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FORWARD-LOOKING STATEMENTS
 

This report contains forward-looking statements as well as historical information.  All statements, other than statements of historical facts, included in this Quarterly
Report on Form 10-Q regarding the prospects of our industry and our prospects, plans, financial position and business strategy may constitute forward-looking statements.  In
addition, forward-looking statements are usually identified by or are associated with such words as "intend," "plan," "believe," "estimate," "expect," "anticipate," "hopeful,"
"should," "may," "will," "could," "encouraged," "opportunities," "potential" and/or the negatives or variations of these terms or similar terminology.  They reflect management’s
current beliefs and estimates of future economic circumstances, industry conditions, Company performance, and Company financial results and are not guarantees of future
performance.  All such forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from those contemplated by
the relevant forward-looking statement.  Important factors that could cause actual results to differ materially from our expectations include, among others: (i) disruptions in
operations at our Atchison facility, Indiana facility, or at the Illinois Corn Processing, LLC ("ICP") facility,  (ii) the availability and cost of grain, flour, and barrels, and
fluctuations in energy costs, (iii) the effectiveness of our corn purchasing program to mitigate our exposure to commodity price fluctuations, (iv) the effectiveness or execution
of our five-year strategic plan, (v) the competitive environment and related market conditions, (vi) the ability to effectively pass raw material price increases on to customers,
(vii) the positive or adverse impact to our earnings as a result of the high volatility in our equity method investment's, ICP's, operating results, (viii) ICP's access to capital, (ix)
our limited influence over the ICP joint venture operating decisions, strategies or financial decisions (including investments, capital spending and distributions), (x) our ability
to source product from the ICP joint venture or unaffiliated third parties, (xi) our ability to maintain compliance with all applicable loan agreement covenants, (xii) our ability to
realize operating efficiencies, (xiii) actions of governments, (xiv) consumer tastes and preferences, and (xv) the volatility in our earnings resulting from the timing differences
between a business interruption and a potential insurance recovery.  For further information on these and other risks and uncertainties that may affect our business, including
risks specific to our Distillery and Ingredient segments, see Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended December 31, 2014.

METHOD OF PRESENTATION

"The Company," "we," "our" and "us" are used interchangeably to refer to MGP Ingredients, Inc., or to MGP Ingredients, Inc. and its subsidiaries, as appropriate to the
context.
 

All amounts in this report, except for share, par values, bushels, gallons, pounds, mmbtu, proof gallons, per share, per bushel, per gallon, per proof gallon and
percentage amounts, are shown in thousands unless otherwise noted.
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PART I. FINANCIAL INFORMATION
 

 
ITEM 1. FINANCIAL STATEMENTS

 
MGP INGREDIENTS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)

(Dollars in thousands, except per share amounts)
 

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
Sales  $ 84,864  $ 84,582

Less:  excise taxes  4,451  5,586
Net sales  80,413  78,996
Cost of sales (a)  67,025  72,195

Gross profit  13,388  6,801
Selling, general and administrative expenses  6,480  5,072

Income from operations  6,908  1,729
Interest expense, net  (131 )  (197 )
Equity method investment earnings  1,352  3,334

Income before income taxes  8,129  4,866
Provision for income taxes  3,059  81

Net income  5,070  4,785
Other comprehensive loss, net of tax  (72 )  (175 )
Comprehensive income  $ 4,998  $ 4,610

    
Basic and diluted earnings per share  $ 0.28  $ 0.26

Dividends and dividend equivalents per common share  $ 0.06  $ 0.05
 

(a) Includes related party purchases of $9,292 and $7,132 for the quarters ended March 31, 2015 and 2014, respectively.  See Note 2.  Equity Method
Investments.

 

See accompanying notes to unaudited condensed consolidated financial statements
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       MGP INGREDIENTS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(Dollars in thousands)

  
March 31, 

2015  
December 31, 

2014
Current Assets     

Cash and cash equivalents  $ 6,391  $ 5,641
Receivables (less allowance for doubtful accounts: March 31, 2015 - $12; December 31, 2014 - $12)  32,866  32,672
Inventory  37,654  34,441
Prepaid expenses  1,743  1,179
Deferred income taxes  6,524  7,924
Refundable income taxes  —  388

Total current assets  85,178  82,245
Property and equipment  202,850  198,176

Less accumulated depreciation and amortization  (137,306 )  (134,295 )
Property and equipment, net  65,544  63,881

Equity method investments  13,673  12,373
Other assets  2,192  2,100

Total assets  $ 166,587  $ 160,599

Current Liabilities     
Current maturities of long-term debt  $ 2,567  $ 2,613
Accounts payable  16,539  16,076
Accounts payable to affiliate, net  4,018  3,333
Accrued expenses  7,848  8,010
Income taxes payable  574  —
Other current liabilities  725  716

Total current liabilities  32,271  30,748
Long-term debt, less current maturities  7,652  7,670
Revolving credit facility  14  —
Deferred credit  3,939  4,099
Accrued retirement health and life insurance benefits  4,305  4,420
Deferred income taxes  9,924  9,297

Total liabilities  58,105  56,234
Commitments and Contingencies (Note 4)   
Stockholders’ Equity     

Capital stock     
Preferred, 5% non-cumulative; $10 par value; authorized 1,000 shares; issued and outstanding 437 shares  4  4

Common stock     
No par value; authorized 40,000,000 shares; issued 18,115,965 shares at March 31, 2015 and December 31,
2014, and 17,674,559 shares outstanding at March 31, 2015 and  December 31, 2014  6,715  6,715

Additional paid-in capital  10,109  9,904
Retained earnings  93,437  89,454
Accumulated other comprehensive loss, net of tax  (803 )  (732 )
Treasury stock, at cost     

Shares of 441,406 at March 31, 2015 and December 31, 2014  (980 )  (980 )
Total stockholders’ equity  108,482  104,365
Total liabilities and stockholders’ equity  $ 166,587  $ 160,599

See accompanying notes to unaudited condensed consolidated financial statements
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MGP INGREDIENTS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(Dollars in thousands)

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
Cash Flows from Operating Activities     

Net income  $ 5,070  $ 4,785
Adjustments to Reconcile Net Income to Net Cash Provided by (Used In) Operating Activities:     

Depreciation and amortization  3,091  3,042
Deferred income taxes  2,027  —
Share based compensation  205  149
Equity method investment earnings  (1,352 )  (3,334)

Changes in Operating Assets and Liabilities:     
Receivables, net  (194 )  (4,050)
Inventory  (3,213 )  4,042
Prepaid expenses  (564 )  (942)
Accrued income taxes  962  208
Accounts payable  819  (3,352)
Accounts payable to affiliate, net  685  1,360
Accrued expenses  (1,248 )  (1,951)
Deferred credit  (160 )  (155)
Accrued retirement health and life insurance benefits and other noncurrent liabilities  (127 )  (214)
Other  120  (230)

Net cash provided by (used in) operating activities  6,121  (642)
Cash Flows from Investing Activities     

Additions to property and equipment  (5,030 )  (2,182)
Net cash used in investing activities  (5,030 )  (2,182)

Cash Flows from Financing Activities     
Purchase of treasury stock  —  (104)
Principal payments on long-term debt  (398 )  (384)

Proceeds from revolving credit facility  1,086  14,776
Payments on revolving credit facility  (738 )  (14,321)
Loan fees incurred with borrowings  (291 )  —

Net cash used in financing activities  (341 )  (33)
Increase (Decrease) in cash and cash equivalents  750  (2,857)
Cash and cash equivalents, beginning of year  5,641  2,857
Cash and cash equivalents, end of period  $ 6,391  $ —

See accompanying notes to unaudited condensed consolidated financial statements
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MGP INGREDIENTS, INC.
CONDENSED CONSOLIDATED STATEMENT OF

CHANGES IN STOCKHOLDERS’ EQUITY
(Unaudited)

(Dollars in thousands)
 

  

Capital
Stock

Preferred  
Issued

Common  

Additional
Paid-In
Capital  

Retained
Earnings  

Accumulated
Other

Comprehensive
Loss  

Treasury
Stock  Total

Balance, December 31, 2014  $ 4  $ 6,715  $ 9,904  $ 89,454  $ (732)  $ (980)  $ 104,365
Comprehensive income:               

Net income  —  —  —  5,070  —  —  5,070
Change in pension plans (a)  —  —  —  —  (5 )  —  (5)
Change in post employment
benefits (a)  —  —  —  —  (15 )  —  (15)
Change in translation adjustment on
non-consolidated foreign
subsidiary, net of tax  —  —  —  —  (51 )  —  (51)

Dividends and dividend equivalents
declared, net  —  —  —  (1,087)  —  —  (1,087)
Share-based compensation  —  —  205  —  —  —  205
Balance, March 31, 2015  $ 4  $ 6,715  $ 10,109  $ 93,437  $ (803)  $ (980)  $ 108,482

(a) See Note 8. Employee Benefit Plans for amounts reclassified from Accumulated Other Comprehensive
Loss.

 

See accompanying notes to unaudited condensed consolidated financial statements
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MGP INGREDIENTS, INC.
 
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, unless otherwise noted)

 
Note 1.  Accounting Policies and Basis of Presentation.

MGP Ingredients, Inc. ("Company") is a Kansas corporation headquartered in Atchison, Kansas.  It was incorporated in 2011 and is a holding company with no
operations of its own.  Its principal directly-owned operating subsidiaries are MGPI Processing, Inc. ("Processing") and MGPI of Indiana, LLC ("MGPI-I").  Processing was
incorporated in Kansas in 1957 and is the successor to a business founded in 1941 by Cloud L. Cray, Sr. On January 3, 2012, MGP Ingredients, Inc. reorganized into a holding
company structure (the "Reorganization") through a series of steps involving various legal entities. Prior to the Reorganization, Processing was named MGP Ingredients, Inc.

Throughout the Notes to Unaudited Condensed Consolidated Financial Statements, when "the Company" is used in reference to activities prior to the Reorganization,
the reference is to the combined business, Processing (formerly MGP Ingredients, Inc.) and its consolidated subsidiaries, and when "the Company" is used in reference to
activities occurring after the Reorganization, reference is to the combined business of MGP Ingredients, Inc. (formerly MGPI Holdings, Inc.) and its consolidated subsidiaries,
except to the extent the context indicates otherwise.

Basis of Presentation and Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements of the Company reflect all adjustments (consisting only of normal adjustments) which, in
the opinion of the Company’s management, are necessary to fairly present the financial position, results of operations and cash flows of the Company.  All intercompany
balances and transactions have been eliminated in consolidation.

These unaudited condensed consolidated financial statements as of and for the year to date period ended March 31, 2015 should be read in conjunction with the
consolidated financial statements and notes thereto in the Company’s Report on Form 10-K for the year ended December 31, 2014 filed with the Securities and Exchange
Commission ("SEC").  The results of operations for interim periods are not necessarily indicative of the results to be expected for the full year.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with accounting principles generally accepted in the United States of America ("U.S.
GAAP") requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at
the date of the consolidated financial statements, and the reported amounts of revenues and expenses during the reporting period.  Actual results could differ from those
estimates.

Inventory

Inventory includes finished goods, barreled distillate, raw materials in the form of agricultural commodities used in the production process, work in process, and
certain maintenance and repair items.  Whiskey and bourbon must be aged in barrels for several years, following industry practice; all barreled whiskey and bourbon is
classified as a current asset. The Company includes warehousing, insurance, and other carrying charges applicable to barreled whiskey in inventory costs.

8



Inventories are stated at the lower of cost or market on the first-in, first-out ("FIFO") method.  Inventory valuations are impacted by constantly changing prices paid
for key materials, primarily corn. Inventory consists of the following:

  
March 31, 

2015  
December 31, 

2014
Finished goods  $ 11,500  $ 10,039
Barreled distillate  12,199  11,114
Work in process  2,089  2,023
Raw materials  5,496  5,440
Maintenance materials  5,232  4,913
Other  1,138  912

Total  $ 37,654  $ 34,441

Equity Method Investments

The Company accounts for its investment in non-consolidated subsidiaries under the equity method of accounting when the Company has significant influence, but
does not have more than 50 percent voting control, and is not considered the primary beneficiary.  Under the equity method of accounting, the Company reflects its investment
in non-consolidated subsidiaries within the Company’s Condensed Consolidated Balance Sheets as Equity method investments; the Company’s share of the earnings or losses of
the non-consolidated subsidiaries are reflected as Equity method investment earnings in the Condensed Consolidated Statements of Comprehensive Income.

The Company reviews its investments in non-consolidated subsidiaries for impairment whenever events or changes in business circumstances indicate that the carrying
amount of the investments may not be fully recoverable. Evidence of a loss in value that is other than temporary include, but are not limited to, the absence of an ability to
recover the carrying amount of the investment, the inability of the investee to sustain an earnings capacity which would justify the carrying amount of the investment, or, where
applicable, estimated sales proceeds which are insufficient to recover the carrying amount of the investment. If the fair value of the investment is determined to be less than the
carrying value and the decline in value is considered to be other than temporary, an appropriate write-down is recorded based on the excess of the carrying value over the best
estimate of fair value of the investment.  

Revenue Recognition

Except as discussed below, revenue from the sale of the Company’s products is recognized as products are delivered to customers according to shipping terms and
when title and risk of loss have transferred. Income from various government incentive programs is recognized as it is earned.

The Company’s distillery segment produces unaged distillate and this product is frequently barreled and warehoused at a Company location for an extended period of
time in accordance with directions received from the Company’s customers.  This product must meet customer acceptance specifications, the risks of ownership and title for
these goods must be passed to the Company’s customers, and requirements for bill and hold revenue recognition must be met prior to the Company recognizing revenue for this
product.  Separate warehousing agreements are maintained for customers who store their product with the Company, and warehouse revenues are recognized as the service is
provided.

Customer-paid freight costs are included in Sales and were $3,399 and $3,490 for the quarters ended March 31, 2015 and 2014, respectively.

Recognition of Insurance Recoveries

Estimated loss contingencies are recognized as charges to income when they are probable and reasonably estimable.  Insurance recoveries are not recognized until all
contingencies related to the insurance claim have been resolved and settlement has been reached with the insurer.  Insurance recoveries, to the extent of costs and losses, are
reported as a reduction to Cost of sales on the Condensed Consolidated Statements of Comprehensive Income.  Insurance recoveries, in excess of costs and losses, if any, are
included in Insurance recoveries on the Condensed Consolidated Statements of Comprehensive Income.
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During October 2014, the Company experienced a fire at its Atchison facility.  Certain equipment in the facility's feed drying operations was damaged, but repairable,
and the Company experienced a seven-day temporary loss of production. The Company reached final settlement with its insurance carrier to close this claim and received $460
of insurance recoveries that were recorded as a net reduction to Cost of Sales on the Condensed Consolidated Statements of Comprehensive Income for the quarter ended
March 31, 2015.

During January 2014, we experienced a fire at our Indiana facility.  The fire damaged equipment in our feed dryer house and caused a temporary loss of production in
late January. This claim was settled with our insurance carrier in December 2014. Production volume variances, as well as out-of-pocket costs incurred through March 31, 2014
related to the fire were included as a net reduction to Cost of sales on the Condensed Consolidated Statements of Comprehensive Income for the quarter ended March 31, 2014.

Income Taxes

The Company accounts for income taxes using an asset and liability method which requires the recognition of deferred tax assets and liabilities for the expected future
tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis.  A valuation
allowance is recognized if it is more likely than not that at least some portion of the deferred tax asset will not be realized.  

