839
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Permitted Investments (§4(d))

Permitted Loans (§d{e))

Permitted Distributions (84(1))

Additional Financial Covenants (85)

£109659
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