Evaluating the need for, and amount of, a valuation allowance for deferred tax assets often requires significant judgment and extensive analysis of all available
evidence on a jurisdiction-by-jurisdiction basis. Such judgments require the Company to interpret existing tax law and other published guidance as applied to our circumstances.
As part of this assessment, the Company considers both positive and negative evidence about its profitability and tax situation. A valuation allowance is provided if, based on
available positive and negative evidence, it is more likely than not that all or some portion of a deferred tax asset will not be realized.

Accounting for uncertainty in income tax positions requires management judgment and the use of estimates in determining whether the impact of a tax position is
"more likely than not" of being sustained. The Company considers many factors when evaluating and estimating its tax positions, which may require periodic adjustment and
which may not accurately anticipate actual outcomes. It is reasonably possible that amounts reserved for potential exposure could change significantly as a result of the
conclusion of tax examinations and, accordingly, materially affect the Company’s reported net income after tax.

Earnings per Share

Basic and diluted earnings per share are computed using the two-class method, which is an earnings allocation formula that determines net income per share for each
class of common stock and participating security according to dividends and dividend equivalents declared and participation rights in undistributed earnings.  Per share amounts
are computed by dividing net income from continuing operations attributable to common shareholders by the weighted average shares outstanding during the period.  

Impairment

The Company tests its long-lived assets and instruments for impairment whenever events or conditions and circumstances indicate a carrying amount of an asset may
not be recoverable.  No events or conditions occurred during the quarter or year to date periods ended March 31, 2015 that required the Company to test its long-lived assets for
impairment.

Fair Value Measurements

The fair value of an asset is considered to be the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Accounting guidance also establishes a three-level fair value hierarchy that prioritizes the inputs used to measure fair value. The fair value
hierarchy gives the highest priority to quoted market prices (Level 1) and the lowest priority to unobservable inputs (Level 3). The three levels of inputs used to measure fair
value are as follows:

• Level 1 - quoted prices in active markets for identical assets or liabilities accessible by the reporting
entity.

• Level 2 - observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets and liabilities in active markets; quoted
prices for identical or similar assets and liabilities in markets that are not active; or other inputs that are observable or can be corroborated by observable
market data.
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• Level 3 - unobservable inputs for an asset or liability. Unobservable inputs should only be used to the extent observable inputs are not
available.

The Company’s short-term financial instruments include cash and cash equivalents, accounts receivable and accounts payable.  The carrying value of the short term
financial instruments approximates the fair value due to their short-term nature. These financial instruments have no stated maturities or the financial instruments have short-
term maturities that approximate market.

The fair value of the Company’s debt is estimated based on current market interest rates for debt with similar maturities and credit quality. The fair values of the
Company’s debt were $10,301 and $10,297 at March 31, 2015 and December 31, 2014, respectively. The financial statement carrying value was $10,233 and $10,283 at
March 31, 2015 and December 31, 2014, respectively.  These fair values are considered Level 2 under the fair value hierarchy.

Dividends and Dividend Equivalents

On February 27, 2015, the Board of Directors declared a dividend payable to stockholders of record as of March 26, 2015, of the Company's common stock, no par
value ("Common Stock") and a dividend equivalent payable to holders of restricted stock units ("RSUs") as of March 26, 2015, of six cents per share and per unit.  The total
payment of $1,087, comprised of dividend payments of $1,061 and dividend equivalent payments, net of estimated forfeitures, of $26, was paid on April 21, 2015.

On February 28, 2014, the Board of Directors declared a dividend payable to stockholders of record as of March 17, 2014, of the Company's Common Stock and a
dividend equivalent payable to holders of RSUs as of March 17, 2014, of five cents per share and per unit.  The total payment of $907, comprised of dividend payments of $884
and dividend equivalent payments, net of estimated forfeitures, of $23, was paid on April 9, 2014.

Credit Agreement

On February 27, 2015, the Company, as a guarantor and a party, and its subsidiaries, MGPI Processing, Inc., MGPI Pipeline, Inc., and MGPI of Indiana, LLC, as the
borrowers, entered into a five-year, $80,000 revolving loan pursuant to a Second Amended and Restated Credit Agreement and associated schedules (the "Restated Credit
Agreement") with Wells Fargo Bank, National Association, as Administrative Agent (the "Agent"). The Restated Credit Agreement amended and restated the Company’s
former revolving credit facility under the Amended and Restated Credit Agreement between the Company and Wells Fargo Bank, National Association, as Lender, dated
November 2, 2012, as amended. The Restated Credit Agreement differs from the Company’s prior revolving loan agreement by (i) increasing amount available under the
revolving credit facility to $80,000, (ii) extending the maturity date to February 27, 2020, (iii) providing for the addition of U.S. Bank, National Association, as a lender, and
(iv) reducing certain interest rates, and (v)  incorporating other modifications consistent with the increase in the loan amount and to reflect Wells Fargo’s status as the Agent.
The loan fees incurred by the Company related to the Restated Credit Amendment through the quarter ended March 31, 2015 were $291 and are included in Other Assets on the
Condensed Consolidated Balance Sheets. The loan fees are being amortized over the life of the Restated Credit Agreement.

As of and for the quarter ended March 31, 2015, the Company was in compliance with the Restated Credit Agreement’s financial covenants and other restrictions.

The amount of borrowings which the Company may make is subject to borrowing base limitations adjusted for the Fixed Asset Sub-Line collateral.  As of March 31,
2015, the Company's total outstanding borrowings under the credit facility were $7,018, comprised of $14 of revolver borrowing and $7,004 of fixed asset sub-line term loan
borrowing, leaving $47,820 available for additional borrowings. The average interest rate for total borrowings of the Restated Credit Agreement at March 31, 2015 was 2.43
percent.

New Accounting Pronouncements

In April 2015, the FASB issued ASU No. 2015-03, Interest - Imputation of Interest (Subtopic 835-30) which simplifies the presentation of debt issuance costs. ASU
2015-03 requires that debt issuance costs related to a recognized debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt
liability, consistent with debt discounts. ASU 2015-03 is effective for financial statements issued for fiscal years beginning after December 15, 2015 (and interim periods within
those fiscal years) with early adoption permitted and retrospective application required. The Company is evaluating the effect that ASU 2015-03 will have on its consolidated
financial statements and related disclosures. The impact to consolidated financial statements is not anticipated to be significant.

11



On May 28, 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606), which requires an entity to recognize the amount of
revenue to which it expects to be entitled for the transfer of promised goods or services to customers. The ASU will replace most existing revenue recognition guidance in U.S.
GAAP when it becomes effective. The new standard is effective for the Company on January 1, 2017. Early application is not permitted. The FASB has received multiple
requests to delay the effective date of ASU No. 2014-09 and expects to decide in the second quarter of 2015 whether postponing the implementation date is necessary. The
standard permits the use of either the retrospective or cumulative effect transition method. The Company is evaluating the effect that ASU 2014-09 will have on its consolidated
financial statements and related disclosures. The Company has not yet selected a transition method nor has it determined the effect of the standard on its ongoing financial
reporting.     
 

Note 2.  Equity Method Investments.

As of March 31, 2015, the Company’s investments accounted for on the equity method of accounting consisted of the following: (1) 30 percent interest in ICP, which
manufactures alcohol for fuel, industrial and beverage applications, and (2) 50 percent interest in D.M. Ingredients, GmbH, ("DMI"), which produces certain specialty starch
and protein ingredients.   

Under a marketing agreement between ICP and the Company, (the "Marketing Agreement"), ICP manufactured and supplied food grade and industrial-use alcohol
products for the Company, and the Company purchased, marketed and sold such products for a marketing fee.  Effective January 1, 2013, the Marketing Agreement expired,
although the Company continues to source product from ICP.

ICP’s revolving credit agreement with an affiliate of SEACOR has been amended and restated extending the maturity to January 1, 2016.  The Company has no
further funding requirement to ICP.

As further discussed in the Company's Form 10-K for the year ended December 31, 2014, during the quarter ended June 30, 2014, management reassessed the most
likely events that would result in a recovery of its investment in ICP and determined that such a recovery would likely occur through cash distributions from ICP rather than
through a sale or liquidation of ICP as formerly determined. As a result of this reassessment, during the quarter ended June 30, 2014, the Company remeasured its cumulative
equity in the undistributed earnings of ICP. The cumulative effect of this change in estimate resulted in a decrease in equity method investment earnings of ICP of $1,882 for the
period beginning April 1, 2013 and ending March 31, 2014, of which $1,180 relates to the quarter ended March 31, 2014.

On July 23, 2014 ICP's alcohol production was interrupted resulting in inconsequential damage to equipment. Production was restarted on a limited basis on August 1,
2014, and ICP was back to normal production rates on or about August 14, 2014. ICP anticipates finalizing the business interruption and property insurance claims during
second quarter of 2015. Insurance recoveries will be recognized when all contingencies to the insurance claims have been resolved and settlement has been reached with the
insurer.

On December 29, 2014, we gave notice to DMI and to our partner in DMI, Crespel and Dieters GmbH & Co. KG ("C&D"), to terminate the joint venture effective
June 30, 2015. C&D also provided notice to terminate DMI effective June 30, 2015. Under German law, commencing on June 30, 2015, normal operations for DMI will cease
and a one-year winding up process will begin. DMI has been the sole source of our supply of Trutex®/Wheatex® for the past 2 years.
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Summary Financial Information (unaudited)

Condensed financial information related to the Company’s non-consolidated equity method investment in ICP is shown below.

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
ICP’s Operating results:     
Net sales (a)  $ 39,598  $ 58,849
Cost of sales and expenses (b)  35,169  48,027

Net income  $ 4,429  $ 10,822

(a) Includes related party sales to MGPI of $8,754 and $6,345 for the quarters ended March 31, 2015 and 2014,
respectively.

(b) Includes depreciation and amortization of $662 and $671 for the quarters ended March 31, 2015 and 2014,
respectively.

The Company’s equity method investment earnings from joint ventures, based on unaudited financial statements, is as follows:

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
ICP (30% interest)  $ 1,329  $ 3,246
DMI (50% interest)  23  88
  $ 1,352  $ 3,334

The Company’s investment in joint ventures is as follows:

March 31, 
2015

December 31, 
2014

ICP (30% interest) $ 13,252 $ 11,924
DMI (50% interest) 421 449

$ 13,673 $ 12,373
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Note 3.  Earnings per Share.

The computations of basic and diluted earnings per share are as follows:

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
Operations:     
Net operating income(a)  $ 5,070  $ 4,785
Less:  Amounts allocated to participating securities (nonvested
shares and units)(b)  209  257
Net income attributable to common shareholders  $ 4,861  $ 4,528
     

Share information:     
Basic weighted average common shares(c)  17,395,659  17,246,251
Incremental shares from potential dilutive securities (d)  713  —
Diluted weighted average common shares  17,396,372  17,246,251
     

Basic earnings per share  $ 0.28  $ 0.26

     

Diluted earnings per share  $ 0.28  $ 0.26

(a) Net operating income attributable to all
shareholders.

(b) Participating securities include 278,900 and 457,064 nonvested restricted shares for the quarters ended March 31, 2015 and 2014,
respectively.

(c) Under the two-class method, basic weighted average common shares exclude outstanding nonvested, participating securities consisting of restricted share awards of 278,900
and  457,064 for the quarters ended March 31, 2015 and 2014, respectively.

(d) Anti-dilutive shares related to stock options totaled 0 and 10,000 for the quarters ended March 31, 2015 and 2014, respectively. There were dilutive shares related to stock options
totaling 4,000 and 0 for the quarters ended March 31, 2015 and 2014, respectively. The dilutive shares resulted in potential dilutive securities of 713 and 0 for the quarters ended
March 31, 2015 and 2014, respectively.

 
Note 4.  Commitments and Contingencies.

Commitments

The Company has separate grain supply agreements to purchase its grain requirements for its Indiana and Atchison facilities, each with a single supplier. These grain
supply agreements expire December 31, 2017.  At March 31, 2015, the Company had total commitments to purchase grain to be used in operations through June 2016 totaling
$37,237.

The Company has commitments to purchase natural gas at fixed prices and various dates through December 2015.  The commitment for these contracts at March 31,
2015 totaled $12,190.

The Company has a supply contract for flour used in the production of protein and starch ingredients.  At March 31, 2015, the Company had purchase commitments
aggregating $10,193 through December 2015.

As of the quarter ended March 31, 2015, the Company's purchase commitment to replace the dryers damaged at the Indiana facility in the January 2014 fire, excluding
installation costs, was $5,489. Purchases against this commitment were $3,849 for the quarter ended March 31, 2015. As of March 31, 2015, the remainder of the dryer
replacement commitment and other commitments to acquire capital assets totaled $2,890.
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Contingencies

There are various legal proceedings involving the Company and its subsidiaries. Management believes that the aggregate liabilities, if any, arising from such actions
would not have a material adverse effect on the consolidated financial position or overall trends in results of operations of the Company.

 
Note 5. Income Taxes

The provision of income taxes for the period ended March 31, 2015 was $3,059, for an effective tax rate for the period of 37.6 percent. The Company continues to
evaluate all available positive and negative evidence to determine the likelihood of realization of the deferred tax assets and concluded that as of March 31, 2015, no changes to
the remaining valuation allowance against capital loss carryovers and certain state income tax benefits were necessary at this time.

The effective rate for the period ended March 31, 2014 was 1.7 percent, after consideration of utilization of certain deferred tax assets, primarily net operating loss
carry forwards and the related impact to the valuation allowance. The provision of income taxes for the period ended March 31, 2014 was $81.
 

Note 6.  Derivative Instruments.

Certain commodities the Company uses in its production process are exposed to market price volatility.  The Company's grain supply contracts for its Indiana and
Atchison facilities permit the Company to purchase corn for delivery up to 12 months into the future, at negotiated prices.  The pricing for these contracts is based on a formula
using several factors.  The Company has determined that the firm commitments to purchase corn under the terms of these contracts meet the normal purchases and sales
exception as defined under ASC 815, Derivatives and Hedging, and has excluded the fair value of these commitments from recognition within its condensed consolidated
financial statements until the actual contracts are physically settled.

The Company’s production process also uses flour and natural gas. The contracts for flour and natural gas range from monthly contracts to multi-year supply
arrangements; however, because the quantities involved have always been for amounts to be consumed within the normal expected production process, the Company has
determined that these contracts meet the criteria for the normal purchases and sales exception and have excluded the fair value of these commitments from recognition within its
condensed consolidated financial statements until the actual contracts are physically settled.  See Note 4. Commitments and Contingencies for a discussion of the Company’s
corn, flour and natural gas purchase commitments.

 
Note 7.  Operating Segments.

The Company’s operations are classified into two reportable segments:  distillery products and ingredient solutions. The distillery products segment consists of food
grade alcohol, along with fuel grade alcohol, distillers feed, and corn oil, which are co-products of the Company’s food grade alcohol operations.  Ingredient solutions consists
of specialty starches and proteins, commodity starch, and commodity protein.  
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The following table provides operating profit for each segment based on net sales less identifiable operating expenses.  Non-direct selling, general and administrative,
interest expense, investment income and other general miscellaneous expenses have been excluded from segment operations and classified as Corporate.  The Company’s
management reporting does not assign or allocate special charges to the Company’s operating segments.  Receivables, inventories and equipment have been identified with the
segments to which they relate.  All other assets are considered Corporate.

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
Net Sales to Customers     

Distillery products  $ 65,862  $ 64,932
Ingredient solutions  14,551  14,064
Total  80,413  78,996

Depreciation and Amortization     
Distillery products  2,171  2,089
Ingredient solutions  575  583
Corporate  345  370
Total  3,091  3,042

Income (Loss) before Income Taxes     
Distillery products  11,138  5,452
Ingredient solutions  1,333  299
Corporate  (4,342 )  (885 )
Total  $ 8,129  $ 4,866

The following table allocates assets to each segment:

  
As of March 31,

2015  
As of December

31, 2014
Identifiable Assets     

Distillery products  $ 103,405  $ 98,791
Ingredient solutions  24,077  23,324
Corporate  39,105  38,484
Total  $ 166,587  $ 160,599

 

Note 8.  Employee and Non-Employee Benefit Plans.

Post Employment Benefits.  The Company and its subsidiaries provide certain post-employment health care and life insurance benefits to certain retired
employees.  The liability for such benefits is unfunded.

    
The components of the Net Periodic Benefit Cost/Income for the quarters ended March 31, 2015 and 2014, respectively, are as follows:

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
Service cost  $ 13  $ 28
Interest cost  35  47
Amortization of prior service cost  (85 )  (155 )
Amortization of net actuarial loss  70  —
Total post-retirement benefit cost / (income)  $ 33  $ (80 )
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The Company disclosed in its financial statements for the year ended December 31, 2014, amounts expected to be paid to plan participants.  There have been no
revisions to these estimates and there have been no changes in the estimate of total employer contributions expected to be made for the year ended December 31, 2015.  The
Company reclassified $15 of prior service cost and net actuarial loss from accumulated other comprehensive loss into post-retirement benefit loss for the quarter ended
March 31, 2015 and $155 of prior service cost from accumulated other comprehensive loss into post-retirement benefit income for the quarter ended March 31, 2014.

Total employer contributions accrued for the quarter ended March 31, 2015 were $164.

The Society of Actuaries released its final reports of the pension plan RP-2014 Mortality Tables and the Mortality Improvement Scale MP-2014 on October 27, 2014. 
The impact of this change in assumed mortality on post-employment benefits liability was included in the Company's post-employment plan valuation for the year ended
December 31, 2014.

Pension Benefits.  The Company and its subsidiaries also provide defined retirement benefits to certain employees covered under collective bargaining
agreements.  Under the collective bargaining agreements, the Company’s pension funding contributions are determined as a percentage of wages paid.  The funding is divided
between the defined benefit plans and a union 401(k) plan.  It has been management’s policy to fund the defined benefit plans in accordance with the collective bargaining
agreements.  The collective bargaining agreements allow the plans’ trustees to develop changes to the pension plans to allow benefits to match funding, including reductions in
benefits.  The benefits under these pension plans are based upon years of qualified credited service; however, benefit accruals under the defined benefit plans were frozen in
2009. In April 2015, the Company received approval from the Pension Benefit Guaranty Corporation to terminate the pension plans for employees covered under collective
bargaining agreements. The projected funding by the Company to terminate the plans is approximately $758 and will be recognized in the period that the pension plan
settlement is fully executed.

The components of the Net Periodic Benefit Cost for the quarters ended March 31, 2015 and 2014, respectively, are as follows:

  Quarter Ended

  
March 31, 

2015  
March 31, 

2014
Interest cost  $ 9  $ 22
Expected return on plan assets  (11 )  (26 )
Amortization of net actuarial loss  6  5
Total pension benefit cost  $ 4  $ 1

The Company reclassified $5 and $21 of expected return on plan assets and net actuarial loss from accumulated other comprehensive loss into pension benefit income
for the quarters ended March 31, 2015 and 2014, respectively.

The Company has made employer contributions to its pension plan of $0 and to its union 401(k) of $111 during the quarter ended March 31, 2015.

The Society of Actuaries released its final reports of the pension plan RP-2014 Mortality Tables and the Mortality Improvement Scale MP-2014 on October 27, 2014. 
Although new mortality tables were released, the Internal Revenue Service has stated that it will continue to use the 2000 tables through calendar 2015. Because as of March 31,
2015 the pension benefit plan was in process of termination and the actuarial valuation of the pension benefit plan at December 31, 2014 assumed that all remaining assets of
the plan will be distributed to plan participants or transferred to an insurer during 2015 and that the pension trust account will be closed, the new mortality tables were not
adopted.

Equity-Based Compensation Plans.  As of March 31, 2015, the Company was authorized to issue 40,000,000 shares of Common Stock. The Company’s equity-based
compensation plans provide for the awarding of stock options, stock appreciation rights, shares of Restricted Stock, and RSUs for senior executives and salaried employees as
well as non-employee directors.  
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As discussed in the Company's report on Form 10-K for the year ended December 31, 2014, the Company currently has two active equity-based compensation plans:
the Employee Equity Incentive Plan of 2014 (the "2014 Plan") and the Non-Employee Director Equity Incentive Plan (the "Directors' Plan"). The plans were approved by
shareholders at the Company's annual meeting in May 2014. The 2014 Plan had 1,500,000 shares registered for future grants and replaced the Stock Incentive Plan of 2004 (the
"2004 Plan"), although the 2004 Plan had a remaining balance of 278,900 nonvested outstanding awards at March 31, 2015. The Directors' Plan had 300,000 shares registered
for future grants and replaced the Stock Option Plan for Outside Directors (the "Directors' Option Plan") and the Non-Employee Directors' Restricted Stock Plan (the "Directors'
Stock Plan"), although the Directors' Option Plan had a remaining balance of 4,000 unexercised awards at March 31, 2015.

At the May 2014 annual meeting, shareholders also approved a new Employee Stock Purchase Plan (the "ESPP") with 300,000 shares registered for employee
purchase. At March 31, 2015 the new ESPP was not yet active.

The 2014 Plan provides that vesting occurs pursuant to the time period specified in the particular award agreement approved for that issuance of RSUs, which is not
less than three years unless vesting is accelerated due to the occurrence of certain events. The compensation expense related to awards granted under the 2014 Plan during
calendar year 2014 and early calendar 2015 is based on the market price of the stock on the date the Board of Directors approved the grant and is being amortized over the
service vesting period of the award. In February 2015 the Board of Directors approved a requirement that certain Company performance metrics be met in order for awards to
be granted under the 2014 Plan. The compensation expense related to awards granted under the 2014 Plan after February 2015 is based on the market price of the stock on the
date the Board of Directors approves the grant and is amortized over the performance and service vesting period of the award. As of March 31, 2015, 95,702 shares had been
granted under the 2014 Plan.

The Directors' Plan provides that vesting occurs pursuant to the time period specified in the particular award agreement approved for that issuance of RSUs, which is
not less than one year unless vesting is accelerated due to the occurrence of certain events.  As of March 31, 2015, 16,360 shares had been granted related to the Directors' Plan.
The vesting of the awards was accelerated and occurred on December 16, 2014 following approval by the Company's Board of Directors.  The compensation expense related to
awards granted under the Directors' Plan is based on the market price of the stock on the date the Board of Directors approves the grant and amortized over the vesting period.

As of March 31, 2015, 770,890 shares of Restricted Stock and RSUs were outstanding under the Company’s active and inactive long-term incentive plans. As well,
4,000 unexercised stock options were outstanding.
 

Note 9.  Industrial Revenue Bond.

On December 28, 2006, the Company engaged in an industrial revenue bond transaction with the City of Atchison, Kansas (the "City") and received a ten-year real
property tax abatement on its newly constructed office building and technical center in Atchison, Kansas. The Company recorded the office building and technical center assets
as property and equipment on the consolidated balance sheets.  Pursuant to this transaction, the City issued $7,000 principal amount of bonds to the Company. The City used the
proceeds to purchase the office building and technical center from the Company.  The City then leased the facilities back to the Company under a capital lease, the terms of
which provide for the payment of basic rent in an amount sufficient to pay interest at a rate 4.9 percent on the bonds, payable annually on December 1st of each year.  A balloon
payment of $7,000 will be due upon maturity on December 1, 2016.  The Company’s obligation to pay rent under the lease provides for both the same interest and balloon
payment amounts and the same due dates as the City’s obligation to pay debt service on the bonds, which the Company holds. The lease permits the Company to present the
bonds at any time for cancellation, upon which our obligation to pay basic rent would be cancelled.  The Company does not intend to do this until their maturity date on
December 1, 2016, at which time the Company may elect to purchase the facilities for $100 (one hundred dollars).  Because the Company owns all of the outstanding bonds and
related capital lease obligation, the $7,000 balloon payment at maturity will be a non-cash transaction cancelling both the investment and lease obligation. Because management
considers the debt cancelled at maturity, no investment or related obligation under the capital lease is reflected on our balance sheet.  In connection with this transaction, the
Company agreed to pay the City an administrative fee of $50, which is payable over 10 years.  If the Company were to present the bonds for cancellation prior to maturity, the
payment of the remainder of the $50 fee would be accelerated.
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Below is a summary of the financial asset and liability that are offset at March 31, 2015 and December 31, 2014, respectively.

  (i)  (ii)  (iii) = (i) - (ii)

Description  

Gross
Amounts of
Recognized

Assets
(Liabilities)  

Gross
Amounts

offset in the
Balance Sheet  

Net Amounts of
Assets (Liabilities)

presented in the
Balance Sheet

       
March 31, 2015       
Investment in bonds  $ 7,000  $ 7,000  $ —
Capital lease obligation  $ (7,000 )  $ (7,000 )  $ —
       

December 31, 2014       
Investment in bonds  $ 7,000  $ 7,000  $ —
Capital lease obligation  $ (7,000 )  $ (7,000 )  $ —
 

Note 10.  Severance Costs

On December 3, 2013, the Company entered into a settlement agreement, pursuant to which the Company terminated its then-Chief Executive Officer and President.
In connection with the settlement agreement, the Company agreed to pay severance and transition services costs, exclusive of out-of-pocket expenses, totaling $915. Certain
other members of management were also terminated in 2013 and 2014. Activity related to severance costs for the quarters ended March 31, 2015 and 2014 was as follows:

 Quarter Ended  
 March 31, 2015  March 31, 2014  
Balance at beginning of period $ 89  $ 1,142  
Provision for additional expense —  129  
Payments and adjustments (53 )  (572 )  
Balance at end of period $ 36  $ 699  

Severance costs are included in Selling, general and administrative expenses on the Condensed Consolidated Statements of Comprehensive Income and the related
accrual is included in Accrued expenses on the Condensed Consolidated Balance Sheets.
 

Note 11.  Subsequent Events

Dividends and Dividend Equivalents

As previously discussed in Note 1. Accounting Policies and Basis of Presentation, the Company paid a dividend and dividend equivalent payment of $1,087, on April
21, 2015, comprised of dividend payments of $1,061 and dividend equivalent payments, net of estimated forfeitures, of $26.

Termination of Pension Plans
    
In April 2015, the Company received approval from the Pension Benefit Guaranty Corporation to terminate the pension plans for employees covered under collective

bargaining agreements. The projected funding by the Company to terminate the plans is approximately $758 and will be recognized in the period that the pension plan
settlement is fully executed.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
(Dollar amounts in thousands, unless otherwise noted)

Throughout the Management's Discussion and Analysis of Financial Condition and Results of Operations, when we refer to "the Company", "we", "us", "our" and
words of similar import in reference to activities that occurred prior to the "Reorganization", as defined below, on January 3, 2012, we are referring to the business of MGPI
Processing, Inc. (formerly MGP Ingredients, Inc.)  and its consolidated subsidiaries, and  when we refer to "the Company", "we", "us", "our" and  words of similar import in
reference to activities occurring after the Reorganization, we are referring to the business of MGP Ingredients, Inc. (formerly named  MGPI Holdings, Inc.) and its
consolidated subsidiaries, except to the extent that the context otherwise indicates.

MGP Ingredients, Inc. ("Company") is a Kansas corporation headquartered in Atchison, Kansas.  It was incorporated in 2011 and is a holding company with no
operations of its own.  Its principal directly-owned operating subsidiaries are MGPI Processing, Inc. ("Processing") and MGPI of Indiana, LLC ("MGPI-I").  Processing was
incorporated in Kansas in 1957 and is the successor to a business founded in 1941 by Cloud L. Cray, Sr. On January 3, 2012, MGP Ingredients, Inc. reorganized into a holding
company structure (the "Reorganization") through a series of steps involving various legal entities. Prior to the Reorganization, Processing was named MGP Ingredients, Inc.    

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed consolidated
financial statements and accompanying notes included in this Form 10-Q, as well as our audited consolidated financial statements and accompanying notes and Management’s
Discussion and Analysis of Financial Condition and Results of Operations - General, set forth in our Form 10-K for the year ended December 31, 2014.

RECENT ACTIVITIES

Purchase Commitment

In January 2015, we made a purchase commitment, excluding the cost of installation, to replace the dryers damaged at the Indiana facility in the January 2014 fire. As
of the quarter ended March 31, 2015, the purchase commitment, excluding installation costs, was $5,489 and purchases against this commitment were $3,849. As of March 31,
2015, the remainder of the dryer replacement commitment and other commitments to acquire capital assets totaled $2,890. Including the cost of installation, the total cost to
replace the damaged dryers is expected to be approximately $10,000.

Stock Repurchase

On February 27, 2015, the Board of Directors of the Company authorized the purchase of up to $3,500 of the Company's common stock. Pursuant to the authorization,
the Company is permitted to purchase its shares from time to time on the open market or in privately negotiated transactions. There were no purchases by the Company of its
common stock during the quarter ended March 31, 2015.

Amendment to Credit Agreement

On February 27, 2015, we, as a guarantor and a party, and our subsidiaries, MGPI Processing, Inc., MGPI Pipeline, Inc. and MGPI of Indiana, LLC, as the borrowers,
entered into a five-year, $80,000 revolving loan pursuant to a Second Amended and Restated Credit Agreement and associated schedules (the "Restated Credit Agreement")
with Wells Fargo Bank, National Association, as Administrative Agent (the "Agent"). The Restated Credit Agreement amends and restates our existing revolving credit facility
under the Amended and Restated Credit Agreement between us and Wells Fargo Bank, National Association, as Lender, dated November 2, 2012, as amended. The Restated
Credit Agreement differs from our prior revolving loan agreement by (i) increasing amount available under the revolving credit facility to $80,000, (ii) extending the maturity
date to February 27, 2020, (iii) providing for the addition of U.S. Bank, National Association, as a lender, and (iv) reducing in certain interest rates, and (v)  incorporating other
modifications consistent with the increase in the loan amount and to reflect Wells Fargo’s status as the Agent.
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Dividend and Dividend Equivalents

On February 27, 2015, the Board of Directors declared a dividend payable to stockholders of record as of March 26, 2015, of the Company's common stock, no par
value ("Common Stock") and a dividend equivalent payable to holders of restricted stock units ("RSUs") as of March 26, 2015, of six cents per share and per unit.  The total
payment of $1,087, comprised of dividend payments of $1,061 and dividend equivalent payments, net of estimated forfeitures, of $26, was paid on April 21, 2015.

Valuation Allowance for Deferred Tax Assets

               We had a net deferred tax asset of $11,275 as of December 31, 2013 that was reduced by a valuation allowance. During the year ended December 31, 2014, we
evaluated the potential realization of our deferred income tax assets. Our analysis was significantly influenced by the fact that we reached three years of cumulative positive
earnings in the year ended December 31, 2014. We believe it is appropriate to rely upon expected reversals of taxable temporary differences as well as projections of future
taxable income in assessing the realization of our net deferred tax assets. In consideration of all evidence available (both positive and negative), we determined that it is more
likely than not that we will realize a substantial portion of our net deferred tax assets. Therefore, we reduced our valuation allowance by $7,446 in the year ended December 31,
2014. We continue to retain a valuation allowance of $3,829 as of March 31, 2015 associated with certain capital loss carryovers, state net operating loss carryovers and state
income tax credit carryovers.

Filing Status with the Securities and Exchange Commission ("SEC")

At June 30, 2014, we determined that we no longer qualify for SEC smaller reporting company filing status and transitioned to accelerated filing status. For the period
ended March 31, 2015, per Item 10(f) of Regulation S-K, we are an accelerated filer.

Termination of Pension Benefit Plans

We took steps during 2014 to initiate termination of the pension plans for employees covered under collective bargaining agreements. In April 2015, the Company
received approval from the Pension Benefit Guaranty Corporation to terminate the pension plans for employees covered under collective bargaining agreements. Our projected
funding to terminate the plans is approximately $758 and will be recognized in the period that the pension benefit plan distribution is fully executed.

Termination of DMI Joint Venture    

On December 29, 2014, we gave notice to DMI and to our partner in DMI, Crespel and Dieters GmbH & Co. KG ("C&D"), to terminate the joint venture effective
June 30, 2015. C&D also provided notice to terminate DMI effective June 30, 2015. Under German law, commencing on June 30, 2015, normal operations for DMI will cease
and a one-year winding up process will begin. DMI has been the sole source of our supply of Trutex®/Wheatex® for the past 2 years. The ability to find another source to
supply the product will be critical to our continued ability to market Trutex®/Wheatex®. We are in the early stages of finding alternative sources for production for our
Trutex®/Wheatex® product within the United States.
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RESULTS OF OPERATIONS

Consolidated earnings for the quarter ended March 31, 2015 increased compared to the same period a year ago, with net income of $5,070 on consolidated net sales of
$80,413 versus net income of $4,785 on consolidated net sales of $78,996 in the quarter ended March 31, 2014. The table below details the quarter-versus-quarter increases and
decreases in net income:

  $ (thousands)
Net income for the quarter ended March 31, 2014  $ 4,785
    Improved by:   
        Increased gross profit from distillery products segment(a)  5,475
        Increased gross profit from ingredient solutions segment(a)  1,112
        Other  66
   

     Reduced by:   
        Decreased earnings from equity method investments  (1,982 )
        Increase in income taxes  (2,978 )
        Increased selling, general, and administrative expenses  (1,408 )
Net income for the quarter ended March 31, 2015  $ 5,070

(a) See "--Segment Results" below

This quarter-versus-quarter increase in consolidated earnings was primarily due to improved sales pricing in the distillery segment, combined with a continuing shift in
mix toward premium spirits. Total alcohol sales pricing increased 6.9 percent for the quarter ended March 31, 2015 compared to the year ago quarter. Our combined earnings
before income taxes for the distillery products segment and ingredient solutions segment increased to $12,471 for the quarter ended March 31, 2015 from combined earnings of
$5,751 for the quarter ended March 31, 2014 (see "--Distillery Products" and "--Ingredient Solutions" below).

Partially offsetting the increase in pre-tax earnings for our two segments was the $1,982 decrease in our equity method investment earnings to $1,352 for the quarter
ended March 31, 2015 from $3,334 in the prior year quarter, due to lower sales volume and lower average sales price compared to the same quarter a year ago (see Equity
Method Investment Earnings below). While the quarter-versus-quarter equity method investment earnings decreased, our share of earnings of ICP continued to have a positive
impact on our net income for the quarter ended March 31, 2015. There can be no assurance that such results will continue in future periods.

Also partially offsetting the increase in pre-tax earnings for our two segments was the $2,978 increase in total income tax expense recorded for the quarter ended
March 31, 2015 of $3,059 compared to $81 recorded for the quarter ended March 31, 2014. The majority of this change was due to the utilization of certain deferred tax assets in
the prior year quarter, primarily net operating loss carry forwards and the related impact to the valuation allowance (see Note 5. Income Taxes).

Selling, general and administrative expenses for the quarter ended March 31, 2015 increased by $1,408, compared to the quarter ended March 31, 2014, primarily due
to an acceleration and increase in accruals for long-term and short-term incentive compensation of $1,223 (see Note 8. Employee and Non-Employee Benefit Plans), and an
increase in personnel costs of $229.
 
NET SALES
 

Net sales for the quarter ended March 31, 2015 increased $1,417, or 1.8 percent, compared to the quarter ended March 31, 2014.  Net sales in the distillery products
segment as a whole increased primarily as a result of a higher average selling price partially offset by lower sales volumes. The average selling price of alcohol products in the
distillery products segment increased 8.6 percent, due to the shift in product mix to higher value products. Net sales in the ingredient solutions segment as a whole increased
primarily as a result of higher sales volumes and the continued shift in product mix to higher value specialty products. The average selling price decline of less than one percent
in the ingredient solutions segment was less than the 5.8 percent decline in flour prices, as discussed further under "--Cost of Sales" below.
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COST OF SALES
 

For the quarter ended March 31, 2015, cost of sales decreased $5,170, or 7.2 percent, compared to the quarter ended March 31, 2014.  For the quarter ended March 31,
2015, cost of sales was 83.4 percent of net sales, which generated a gross margin of 16.6 percent. For the quarter ended March 31, 2014, cost of sales was 91.4 percent of net
sales, which generated a gross profit margin of 8.6 percent. 

For the quarter ended March 31, 2015, our lower overall costs were primarily the result of lower costs for corn and flour partially offset by an increase in the cost of
natural gas. We saw quarter-versus-quarter decreases in the per-bushel cost of corn and the per-pound cost of flour which averaged 20.2 percent and 5.8 percent lower,
respectively, compared to the quarter ended March 31, 2014.

SELLING, GENERAL AND ADMINISTRATIVE EXPENSES
 

Selling, general and administrative expenses for the quarter ended March 31, 2015 increased by $1,408, or 27.8 percent, compared to the quarter ended March 31,
2014.  This increase was primarily due to an acceleration and increase in accruals for long-term and short-term incentive compensation of $1,223 (see Note 8. Employee and
Non-Employee Benefit Plans), and an increase in personnel costs of $229.

INTEREST EXPENSE

Interest expense for the quarter ended March 31, 2015 decreased $66 compared to the quarter ended March 31, 2014.  This decrease was primarily the result of lower
average daily balance and interest rate on our Restated Credit Agreement compared to the same period a year ago.

EQUITY METHOD INVESTMENT EARNINGS

ICP

As further discussed in our Form 10-K for the year ended December 31, 2014, during the quarter ended June 30, 2014, we reassessed the most likely events that would
result in a recovery of our investment in ICP and determined that such a recovery would likely occur through cash distributions from ICP rather than through a sale or
liquidation of ICP. As a result of this reassessment, during the quarter ended June 30, 2014, we remeasured our cumulative equity in the undistributed earnings of ICP. The
cumulative effect of this change in estimate resulted in a decrease in equity method investment earnings of ICP of $1,882 for the period beginning April 1, 2013 and ending
March 31, 2014, of which $1,180 relates to the quarter ended March 31, 2014.

For the quarter ended March 31, 2015, ICP reported total net income of $4,429.  Our portion of the earnings for the current quarter was $1,329. For the quarter ended
March 31, 2014, ICP generated net income of $10,822.  Our portion of the earnings for the year-ago quarter was $3,246. The quarter-versus-quarter decrease in earnings was
primarily due to lower sales volume and lower average sales price of alcohol and co-products compared to the same quarter a year ago. ICP's alcohol sales volume decreased
16.4 percent and average ICP alcohol sales price, net of freight, declined 18.7 percent quarter-versus-quarter. The decline in sales volume was primarily due to lower January
2015 production. Lower average sales price in the quarter ended March 31, 2015 reflected higher ethanol production and stock levels in the marketplace versus the year-ago
quarter (see Note 2. Equity Method Investments).

While the quarter-versus-quarter earnings decreased, our proportionate share of the earnings of ICP continued to have a positive impact on our current quarter
consolidated earnings. There can be no assurance that such results will continue in future periods. We expect that ICP's recent levels of profitability may not be sustained.
Consequently, we expect that ICP's contributions to our earnings may be reduced in future periods.

On July 23, 2014 ICP's alcohol production was interrupted resulting in inconsequential damage to equipment. Production was restarted on a limited basis on August 1,
2014, and ICP was back to normal production rates on or about August 14, 2014. ICP anticipates finalizing the business interruption and property insurance claims during
second quarter of 2015. Insurance recoveries will be recognized when all contingencies to the insurance claims have been resolved and settlement has been reached with the
insurer. Because the timing and amount of the business interruption and the insurance recovery may differ, we may experience volatility in Equity method investment earnings
in our future quarterly operating results.
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D.M. Ingredients, GmbH ("DMI")

For the quarters ended March 31, 2015 and 2014, DMI had net income of $46 and $177, respectively.  As a 50 percent joint venture holder, our portion of the equity in
earnings was $23 and $88 for the quarters ended March 31, 2015 and 2014, respectively.

On December 29, 2014, we gave notice to DMI and to our partner in DMI, C&D, to terminate the joint venture effective June 30, 2015. C&D also provided notice to
terminate DMI effective June 30, 2015. Under German law, commencing on June 30, 2015, normal operations for DMI will cease and a one-year winding up process will begin.
DMI has been the sole source of our supply of Trutex®/Wheatex® for the past 2 years. The ability to find another source to supply the product will be critical to our continued
ability to market Trutex®/Wheatex®. We are in the early stages of finding alternative sources for production for our Trutex®/Wheatex® product within the United States.

PROVISION FOR INCOME TAXES

The provision of income taxes for the period ended March 31, 2015 was $3,059, for an effective tax rate for the period of 37.6 percent. We continue to evaluate all
available positive and negative evidence to determine the likelihood of realization of the deferred tax assets and concluded that as of March 31, 2015, no changes to the
remaining valuation allowance against capital loss carryovers and certain state income tax benefits were necessary at this time.

The effective rate for the period ended March 31, 2014 was 1.7 percent, after consideration of utilization of certain deferred tax assets, primarily net operating loss
carry forwards and the related impact to the valuation allowance. The provision of income taxes for the period ended March 31, 2014 was of $81.    

NET INCOME

As the result of the factors outlined above, we generated net income of $5,070 in the quarter ended March 31, 2015, compared to net income of $4,785 in the quarter
ended March 31, 2014.
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SEGMENT RESULTS

DISTILLERY PRODUCTS

The following table shows selected financial information for our distillery products segment for the quarters ended March 31, 2015 and 2014.

 PRODUCT GROUP NET SALES  

 Quarters Ended March 31,  

Quarter-versus-Quarter
Net Sales Change

Increase / (Decrease)  

Quarter-versus-
Quarter Volume

Increase /
(Decrease)  

 2015  2014  
$ Change

 
% Change

 
% Change

 
 Amount  Amount     
Food grade alcohol $ 55,304  $ 50,677  $ 4,627  9.1 %    
Fuel grade alcohol 2,419  3,554  (1,135)  (31.9)    
Distillers feed and related co-
products 6,787  9,558  (2,771)  (29.0)   
Warehouse revenue 1,352  1,143  209  18.3    

Total distillery products $ 65,862  $ 64,932  $ 930  1.4 %  (1.9 )% (a) 
           
(a) Volume change for alcohol products           
 Other Financial Information    

 Quarter Ended March 31,  
Quarter-versus-Quarter

Increase / (Decrease)    
 

2015

 

2014

 

$ Change

 

% Change

   
       

Gross profit $ 11,487  $ 6,012  $ 5,475  91 %    
Gross margin % 17.4%  9.3%  8.1%  87 %    

Total distillery products net sales for the quarter ended March 31, 2015 increased $930, or 1.4 percent. Food grade alcohol net sales increased $4,627 quarter-versus-
quarter. Fuel grade alcohol net sales decreased $1,135 quarter-versus-quarter. Distillers feed and related co-products net sales decreased $2,771 quarter-versus-quarter primarily
due to a 24.2 percent decrease in average pricing, combined with a 6.3 percent decrease in volume. Warehouse revenue increased $209 quarter-versus-quarter primarily due to
increased barrel warehouse storage fees. Overall alcohol sales volume was 1.9 percent lower and average alcohol product prices increased 8.6 percent compared to the year ago
quarter.

Gross profit increased quarter-versus-quarter by $5,475, or 91 percent. Gross margin for the quarter ended March 31, 2015 was 17.4 percent compared to 9.3 percent
for the quarter ended March 31, 2014, which was due to lower production costs combined with higher average pricing. The per-bushel cost of corn decreased 20.2 percent
compared to the same period a year ago. Overall distillery products segment average pricing increased 6.9 percent over the prior year quarter. Sales of food grade alcohol for the
quarter ended March 31, 2015 were 84.0 percent of total distillery products sales, compared to 78.0 percent in the prior year quarter, an increase of six percentage points. The
decrease in the cost of corn, the increase in our overall distillery products segment average pricing, and the continuing shift in mix to premium spirits were leading factors in the
increases in our gross margin percentage over the year ago quarter.
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INGREDIENT SOLUTIONS

The following table shows selected financial information for our ingredient solutions segment for the quarters ended March 31, 2015 and 2014.

 PRODUCT GROUP NET SALES

 Quarter Ended March 31,  

Quarter-versus-Quarter
Net Sales Change

Increase / (Decrease)  

Quarter-versus-
Quarter Volume

Increase /
(Decrease)

 2015  2014  
$ Change

 
% Change

 
% Change Amount  Amount    

Specialty wheat starches $ 7,729  $ 6,520  $ 1,209  18.5 %  
Specialty wheat proteins 4,479  4,547  (68)  (1.5 )  
Commodity wheat starch 1,987  2,313  (326)  (14.1)   
Commodity wheat protein 356  684  (328)  (48.0)   

Total ingredient solutions $ 14,551  $ 14,064  $ 487  3.5 %  4.3%

          
 Other Financial Information   

 Quarter Ended March 31,  
Quarter-versus-Quarter

Increase / (Decrease)   
 

2015

 

2014

 

$ Change

 

% Change

  
      

Gross profit $ 1,901  $ 789  $ 1,112  141  %   
Gross margin % 13.1%  5.6%  7.5%  134  %   

Total ingredient solutions net sales for the quarter ended March 31, 2015 increased by $487, or 3.5 percent, compared to the quarter ended March 31, 2014. Net sales of
specialty wheat starches increased $1,209 quarter-versus-quarter, while net sales of specialty wheat proteins decreased $68 quarter-versus-quarter. Commodity wheat starch net
sales decreased $326 quarter-versus-quarter, and commodity wheat protein net sales decreased $328 quarter-versus-quarter. Overall ingredient sales volume was 4.3 percent
higher and average ingredient product prices declined 0.8 percent compared to the year ago quarter.

Gross profit increased quarter-versus-quarter by $1,112, or 141 percent, which was primarily due to lower production costs. Gross margin for the quarter ended
March 31, 2015 was 13.1 percent compared to 5.6 percent for the quarter ended March 31, 2014. The per-pound cost of flour decreased 5.8 percent compared to a year ago.
Overall ingredient solutions segment sales volume increased 4.3 percent over the prior year quarter. Sales of specialty wheat starches and proteins for the quarter ended
March 31, 2015 were 83.9 percent of total ingredients solutions sales, compared to 78.7 percent in the prior year quarter. The decrease in the cost of flour, the increase in our
overall ingredient solutions segment sales volume, and the continuing shift in mix to specialty products were leading factors in the increases in our gross margin percentage over
the year ago quarter.
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LIQUIDITY AND CAPITAL RESOURCES

GENERAL

Our principal uses of cash in the ordinary course of business are for the cost of raw materials and energy used in our production processes, salaries, and capital
expenditures.  Generally, during periods when commodities prices are rising, our operations require increased use of cash to support inventory levels.  Our principal sources of
cash are product sales and borrowing on our credit facility. At March 31, 2015 and December 31, 2014, our cash balance was $6,391 and $5,641, respectively, and we have used
our credit facility for liquidity purposes, with $47,820 remaining on the facility at March 31, 2015 for additional borrowings. Historically, we also have used cash for
acquisitions and received cash from investment or asset dispositions.

On February 27, 2015, the Board of Directors declared a dividend payable to stockholders of record as of March 26, 2015, of the Company's Common Stock and a
dividend equivalent payable to holders of RSUs as of March 26, 2015, of six cents per share and per unit.  The total payment of $1,087, comprised of dividend payments of
$1,061 and dividend equivalent payments, net of estimated forfeitures, of $26, was paid on April 21, 2015.

On February 28, 2014, the Board of Directors declared a dividend payable to stockholders of record as of March 17, 2014, of the Company's Common Stock and a
dividend equivalent payable to holders of RSUs as of March 17, 2014, of five cents per share and per unit.  The total payment of $907, comprised of dividend payments of $884
and dividend equivalent payments, net of estimated forfeitures, of $23, was paid on April 9, 2014.

We expect approximately $13,000 in capital expenditures over the twelve-month period ending March 31, 2016, related to improvements in and replacements of
existing plant and equipment. The cost to replace dryers damaged in the January 2014 fire at our Indiana facility will be in addition to this amount. In January 2015, we made a
purchase commitment, excluding the cost of installation, to replace the dryers damaged at the Indiana facility in the January 2014 fire. As of the quarter ended March 31, 2015,
the purchase commitment, excluding installation costs, was $5,489 and purchases against this commitment were $3,849. As of March 31, 2015, the remainder of the dryer
replacement commitment and other commitments to acquire capital assets totaled $2,890. Including the cost of installation, the total cost to replace the damaged dryers is
expected to be approximately $10,000.

We had significant professional fees and severance costs accrued at December 31, 2013 related to the 2013 proxy contest and $2,213 of these accruals were paid
during the quarter ended March 31, 2014. The balance of the proxy-related accruals were paid over the remainder of 2014.

We expect our sources of cash to be adequate to provide for budgeted capital expenditures and anticipated operating requirements. The following table is presented as a
measure of our liquidity and financial condition:

  
March 31, 

2015  
December 31, 

2014
Cash and cash equivalents  $ 6,391  $ 5,641
Working capital  52,907  51,497
Credit facility borrowings, notes payable and long-term debt outstanding  10,233  10,283
Amounts available under lines of credit  47,820  42,744
Stockholders’ equity  108,482  104,365

  Year to Date Ended
  March 31, 2015  March 31, 2014
Depreciation and amortization  $ 3,091  $ 3,042
Capital expenditures  5,030  2,182
Net cash provided by (used in) operating activities  6,121  (642 )
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CASH FLOW INFORMATION

Operating Cash Flows.  Operating cash flow information for the year to date periods ended March 31, 2015 and 2014, respectively, is as follows:

  Quarter Ended
  March 31, 2015  March 31, 2014
Cash Flows from Operating Activities     

Net income  $ 5,070  $ 4,785
Adjustments to Reconcile Net Income to Net Cash Provided by (Used In) Operating Activities:     

Depreciation and amortization  3,091  3,042
Deferred income taxes  2,027  —
Share based compensation  205  149
Equity method investment earnings  (1,352 )  (3,334)

Changes in Operating Assets and Liabilities:     
Receivables, net  (194 )  (4,050)
Inventory  (3,213 )  4,042
Prepaid expenses  (564 )  (942)
Accrued income taxes  962  208
Accounts payable  819  (3,352)
Accounts payable to affiliate, net  685  1,360
Accrued expenses  (1,248 )  (1,951)
Deferred credit  (160 )  (155)
Accrued retirement health and life insurance benefits and other noncurrent liabilities  (127 )  (214)
Other  120  (230)

Net cash provided by (used in) operating activities  $ 6,121  $ (642)

Cash flow from operations increased $6,763 to $6,121 for the quarter ended March 31, 2015, from $(642) for the quarter ended March 31, 2014. This increase in
operating cash flow was primarily the result of net cash inflows related to increased net income, after giving effect to non-cash items (depreciation and amortization, deferred
income taxes, share-based compensation, and equity method investment earnings), changes in payables and accounts payable to affiliate, net, partially offset by the changes in
receivables and inventory.

The following items resulted in increases to our operating cash flows compared to the quarter ended March 31, 2014:

• Net income increased, after giving effect to non-cash items, by $4,399, from $4,642 for the quarter ended March 31, 2014 to $9,041 for the quarter ended March 31,
2015. Improvements in the gross profits of both segments generated this increase;

• Receivables, net, increased $194 for the quarter ended March 31, 2015 compared to an increase of $4,050 for the quarter ended March 31, 2014. The resulting $3,856
change was primarily due to an increase in net sales;

• Accrued income taxes increased $962 for the quarter ended March 31, 2015 compared to an increase of $208 for the quarter ended March 31, 2014, resulting in a $754
change due to the increased provision for income taxes quarter-over-quarter; and

• Accounts payable increased $819 for the quarter ended March 31, 2015 compared to a decrease of $3,352 for the quarter ended March 31, 2014. The $4,171 change was
primarily due to the year-ago settlement of accrued expenses related to the proxy contest and the timing of current cash disbursements.

The following items resulted in decreases to our operating cash flows compared to the quarter ended March 31, 2014:

• Inventory increased $3,213 for the quarter ended March 31, 2015, compared to a reduction of $4,042 for the quarter ended March 31, 2014, resulting in a $7,255
change. Increased safety stock of finished goods and increased lay down of barreled distillate for aging accounted for the majority of the inventory increase; and
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• Accounts payable to affiliate, net increased $685 for the quarter ended March 31, 2015 compared to a net increase of $1,360 for the quarter ended March 31, 2014, with
the resulting $675 change primarily due to the volume of activity with ICP.

Investing Cash Flows.  Net investing cash flow for the quarter ended March 31, 2015 was $(5,030) compared to $(2,182) for the quarter ended March 31,
2014.  During the quarter ended March 31, 2015, we made capital investments of $2,848 more than the prior year quarter due to our programs to improve operational reliability,
reduce risk, and increase our capacity to store aged whiskey.
 

Financing Cash Flows.  Net financing cash flow for the quarter ended March 31, 2015 was $(341) compared to $(33) for the quarter ended March 31, 2014, for a net
decrease in financing cash flow of $308.  During the quarter ended March 31, 2015, we had net proceeds of $348 from our Restated Credit Agreement compared to net proceeds
of $455 for the quarter ended March 31, 2014.  Our payments on long-term debt totaled $398 and $384 for the quarters ended March 31, 2015 and 2014, respectively. We also
incurred $291 of loan fees during the quarter ended March 31, 2015.

CAPITAL EXPENDITURES

For the quarter ended March 31, 2015, we made $5,246 of capital investments, of which $5,030 was a use of cash and $216 remained payable at March 31, 2015.  The
capital investments related to the replacement of dryers at the Indiana facility were $3,849, with the remainder for facility improvements and upgrades.  

CREDIT AGREEMENT

On February 27, 2015, we, as a guarantor and a party, and our subsidiaries, MGPI Processing, Inc., MGPI Pipeline, Inc. and MGPI of Indiana, LLC, as the borrowers,
entered into a five-year, $80,000 revolving loan pursuant to the Restated Credit Agreement with Wells Fargo Bank, National Association, as the Agent. The Restated Credit
Agreement amended and restated our former revolving credit facility under the Amended and Restated Credit Agreement between us and Wells Fargo Bank, National
Association, as Lender, dated November 2, 2012, as amended. The Restated Credit Agreement differs from our prior revolving loan agreement by (i) increasing amount
available under the revolving credit facility to $80,000, (ii) extending the maturity date to February 27, 2020, (iii) providing for the addition of U.S. Bank, National Association,
as a lender, and (iv) reducing certain interest rates, and (v)  incorporating other modifications consistent with the increase in the loan amount and to reflect Wells Fargo’s status
as the Agent.

The amount of borrowings which we may make is subject to borrowing base limitations adjusted for the Fixed Asset Sub-Line collateral.  As of March 31, 2015, our
total outstanding borrowings under the credit facility were $7,018, comprised of $14 of revolver borrowing and $7,004 of fixed asset sub-line term loan borrowing, leaving
$47,820 available for additional borrowings. The average interest rate for total borrowings of the Restated Credit Agreement at March 31, 2015 was 2.43 percent.

    
WORKING CAPITAL

COMPARISON TO DECEMBER 31, 2014

Our working capital increased $1,410 from December 31, 2014 to March 31, 2015.  This increase was primarily the result of an increase in cash and cash equivalents,
inventory, and prepaid expenses. These increases to working capital were partially offset by decreases in deferred income taxes, refundable income taxes, and increases in
accounts payable, accounts payable to affiliate, and income taxes payable.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Commodity Costs
Certain commodities the Company uses in its production process are exposed to market price risk due to volatility in the prices for those commodities.  The Company's

grain supply contracts for its Indiana and Atchison facilities permit the Company to purchase corn for delivery up to 12 months into the future at negotiated prices.  The pricing
for these contracts is based on a formula using several factors.  The Company has determined that the firm commitments to purchase corn under the terms of these contracts
meet the normal purchases and sales exception as defined under ASC 815, Derivatives and Hedging , and has excluded the fair value of these commitments from recognition
within its consolidated financial statements until the actual contracts are physically settled.

The Company’s production process also involves the use of flour and natural gas. The contracts for flour and natural gas range from monthly contracts to multi-year
supply arrangements; however, because the quantities involved have always been for amounts to be consumed within the normal expected production process, the Company has
determined that these contracts meet the criteria for the normal purchases and sales exception and have excluded the fair value of these commitments from recognition within its
consolidated financial statements until the actual contracts are physically settled. See Note 4: Commitments and Contingencies for a discussion of the Company’s grain, flour
and natural gas purchase commitments.

Interest Rate Exposures

Our loan from Union State Bank - Bank of Atchison bears interest at 6 percent over the three-year treasury index, adjusted quarterly. Our Restated Credit Agreement
with Wells Fargo Bank, as amended February 27, 2015, provides for interest either on a Base Rate model or a LIBOR Rate model. For LIBOR Rate Loans, the interest rate is
equal to the per annum LIBOR Rate (based on 1, 2, 3 or 6 months) plus 1.75 - 2.25 percent (depending on the Average Excess Availability). For Base Rate Loans, the interest
rate is the greatest of (a) 1 percent per annum, (b) the Federal Funds Rate plus one-half percent, (c) the one-month LIBOR Rate plus 1 percent, and (d) Wells Fargo’s "prime
rate" as announced from time to time, plus 0.75 - 1.25 percent (depending on the Average Excess Availability). The default rate is equal to 2 percentage points above the per
annum rate otherwise applicable, in the lender’s discretion.

Increases in market interest rates would cause interest expense to increase and earnings before income taxes to decrease. The change in interest expense and earnings
before income taxes would be dependent upon the weighted average outstanding borrowings during the reporting period following an increase in market interest rates. Based on
weighted average outstanding borrowings at March 31, 2015, a 100 basis point increase over the non-default rates actually in effect at such date would increase our interest
expense on an annualized basis by $67.
 

ITEM 4. CONTROLS AND PROCEDURES.

Evaluation of disclosure controls and procedures.

As of the end of the quarter ended March 31, 2015, our Chief Executive Officer and Chief Financial Officer have each reviewed and evaluated the effectiveness of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Based on that
evaluation, the Chief Executive Officer and Chief Financial Officer have each concluded that our current disclosure controls and procedures are effective to ensure that
information required to be disclosed by the Company in reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission rules and forms, and include controls and procedures designed to ensure that information required to be disclosed
by the Company in such reports is accumulated and communicated to the Company’s management, including the Chief Executive Officer and Chief Financial Officer, as
appropriate, to allow timely decisions regarding required disclosure.

Changes in internal controls.

There has been no change in the Company’s internal control over financial reporting required by Exchange Act Rule 13a-15 that occurred during the fiscal quarter
ended March 31, 2015 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II – OTHER INFORMATION

 
ITEM 1.    LEGAL PROCEEDINGS

Reference is made to Part I, Item 3, Legal Proceedings of our Report on Form 10-K for the year ended December 31, 2014 and Note 4. Commitments and
Contingencies for information on certain proceedings to which we are subject.

We are a party to various other legal proceedings in the ordinary course of business, none of which is expected to have a material adverse effect on us.
 

ITEM 1A.    RISK FACTORS

Risk Factors are described in "Item 1A. Risk Factors" of the Company’s Report on Form 10-K for the year ended December 31, 2014 and there have been no material
changes thereto.

 
ITEM 2.      UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

There was no unregistered sale of equity securities and no share repurchases by the Company during the quarter ended March 31, 2015.

ISSUER PURCHASES OF EQUITY SECURITIES

  

(1) Total
Number of
Shares (or

Units)
Purchased   

(2) Average
Price Paid

per Share (or
Unit)   

(3) Total Number
of Shares (or

Units) Purchased
as Part of Publicly
Announced Plans

or Programs  

(4) Maximum
Number (or

Approximate
Dollar Value) of
Shares (or Units)
that May Yet Be

Purchased Under
the Plans or
Programs(a)

January 1, 2015 through January 31, 2015  —   $ —   —  $ —
February 1, 2015 through February 28, 2015  —      —   
March 1, 2015 through March 31, 2015        —   
Total  —      —   

(a) On February 27, 2015, the Board of Directors of the Company authorized the purchase of up to $3,500 of the Company's common stock. Pursuant to the authorization, the Company is
permitted to purchase its shares from time to time on the open market or in privately negotiated transactions. There were no purchases by the Company of its common stock during the quarter
ended March 31, 2015.     
 

ITEM 3.    DEFAULTS UPON SENIOR SECURITIES

None.
 

ITEM 4.  MINE SAFETY DISCLOSURES

Not applicable.
 

ITEM 5.  OTHER INFORMATION

None.
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ITEM 6.   EXHIBITS

Exhibit Number Description of Exhibit
*10.1 Second Amended and Restated Credit Agreement dated as of February 27, 2015 ("Credit Agreement"), by and among Wells Fargo Bank,

National Association, as Administrative Agent, Sole Lead Arranger and Sole Book Runner, the lenders named therein, MGP Ingredients, Inc. as
Parent and MGPI Processing, Inc., MGPI Pipeline, Inc., and MGPI of Indiana, LLC as Borrowers

*10.2 Reaffirmation of Loan Documents and Amendment No. 1 to Guaranty and Security Agreement dated February 27, 2015 between MGP
Ingredients, Inc., MGPI Processing, Inc., MGPI Pipeline, Inc., MGPI of Indiana, LLC, Thunderbird Real Estate Holdings, LLC, and Wells Fargo
Bank, National Association

*10.3 Real Property Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of February 27, 2015 by MGPI of
Indiana, LLC, as Mortgagor, and Wells Fargo Bank, National Association, as Agent for the Lenders named in the Credit Agreement

*10.4 Fourth Modification to Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated February 27, 2015
between MGPI Processing, Inc., as Mortgagor, and Wells Fargo Bank, National Association, as Agent for the Lenders named in the Credit
Agreement

*10.5 Modification to Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated February 27,
2015 between MGPI Processing, Inc., as Mortgagor, and Wells Fargo Bank, National Association, as Agent for the Lenders named in the Credit
Agreement

*31.1 CEO Certification pursuant to Rule 13a-14(a)
*31.2 CFO Certification pursuant to Rule 13a-14(a)

*32.1 CEO Certification furnished pursuant to Rule 13a-14(b) and 18 U.S.C. 1350
*32.2 CFO Certification furnished pursuant to Rule 13a-4(b) and 18 U.S.C. 1350

*101 The following financial information from MGP Ingredients, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2015,
formatted in XBRL (Extensible Business Reporting Language) includes: (i) Condensed Consolidated Balance Sheets as of March 31, 2015, and
December 31, 2014, (ii) Condensed Consolidated Statements of Comprehensive Income for the three months ended March 31, 2015 and 2014,
(iii) Condensed Consolidated Statements of Cash Flows for the three months ended March 31, 2015 and 2014, (iv) Condensed Consolidated
Statement of Changes in Stockholders' Equity, and (v) the Notes to Condensed Consolidated Financial Statements.

  

*Filed herewith  
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SIGNATURES

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

MGP INGREDIENTS, INC.

Date: May 7, 2015 By /s/ Augustus C. Griffin
   Augustus C. Griffin, President and Chief Executive Officer
    

Date: May 7, 2015 By /s/ Donald P. Tracy
   Donald P. Tracy, Vice President, Finance and Chief Financial Officer
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Exhibit Index

Exhibit Number Description of Exhibit
*10.1 Second Amended and Restated Credit Agreement dated as of February 27, 2015 ("Credit Agreement"), by and among Wells Fargo Bank,

National Association, as Administrative Agent, Sole Lead Arranger and Sole Book Runner, the lenders named therein, MGP Ingredients, Inc. as
Parent and MGPI Processing, Inc., MGPI Pipeline, Inc., and MGPI of Indiana, LLC as Borrowers

*10.2 Reaffirmation of Loan Documents and Amendment No. 1 to Guaranty and Security Agreement dated February 27, 2015 between MGP
Ingredients, Inc., MGPI Processing, Inc., MGPI Pipeline, Inc., MGPI of Indiana, LLC, Thunderbird Real Estate Holdings, LLC, and Wells Fargo
Bank, National Association

*10.3 Real Property Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of February 27, 2015 by MGPI of
Indiana, LLC, as Mortgagor, and Wells Fargo Bank, National Association, as Agent for the Lenders named in the Credit Agreement

*10.4 Fourth Modification to Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated February 27, 2015
between MGPI Processing, Inc., as Mortgagor, and Wells Fargo Bank, National Association, as Agent for the Lenders named in the Credit
Agreement

*10.5 Modification to Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated February 27,
2015 between MGPI Processing, Inc., as Mortgagor, and Wells Fargo Bank, National Association, as Agent for the Lenders named in the Credit
Agreement

*31.1 CEO Certification pursuant to Rule 13a-14(a)
*31.2 CFO Certification pursuant to Rule 13a-14(a)
*32.1 CEO Certification furnished pursuant to Rule 13a-14(b) and 18 U.S.C. 1350
*32.2 CEO Certification furnished pursuant to Rule 13a-14(b) and 18 U.S.C. 1350
*101 The following financial information from MGP Ingredients, Inc.’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2015,

formatted in XBRL (Extensible Business Reporting Language) includes: (i) Condensed Consolidated Balance Sheets as of March 31, 2015, and
December 31, 2014, (ii) Condensed Consolidated Statements of Comprehensive Income for the three months ended March 31, 2015 and 2014,
(iii) Condensed Consolidated Statements of Cash Flows for the three months ended March 31, 2015 and 2014, (iv) Condensed Consolidated
Statement of Changes in Stockholders' Equity, and (v) the Notes to Condensed Consolidated Financial Statements.

  

*Filed herewith  
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SECOND AMENDED AND RESTATED 
CREDIT AGREEMENT

by and among

WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Administrative Agent,

WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Sole Lead Arranger,

WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Sole Book Runner,

THE LENDERS THAT ARE PARTIES HERETO

as the Lenders,

MGP INGREDIENTS, INC.

as Parent, and

MGPI PROCESSING, INC., MGPI PIPELINE, INC. and

MGPI OF INDIANA, LLC,

as Borrowers

Dated as of February 27, 2015
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT

THIS SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this "Agreement"), is entered into as of February
27, 2015 by and among the lenders identified on the signature pages hereof (each of such lenders, together with its successors and permitted
assigns, is referred to hereinafter as a "Lender", as that term is hereinafter further defined), WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association, as administrative agent for the Lenders (in such capacity, together with its successors and
assigns in such capacity, "Agent"), WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association as sole lead
arranger (in such capacity, together with its successors and assigns in such capacity, the "Lead Arranger") , WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association as sole book runner (in such capacity, together with its successors and assigns
in such capacity, the "Book Runner"), MGP INGREDIENTS, INC., a Kansas corporation ("Parent"), MGPI PROCESSING, INC., a Kansas
corporation ("MGPI Processing"), MGPI PIPELINE, INC., a Kansas corporation ("MGPI Pipeline"), and MGPI OF INDIANA, LLC , a
Delaware limited liability company ("MGPI Indiana"; MGPI Indiana, together with MGPI Processing and MGPI Pipeline, are referred to
hereinafter each individually as a "Borrower", and individually and collectively, jointly and severally, as the "Borrowers").

Parent, Borrowers, Agent and Wells Fargo, as sole Lender (the " Existing Lender") executed and delivered that certain Amended
and Restated Credit Agreement dated as of November 2, 2012 (the "Original Closing Date") (as amended, restated or otherwise modified prior
to the Closing Date, the "Existing Credit Agreement").

Parent, Borrowers, Agent and Lenders wish to amend and restate the Existing Credit Agreement on the terms and conditions
contained herein, including without limitation, to provide for (i) an increase to the Revolver Commitment, (ii) an extension of the Maturity
Date and (ii) the addition of U.S. Bank National Association as a Lender.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
the parties hereto, such parties hereby agree, effective on the Closing Date, as follows:
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1. DEFINITIONS AND
CONSTRUCTION.

 
1.1.    Definitions. Capitalized terms used in this Agreement shall have the meanings specified therefor on Schedule 1.1.

 
1.2.    Accounting Terms. All accounting terms not specifically defined herein shall be construed in accordance with GAAP; provided,

that if Borrowers notify Agent that Borrowers request an amendment to any provision hereof to eliminate the effect of any Accounting Change
occurring after the Closing Date or in the application thereof on the operation of such provision (or if Agent notifies Borrowers that the
Required Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or
after such Accounting Change or in the application thereof, then Agent and Borrowers agree that they will negotiate in good faith amendments
to the provisions of this Agreement that are directly affected by such Accounting Change with the intent of having the respective positions of
the Lenders and Borrowers after such Accounting Change conform as nearly as possible to their respective positions as of the date of this
Agreement and, until any such amendments have been agreed upon and agreed to by the Required Lenders, the provisions in this Agreement
shall be calculated as if no such Accounting Change had occurred. When used herein, the term "financial statements" shall include the notes
and schedules thereto. Whenever the term "Parent" is used in respect of a financial covenant or a related definition, it shall be understood to
mean Parent and its Subsidiaries on a consolidated basis, unless the context clearly requires otherwise. Notwithstanding anything to the
contrary contained herein, (a) all financial statements delivered hereunder shall be prepared, and all financial covenants contained herein shall
be calculated, without giving effect to any election under the Statement of Financial Accounting Standards No. 159 (or any similar accounting
principle) permitting a Person to value its financial liabilities or Indebtedness at the fair value thereof, and (b) the term "unqualified opinion" as
used herein to refer to opinions or reports provided by accountants shall mean an opinion or report that is (i) unqualified, and (ii) does not
include any explanation, supplemental comment, or other comment concerning the ability of the applicable Person to continue as a going
concern or concerning the scope of the audit

 
1.3.    Code. Any terms used in this Agreement that are defined in the Code shall be construed and defined as set forth in the Code

unless otherwise defined herein; provided, that to the extent that the Code is used to define any term herein and such term is defined differently
in different Articles of the Code, the definition of such term contained in Article 9 of the Code shall govern.

 
1.4.    Construction. Unless the context of this Agreement or any other Loan Document clearly requires otherwise, references to the

plural include the singular, references to the singular include the plural, the terms "includes" and "including" are not limiting, and the term "or"
has, except where otherwise indicated, the inclusive meaning represented by the phrase "and/or." The words "hereof," "herein," "hereby,"
"hereunder," and similar terms in this Agreement or any other Loan Document refer to this Agreement or such other Loan Document, as the
case may be, as a whole and not to any particular provision of this Agreement or such other Loan Document, as the case may be. Section,
subsection, clause, schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any reference in this Agreement
or in any other Loan
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Document to any agreement, instrument, or document shall include all alterations, amendments, changes, extensions, modifications, renewals,
replacements, substitutions, joinders, and supplements, thereto and thereof, as applicable (subject to any restrictions on such alterations,
amendments, changes, extensions, modifications, renewals, replacements, substitutions, joinders, and supplements set forth herein). The words
"asset" and "property" shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and
properties. Any reference herein or in any other Loan Document to the satisfaction, repayment, or payment in full of the Obligations shall mean
(a) the payment or repayment in full in immediately available funds of (i) the principal amount of, and interest accrued and unpaid with respect
to, all outstanding Loans, together with the payment of any premium applicable to the repayment of the Loans, (ii) all Lender Group Expenses
that have accrued and are unpaid regardless of whether demand has been made therefor, (iii) all fees or charges that have accrued hereunder or
under any other Loan Document (including the Letter of Credit Fee and the Unused Line Fee) and are unpaid, (b) in the case of contingent
reimbursement obligations with respect to outstanding Letters of Credit, providing Letter of Credit Collateralization, (c) in the case of
obligations with respect to Bank Products (other than Hedge Obligations), providing Bank Product Collateralization, (d) the receipt by Agent
of cash collateral in order to secure any other contingent Obligations for which a claim or demand for payment has been made on or prior to
such time or in respect of matters or circumstances known to Agent or a Lender at such time that are reasonably expected to result in any loss,
cost, damage, or expense (including attorneys' fees and legal expenses), such cash collateral to be in such amount as Agent reasonably
determines is appropriate to secure such contingent Obligations, (e) the payment or repayment in full in immediately available funds of all
other outstanding Obligations (including the payment of any termination amount then applicable (or which would or could become applicable
as a result of the repayment of the other Obligations) under Hedge Agreements provided by Hedge Providers) other than (i) unasserted
contingent indemnification Obligations, (ii) any Bank Product Obligations (other than Hedge Obligations) that, at such time, are allowed by
the applicable Bank Product Provider to remain outstanding without being required to be repaid or cash collateralized, and (iii) any Hedge
Obligations that, at such time, are allowed by the applicable Hedge Provider to remain outstanding without being required to be repaid, and
(f) the termination of all of the Commitments of the Lenders. Any reference herein to any Person shall be construed to include such Person's
successors and assigns. Any requirement of a writing contained herein or in any other Loan Document shall be satisfied by the transmission of
a Record.

 
1.5.    Time References. Unless the context of this Agreement or any other Loan Document clearly requires otherwise, all references to

time of day refer to Central standard time or Central daylight saving time, as in effect in Chicago, Illinois on such day. For purposes of the
computation of a period of time from a specified date to a later specified date, the word "from" means "from and including" and the words "to"
and "until" each means "to and including"; provided that, with respect to a computation of fees or interest payable to Agent or any Lender, such
period shall in any event consist of at least one full day.

 
1.6.    Schedules and Exhibits. All of the schedules and exhibits attached to this Agreement shall be deemed incorporated herein by

reference.

 
1.7.    Effect of Amendment and Restatement; No Novation.

On the Closing Date, upon the effectiveness of this Agreement, the Existing Credit Agreement shall be amended and restated in
its entirety by this Agreement. The Existing Obligations shall continue in full force and effect, as amended hereby, and the effectiveness of this
Agreement on the Closing Date shall not constitute a novation or repayment of the Existing Obligations. Such Existing Obligations, together
with any and all additional Obligations incurred by Borrowers under this Agreement or under any of the other Loan Documents, shall continue
to be secured by, among other things, the Collateral, whether now existing or hereafter acquired and wheresoever located, all as more
specifically set forth in the Loan Documents. To the extent applicable, each Borrower and Parent hereby reaffirms its obligations, liabilities,
grants of security interests, pledges and the validity of all covenants by it contained in any and all Loan Documents, as amended, supplemented
or otherwise modified by this Agreement and by the other Loan Documents delivered on the Closing Date. On the Closing Date, any and all
references in any Loan Documents to the Existing Credit Agreement shall be deemed to be amended to refer to this Agreement.

 
2. LOANS AND TERMS OF

PAYMENT.

 
2.1.    Revolving Loans.

(a)    On the Closing Date, the outstanding principal balance of the Revolving Loans (as defined in the Existing Credit
Agreement) is $6,071,452.48 (the "Existing Revolving Loans" ) . All Existing Revolving Loans outstanding under the Existing Credit
Agreement on the Closing Date shall be continued and shall, for all purposes of this Agreement, constitute Revolving Loans hereunder owing
to Lenders as if such Existing Revolving Loans had been made by Lenders to Borrowers hereunder. The outstanding principal balance of the
Existing Revolving Loans as of the Closing Date shall be deemed allocated among the Lenders in accordance with their respective Pro Rata
Shares, and to the extent necessary to give effect hereto, the Lenders agree to make inter-Lender settlement payments on the Closing Date or
immediately thereafter. Subject to the terms and conditions of this Agreement, and during the term of this Agreement, each Revolving Lender
agrees (severally, not jointly or jointly and severally) to make revolving loans ("Revolving Loans") to Borrowers in an amount at any one time
outstanding not to exceed the lesser of:

(i)    such Lender's Revolver Commitment, or



(ii)    such Lender's Pro Rata Share of an amount equal to the lesser of:

(A)    the amount equal to (1) the Maximum Revolver Amount less (2) the sum of (y) the Letter of Credit Usage
at such time, plus (z) the principal amount of Swing Loans outstanding at such time, and

(B)    the amount equal to the Borrowing Base as of such date (based upon the most recent Borrowing Base
Certificate delivered by Borrowers to Agent) less the sum of (1) the Letter of Credit Usage at such time, plus (2) the principal amount of Swing
Loans outstanding at such time.

(b)    Amounts borrowed pursuant to this Section 2.1 may be repaid and, subject to the terms and conditions of this Agreement,
reborrowed at any time during the term of this Agreement. The outstanding principal amount of the Revolving Loans, together with interest
accrued and unpaid thereon, shall constitute Obligations and shall be due and payable on the Maturity Date or, if earlier, on the date on which
they are declared due and payable pursuant to the terms of this Agreement.

(c)    Anything to the contrary in this Section 2.1 notwithstanding, Agent shall have the right (but not the obligation), in the
exercise of its Permitted Discretion, to establish and increase or decrease Receivable Reserves, Inventory and Fixed Asset Reserves, Bank
Product Reserves, the Distilled Spirits Tax Reserve, the Rail Reserve and other Reserves against the Borrowing Base or the Maximum
Revolver Amount. The amount of any Receivable Reserve, Inventory and Fixed Asset Reserve, Bank Product Reserve, the Distilled Spirits
Tax Reserve, the Rail Reserve, or any other Reserve established by Agent shall have a reasonable relationship to the event, condition, other
circumstance, or fact that is the basis for such reserve and shall not be duplicative of any other reserve established and currently maintained.

 
2.2.    Borrowing Procedures and Settlements.

(a)    Procedure for Borrowing Revolving Loans. Provided that Agent has not separately agreed that Borrowers may use the
Loan Management Service, each Borrowing shall be made by a written request by an Authorized Person delivered to Agent and received by
Agent no later than 12:00 noon (i) on the Business Day that is the requested Funding Date in the case of a request for a Swing Loan, and (ii) on
the Business Day that is 1 Business Day prior to the requested Funding Date in the case of all other requests, in each case specifying (1) the
amount of such Borrowing and (2) the requested Funding Date (which shall be a Business Day); provided, that Agent may, in its sole
discretion, elect to accept as timely requests that are received later than 12:00 noon on the applicable Business Day.  At Agent's election, in lieu
of delivering the above-described written request, any Authorized Person may give Agent telephonic notice of such request by the required
time.  In such circumstances, Borrowers agree that any such telephonic notice will be confirmed in writing within 24 hours of the giving of
such telephonic notice, but the failure to provide such written confirmation shall not affect the validity of the request. Agent is authorized to
make Revolving Loans, and to issue the Letters of Credit, under this Agreement based upon telephonic or other instructions received from
anyone purporting to be an Authorized Person.

(b)    Making of Swing Loans. In the case of a request for a Revolving Loan and so long as either (i) the aggregate amount of
Swing Loans made since the last Settlement Date, minus all payments or other amounts applied to Swing Loans since the last Settlement Date,
plus the amount of the requested Swing Loan does not exceed $8,000,000, or (ii) Swing Lender, in its sole discretion, agrees to make a Swing
Loan notwithstanding the foregoing limitation, Swing Lender shall make a Revolving Loan (any such Revolving Loan made by Swing Lender
pursuant to this Section 2.2(b) being referred to as a "Swing Loan" and all such Revolving Loans being referred to as "Swing Loans") available
to Borrowers on the Funding Date applicable thereto by transferring immediately available funds in the amount of such requested Borrowing to
the Designated Account. Each Swing Loan shall be deemed to be a Revolving Loan hereunder and shall be subject to all the terms and
conditions (including Section 3) applicable to other Revolving Loans, except that all payments (including interest) on any Swing Loan shall be
payable to Swing Lender solely for its own account. Subject to the provisions of Section 2.2(e)(ii), Swing Lender shall not make and shall not
be obligated to make any Swing Loan if Swing Lender has actual knowledge that (i) one or more of the applicable conditions precedent set
forth in Section 3 will not be satisfied on the requested Funding Date for the applicable Borrowing, or (ii) the requested Borrowing would
exceed the Availability on such Funding Date. Swing Lender shall not otherwise be required to determine whether the applicable conditions
precedent set forth in Section 3 have been satisfied on the Funding Date applicable thereto prior to making any Swing Loan. The Swing Loans
shall be secured by Agent's Liens, constitute Revolving Loans and Obligations, and bear interest at the rate applicable from time to time to
Revolving Loans that are Base Rate Loans.

(c)    Making of Revolving Loans.

(i)    In the event that Swing Lender is not obligated to make a Swing Loan, then after receipt of a request for a
Borrowing pursuant to Section 2.2(a), Agent shall notify the Lenders by telecopy, telephone, email, or other electronic form of transmission, of
the requested Borrowing; such notification to be sent on the Business Day that is 1 Business Day prior to the requested Funding Date. If Agent
has notified the Lenders of a requested Borrowing on the Business Day that is 1 Business Day prior to the Funding Date, then each Lender
shall make the amount of such Lender's Pro Rata Share of the requested Borrowing available to Agent in immediately available funds, to
Agent's Account, not later than 12:00 noon on the Business Day that is the requested Funding Date. After Agent's receipt of the proceeds of
such Revolving Loans from the Lenders, Agent shall make the proceeds thereof available to Borrowers on the applicable Funding Date by
transferring immediately available funds equal to such proceeds received by Agent to the Designated Account; provided, that, subject to the
provisions of Section 2.2(e)(ii), no Lender shall have an obligation to make any Revolving Loan, if (1) one or more of the applicable
conditions precedent set forth in Section 3 will not be satisfied on the requested Funding Date for the applicable Borrowing unless such
condition has been waived, or (2) the requested Borrowing would exceed the Availability on such Funding Date.

(ii)    Unless Agent receives notice from a Lender prior to 9:30 a.m. on the Business Day that is the requested Funding
Date relative to a requested Borrowing as to which Agent has notified the Lenders of a requested Borrowing that such Lender will not make



available as and when required hereunder to Agent for the account of Borrowers the amount of that Lender's Pro Rata Share of the Borrowing,
Agent may assume that each Lender has made or will make such amount available to Agent in immediately available funds on the Funding
Date and Agent may (but shall not be so required), in reliance upon such assumption, make available to Borrowers a corresponding amount. If,
on the requested Funding Date, any Lender shall not have remitted the full amount that it is required to make available to Agent in immediately
available funds and if Agent has made available to Borrowers such amount on the requested Funding Date, then such Lender shall make the
amount of such Lender's Pro Rata Share of the requested Borrowing available to Agent in immediately available funds, to Agent's Account, no
later than 12:00 noon on the Business Day that is the first Business Day after the requested Funding Date (in which case, the interest accrued
on such Lender's portion of such Borrowing for the Funding Date shall be for Agent's separate account). If any Lender shall not remit the full
amount that it is required to make available to Agent in immediately available funds as and when required hereby and if Agent has made
available to Borrowers such amount, then that Lender shall be obligated to immediately remit such amount to Agent, together with interest at
the Defaulting Lender Rate for each day until the date on which such amount is so remitted. A notice submitted by Agent to any Lender with
respect to amounts owing under this Section 2.2(c)(ii) shall be conclusive, absent manifest error. If the amount that a Lender is required to
remit is made available to Agent, then such payment to Agent shall constitute such Lender's Revolving Loan for all purposes of this
Agreement. If such amount is not made available to Agent on the Business Day following the Funding Date and the other Lenders are not
obligated to fund such Revolving Loans pursuant to the terms hereof, Agent will notify Borrowers of such failure to fund and, upon demand by
Agent, Borrowers shall pay such amount to Agent for Agent's account, together with interest thereon for each day elapsed since the date of
such Borrowing, at a rate per annum equal to the interest rate applicable at the time to the Revolving Loans composing such Borrowing.

(d)    Loan Management Service. If Agent has separately agreed that Borrowers may use the Loan Management Service,
Borrowers shall not request and Agent shall no longer honor a request for Revolving Loans made in accordance with Section 2.2(a) and all
Revolving Loans will instead be initiated by Agent and credited to the Designated Account as Revolving Loans as of the end of each Business
Day in an amount sufficient to maintain an agreed upon ledger balance in the Designated Account, subject only to Availability as provided in
Section 2.1.  If Agent terminates Borrowers' access to the Loan Management Service, Borrowers may continue to request Revolving Loans as
provided in Section 2.2(a), subject to the other terms and conditions of this Agreement.  Agent shall have no obligation to make a Revolving
Loan through the Loan Management Service after the occurrence of a Default or an Event of Default, or in an amount in excess of Availability,
and may terminate the Loan Management Service at any time in its sole discretion.

(e)    Protective Advances and Optional Overadvances.

(i)    Any contrary provision of this Agreement or any other Loan Document notwithstanding, but subject to Section
2.2(e)(iv), at any time (A) after the occurrence and during the continuance of a Default or an Event of Default, or (B) that any of the other
applicable conditions precedent set forth in Section 3 are not satisfied, Agent hereby is authorized by Borrowers and the Lenders, from time to
time, in Agent's sole discretion, to make Revolving Loans to, or for the benefit of, Borrowers, on behalf of the Revolving Lenders, that Agent,
in its Permitted Discretion, deems necessary or desirable (1) to preserve or protect the Collateral, or any portion thereof, or (2) to enhance the
likelihood of repayment of the Obligations (other than the Bank Product Obligations) (the Revolving Loans described in this Section 2.2(e)(i)
shall be referred to as "Protective Advances"). Notwithstanding the foregoing, the aggregate amount of all Protective Advances outstanding at
any one time shall not exceed $8,000,000.

(ii)    Any contrary provision of this Agreement or any other Loan Document notwithstanding, but subject to Section
2.2(e)(iv), the Lenders hereby authorize Agent or Swing Lender, as applicable, and either Agent or Swing Lender, as applicable, may, but is
not obligated to, knowingly and intentionally, continue to make Revolving Loans (including Swing Loans) to Borrowers notwithstanding that
an Overadvance exists or would be created thereby, so long as (A) after giving effect to such Revolving Loans, the outstanding Revolver Usage
does not exceed the Borrowing Base by more than $8,000,000, and (B) after giving effect to such Revolving Loans, the outstanding Revolver
Usage (except for and excluding amounts charged to the Loan Account for interest, fees, or Lender Group Expenses) does not exceed the
Maximum Revolver Amount. In the event Agent obtains actual knowledge that the Revolver Usage exceeds the amounts permitted by the
immediately foregoing provisions, regardless of the amount of, or reason for, such excess, Agent shall notify the Lenders as soon as practicable
(and prior to making any (or any additional) intentional Overadvances (except for and excluding amounts charged to the Loan Account for
interest, fees, or Lender Group Expenses) unless Agent determines that prior notice would result in imminent harm to the Collateral or its
value, in which case Agent may make such Overadvances and provide notice as promptly as practicable thereafter), and the Lenders with
Revolver Commitments thereupon shall, together with Agent, jointly determine the terms of arrangements that shall be implemented with
Borrowers intended to reduce, within a reasonable time, the outstanding principal amount of the Revolving Loans to Borrowers to an amount
permitted by the preceding sentence. In such circumstances, if any Lender with a Revolver Commitment objects to the proposed terms of
reduction or repayment of any Overadvance, the terms of reduction or repayment thereof shall be implemented according to the determination
of the Required Lenders. The foregoing provisions are meant for the benefit of the Lenders and Agent and are not meant for the benefit of
Borrowers, which shall continue to be bound by the provisions of Section 2.3(e)(1). Each Lender with a Revolver Commitment shall be
obligated to settle with Agent as provided in Section 2.2(f) (or Section 2.2(h), as applicable) for the amount of such Lender's Pro Rata Share of
any unintentional Overadvances by Agent reported to such Lender, any intentional Overadvances made as permitted under this Section 2.2(e)
(ii), and any Overadvances resulting from the charging to the Loan Account of interest, fees, or Lender Group Expenses.

(iii)    Each Protective Advance and each Overadvance (each, an "Extraordinary Advance") shall be deemed to be a
Revolving Loan hereunder, except that no Extraordinary Advance shall be eligible to be a LIBOR Rate Loan and, prior to Settlement therefor,
all payments on the Extraordinary Advances shall be payable to Agent solely for its own account. The Extraordinary Advances shall be
repayable on demand, secured by Agent's Liens, constitute Obligations hereunder, and bear interest at the rate applicable from time to time to
Revolving Loans that are Base Rate Loans. The provisions of this Section 2.2(e) are for the exclusive benefit of Agent, Swing Lender, and the
Lenders and are not intended to benefit Borrowers (or any other Loan Party) in any way.

(iv)    Notwithstanding anything contained in this Agreement or any other Loan Document to the contrary: (A) no



Extraordinary Advance may be made by Agent if such Extraordinary Advance would cause the aggregate principal amount of Extraordinary
Advances outstanding to exceed an amount equal to 10% of the Maximum Revolver Amount; and (B) to the extent that the making of any
Extraordinary Advance causes the aggregate Revolver Usage to exceed the Maximum Revolver Amount, such portion of such Extraordinary
Advance shall be for Agent's sole and separate account and not for the account of any Lender and shall be entitled to priority in repayment in
accordance with Section 2.3(b).

(f)    Settlement. It is agreed that each Lender's funded portion of the Revolving Loans is intended by the Lenders to equal, at all
times, such Lender's Pro Rata Share of the outstanding Revolving Loans. Such agreement notwithstanding, Agent, Swing Lender, and the other
Lenders agree (which agreement shall not be for the benefit of Borrowers) that in order to facilitate the administration of this Agreement and
the other Loan Documents, settlement among the Lenders as to the Revolving Loans, the Swing Loans, and the Extraordinary Advances shall
take place on a periodic basis in accordance with the following provisions:

(i)    Agent shall request settlement ("Settlement") with the Lenders on a weekly basis, or on a more frequent basis if so
determined by Agent in its sole discretion (1) on behalf of Swing Lender, with respect to the outstanding Swing Loans, (2) for itself, with
respect to the outstanding Extraordinary Advances, and (3) with respect to Borrowers' or any of their Subsidiaries' payments or other amounts
received, as to each by notifying the Lenders by telecopy, telephone, or other similar form of transmission, of such requested Settlement, no
later than 2:00 p.m. on the Business Day immediately prior to the date of such requested Settlement (the date of such requested Settlement
being the "Settlement Date"). Such notice of a Settlement Date shall include a summary statement of the amount of outstanding Revolving
Loans, Swing Loans, and Extraordinary Advances for the period since the prior Settlement Date. Subject to the terms and conditions contained
herein (including Section 2.2(h)): (y) if the amount of the Revolving Loans (including Swing Loans, and Extraordinary Advances) made by a
Lender that is not a Defaulting Lender exceeds such Lender's Pro Rata Share of the Revolving Loans (including Swing Loans, and
Extraordinary Advances) as of a Settlement Date, then Agent shall, by no later than 12:00 p.m. on the Settlement Date, transfer in immediately
available funds to a Deposit Account of such Lender (as such Lender may designate), an amount such that each such Lender shall, upon receipt
of such amount, have as of the Settlement Date, its Pro Rata Share of the Revolving Loans (including Swing Loans, and Extraordinary
Advances), and (z) if the amount of the Revolving Loans (including Swing Loans, and Extraordinary Advances) made by a Lender is less than
such Lender's Pro Rata Share of the Revolving Loans (including Swing Loans, and Extraordinary Advances) as of a Settlement Date, such
Lender shall no later than 12:00 p.m. on the Settlement Date transfer in immediately available funds to Agent's Account, an amount such that
each such Lender shall, upon transfer of such amount, have as of the Settlement Date, its Pro Rata Share of the Revolving Loans (including
Swing Loans and Extraordinary Advances). Such amounts made available to Agent under clause (z) of the immediately preceding sentence
shall be applied against the amounts of the applicable Swing Loans or Extraordinary Advances and, together with the portion of such Swing
Loans or Extraordinary Advances representing Swing Lender's Pro Rata Share thereof, shall constitute Revolving Loans of such Lenders. If
any such amount is not made available to Agent by any Lender on the Settlement Date applicable thereto to the extent required by the terms
hereof, Agent shall be entitled to recover for its account such amount on demand from such Lender together with interest thereon at the
Defaulting Lender Rate.

(ii)    In determining whether a Lender's balance of the Revolving Loans, Swing Loans, and Extraordinary Advances is
less than, equal to, or greater than such Lender's Pro Rata Share of the Revolving Loans, Swing Loans, and Extraordinary Advances as of a
Settlement Date, Agent shall, as part of the relevant Settlement, apply to such balance the portion of payments actually received in good funds
by Agent with respect to principal, interest, fees payable by Borrowers and allocable to the Lenders hereunder, and proceeds of Collateral.

(iii)    Between Settlement Dates, Agent, to the extent Extraordinary Advances or Swing Loans are outstanding, may pay
over to Agent or Swing Lender, as applicable, any payments or other amounts received by Agent, that in accordance with the terms of this
Agreement would be applied to the reduction of the Revolving Loans, for application to the Extraordinary Advances or Swing Loans. Between
Settlement Dates, Agent, to the extent no Extraordinary Advances or Swing Loans are outstanding, may pay over to Swing Lender any
payments or other amounts received by Agent, that in accordance with the terms of this Agreement would be applied to the reduction of the
Revolving Loans, for application to Swing Lender's Pro Rata Share of the Revolving Loans. If, as of any Settlement Date, payments or other
amounts of Parent or its Subsidiaries received since the then immediately preceding Settlement Date have been applied to Swing Lender's Pro
Rata Share of the Revolving Loans other than to Swing Loans, as provided for in the previous sentence, Swing Lender shall pay to Agent for
the accounts of the Lenders, and Agent shall pay to the Lenders (other than a Defaulting Lender if Agent has implemented the provisions of
Section 2.2(h)), to be applied to the outstanding Revolving Loans of such Lenders, an amount such that each such Lender shall, upon receipt of
such amount, have, as of such Settlement Date, its Pro Rata Share of the Revolving Loans. During the period between Settlement Dates, Swing
Lender with respect to Swing Loans, Agent with respect to Extraordinary Advances, and each Lender with respect to the Revolving Loans other
than Swing Loans and Extraordinary Advances, shall be entitled to interest at the applicable rate or rates payable under this Agreement on the
daily amount of funds employed by Swing Lender, Agent, or the Lenders, as applicable.

(iv)    Anything in this Section 2.2(f) to the contrary notwithstanding, in the event that a Lender is a Defaulting Lender,
Agent shall be entitled to refrain from remitting settlement amounts to the Defaulting Lender and, instead, shall be entitled to elect to
implement the provisions set forth in Section 2.2(h).

(g)    Notation. Agent, as a non-fiduciary agent for Borrowers, shall maintain a register showing the principal amount of the
Revolving Loans owing to each Lender, including the Swing Loans owing to Swing Lender, and Extraordinary Advances owing to Agent, and
the interests therein of each Lender, from time to time and such register shall, absent manifest error, conclusively be presumed to be correct and
accurate.

(h)    Defaulting Lenders.

(i)    Notwithstanding the provisions of Section 2.3(b)(ii), Agent shall not be obligated to transfer to a Defaulting Lender
any payments made by Borrowers to Agent for the Defaulting Lender's benefit or any proceeds of Collateral that would otherwise be remitted



hereunder to the Defaulting Lender, and, in the absence of such transfer to the Defaulting Lender, Agent shall transfer any such payments
(A) first, to Swing Lender to the extent of any Swing Loans that were made by Swing Lender and that were required to be, but were not, paid
by the Defaulting Lender, (B) second, to Issuing Bank, to the extent of the portion of a Letter of Credit Disbursement that was required to be,
but was not, paid by the Defaulting Lender, (C) third, to each Non-Defaulting Lender ratably in accordance with their Commitments (but, in
each case, only to the extent that such Defaulting Lender's portion of a Revolving Loan (or other funding obligation) was funded by such other
Non-Defaulting Lender), (D) to a suspense account maintained by Agent, the proceeds of which shall be retained by Agent and may be made
available to be re-advanced to or for the benefit of Borrowers (upon the request of Borrowers and subject to the conditions set forth in Section
3.2) as if such Defaulting Lender had made its portion of Revolving Loans (or other funding obligations) hereunder, and (E) from and after the
date on which all other Obligations have been paid in full, to such Defaulting Lender in accordance with tier (L) of Section 2.3(b)(ii). Subject to
the foregoing, Agent may hold and, in its discretion, re-lend to Borrowers for the account of such Defaulting Lender the amount of all such
payments received and retained by Agent for the account of such Defaulting Lender. Solely for the purposes of voting or consenting to matters
with respect to the Loan Documents (including the calculation of Pro Rata Share in connection therewith) and for the purpose of calculating the
fee payable under Section 2.9(b), such Defaulting Lender shall be deemed not to be a "Lender" and such Lender's Commitment shall be deemed
to be zero; provided, that the foregoing shall not apply to any of the matters governed by Section 14.1(a)(i) through (iii). The provisions of this
Section 2.2(h) shall remain effective with respect to such Defaulting Lender until the earlier of (y) the date on which all of the Non-Defaulting
Lenders, Agent, Issuing Bank, and Borrowers shall have waived, in writing, the application of this Section 2.2(h) to such Defaulting Lender, or
(z) the date on which such Defaulting Lender makes payment of all amounts that it was obligated to fund hereunder, pays to Agent all amounts
owing by Defaulting Lender in respect of the amounts that it was obligated to fund hereunder, and, if requested by Agent, provides adequate
assurance of its ability to perform its future obligations hereunder (on which earlier date, so long as no Event of Default has occurred and is
continuing, any remaining cash collateral held by Agent pursuant to Section 2.2(h)(ii) shall be released to Borrowers). The operation of this
Section 2.2(h) shall not be construed to increase or otherwise affect the Commitment of any Lender, to relieve or excuse the performance by
such Defaulting Lender or any other Lender of its duties and obligations hereunder, or to relieve or excuse the performance by any Borrower of
its duties and obligations hereunder to Agent, Issuing Bank, or to the Lenders other than such Defaulting Lender. Any failure by a Defaulting
Lender to fund amounts that it was obligated to fund hereunder shall constitute a material breach by such Defaulting Lender of this Agreement
and shall entitle Borrowers, at their option, upon written notice to Agent, to arrange for a substitute Lender to assume the Commitment of such
Defaulting Lender, such substitute Lender to be reasonably acceptable to Agent. In connection with the arrangement of such a substitute
Lender, the Defaulting Lender shall have no right to refuse to be replaced hereunder, and agrees to execute and deliver a completed form of
Assignment and Acceptance in favor of the substitute Lender (and agrees that it shall be deemed to have executed and delivered such document
if it fails to do so) subject only to being paid its share of the outstanding Obligations (other than Bank Product Obligations, but including
(1) all interest, fees, and other amounts that may be due and payable in respect thereof, and (2) an assumption of its Pro Rata Share of its
participation in the Letters of Credit); provided, that any such assumption of the Commitment of such Defaulting Lender shall not be deemed to
constitute a waiver of any of the Lender Groups' or Borrowers' rights or remedies against any such Defaulting Lender arising out of or in
relation to such failure to fund. In the event of a direct conflict between the priority provisions of this Section 2.2(h) and any other provision
contained in this Agreement or any other Loan Document, it is the intention of the parties hereto that such provisions be read together and
construed, to the fullest extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be
resolved as aforesaid, the terms and provisions of this Section 2.2(h) shall control and govern.

(ii)    If any Swing Loan or Letter of Credit is outstanding at the time that a Lender becomes a Defaulting Lender then:

(A)    such Defaulting Lender's Swing Loan Exposure and Letter of Credit Exposure shall be reallocated among
the Non-Defaulting Lenders in accordance with their respective Pro Rata Shares but only to the extent (x) the sum of all Non-Defaulting
Lenders' Revolving Loan Exposures plus such Defaulting Lender's Swing Loan Exposure and Letter of Credit Exposure does not exceed the
total of all Non-Defaulting Lenders' Revolver Commitments and (y) the conditions set forth in Section 3.2 are satisfied at such time;

(B)    if the reallocation described in clause (A) above cannot, or can only partially, be effected, Borrowers shall
within one Business Day following notice by Agent (x) first, prepay such Defaulting Lender's Swing Loan Exposure (after giving effect to any
partial reallocation pursuant to clause (A) above) and (y) second, cash collateralize such Defaulting Lender's Letter of Credit Exposure (after
giving effect to any partial reallocation pursuant to clause (A) above), pursuant to a cash collateral agreement to be entered into in form and
substance reasonably satisfactory to Agent, for so long as such Letter of Credit Exposure is outstanding; provided, that Borrowers shall not be
obligated to cash collateralize any Defaulting Lender's Letter of Credit Exposure if such Defaulting Lender is also the Issuing Bank;

(C)    if Borrowers cash collateralize any portion of such Defaulting Lender's Letter of Credit Exposure pursuant
to this Section 2.2(h)(ii), Borrowers shall not be required to pay any Letter of Credit Fees to Agent for the account of such Defaulting Lender
pursuant to Section 2.5(b) with respect to such cash collateralized portion of such Defaulting Lender's Letter of Credit Exposure during the
period such Letter of Credit Exposure is cash collateralized;

(D)    to the extent the Letter of Credit Exposure of the Non-Defaulting Lenders is reallocated pursuant to this
Section 2.2(h)(ii), then the Letter of Credit Fees payable to the Non-Defaulting Lenders pursuant to Section 2.5(b) shall be adjusted in
accordance with such Non-Defaulting Lenders' Letter of Credit Exposure;

(E)    to the extent any Defaulting Lender's Letter of Credit Exposure is neither cash collateralized nor reallocated
pursuant to this Section 2.2(h)(ii), then, without prejudice to any rights or remedies of the Issuing Bank or any Lender hereunder, all Letter of
Credit Fees that would have otherwise been payable to such Defaulting Lender under Section 2.5(b) with respect to such portion of such Letter
of Credit Exposure shall instead be payable to the Issuing Bank until such portion of such Defaulting Lender's Letter of Credit Exposure is cash
collateralized or reallocated;

(F)    so long as any Lender is a Defaulting Lender, the Swing Lender shall not be required to make any Swing



Loan and the Issuing Bank shall not be required to issue, amend, or increase any Letter of Credit, in each case, to the extent (x) the Defaulting
Lender's Pro Rata Share of such Swing Loans or Letter of Credit cannot be reallocated pursuant to this Section 2.2(h)(ii) or (y) the Swing
Lender or Issuing Bank, as applicable, has not otherwise entered into arrangements reasonably satisfactory to the Swing Lender or Issuing
Bank, as applicable, and Borrowers to eliminate the Swing Lender's or Issuing Bank's risk with respect to the Defaulting Lender's participation
in Swing Loans or Letters of Credit; and

(G)    Agent may release any cash collateral provided by Borrowers pursuant to this Section 2.2(h)(ii) to the
Issuing Bank and the Issuing Bank may apply any such cash collateral to the payment of such Defaulting Lender's Pro Rata Share of any Letter
of Credit Disbursement that is not reimbursed by Borrowers pursuant to Section 2.10(d).

(i)    Independent Obligations. All Revolving Loans (other than Swing Loans and Extraordinary Advances) shall be made by
the Lenders contemporaneously and in accordance with their Pro Rata Shares. It is understood that (i) no Lender shall be responsible for any
failure by any other Lender to perform its obligation to make any Revolving Loan (or other extension of credit) hereunder, nor shall any
Commitment of any Lender be increased or decreased as a result of any failure by any other Lender to perform its obligations hereunder, and
(ii) no failure by any Lender to perform its obligations hereunder shall excuse any other Lender from its obligations hereunder.

 
2.3.    Payments; Reductions of Commitments; Prepayments.

(a)    Payments by Borrowers.

(i)    Except as otherwise expressly provided herein, all payments by Borrowers shall be made to Agent's Account for the
account of the Lender Group and shall be made in immediately available funds, no later than 2:00 p.m. on the date specified herein. Any
payment received by Agent later than 2:00 p.m. shall be deemed to have been received (unless Agent, in its sole discretion, elects to credit it on
the date received) on the following Business Day and any applicable interest or fee shall continue to accrue until such following Business Day.

(ii)    Unless Agent receives notice from Borrowers prior to the date on which any payment is due to the Lenders that
Borrowers will not make such payment in full as and when required, Agent may assume that Borrowers have made (or will make) such
payment in full to Agent on such date in immediately available funds and Agent may (but shall not be so required), in reliance upon such
assumption, distribute to each Lender on such due date an amount equal to the amount then due such Lender. If and to the extent Borrowers do
not make such payment in full to Agent on the date when due, each Lender severally shall repay to Agent on demand such amount distributed
to such Lender, together with interest thereon at the Defaulting Lender Rate for each day from the date such amount is distributed to such
Lender until the date repaid.

(b)    Apportionment and Application.

(iii)    So long as no Application Event has occurred and is continuing and except as otherwise provided herein with
respect to Defaulting Lenders, all principal and interest payments received by Agent shall be apportioned ratably among the Lenders (according
to the unpaid principal balance of the Obligations to which such payments relate held by each Lender) and all payments of fees and expenses
received by Agent (other than fees or expenses that are for Agent's separate account or for the separate account of Issuing Bank) shall be
apportioned ratably among the Lenders having a Pro Rata Share of the type of Commitment or Obligation to which a particular fee or expense
relates. Subject to Section 2.3(b)(iv), Section 2.3(d)(ii), and Section 2.3(e), all payments to be made hereunder by Borrowers shall be remitted
to Agent and all such payments, and all proceeds of Collateral received by Agent, shall be applied, so long as no Application Event has
occurred and is continuing and except as otherwise provided herein with respect to Defaulting Lenders, to reduce the balance of the Revolving
Loans outstanding and, thereafter, to Borrowers (to be wired to the Designated Account) or such other Person entitled thereto under applicable
law.

(iv)    At any time that an Application Event has occurred and is continuing and except as otherwise provided herein with
respect to Defaulting Lenders, all payments remitted to Agent and all proceeds of Collateral received by Agent shall be applied as follows:

(A)    first, to pay any Lender Group Expenses (including cost or expense reimbursements) or indemnities then
due to Agent under the Loan Documents, until paid in full,

(B)    second, to pay any fees or premiums then due to Agent under the Loan Documents until paid in full,

(C)    third, to pay interest due in respect of all Protective Advances until paid in full,

(D)    fourth, to pay the principal of all Protective Advances until paid in full,

(E)    fifth, ratably, to pay any Lender Group Expenses (including cost or expense reimbursements) or indemnities
then due to any of the Lenders under the Loan Documents, until paid in full,

(F)    sixth, ratably, to pay any fees or premiums then due to any of the Lenders under the Loan Documents until
paid in full,

(G)    seventh, to pay interest accrued in respect of the Swing Loans until paid in full,

(H)    eighth, to pay the principal of all Swing Loans until paid in full,



(I)    ninth, ratably, to pay interest accrued in respect of the Revolving Loans (other than Protective Advances)
until paid in full,

(J)    tenth, ratably

i.    ratably, to pay the principal of all Revolving Loans until paid in full,

ii.    to Agent, to be held by Agent, for the benefit of Issuing Bank (and for the ratable benefit of each of
the Lenders that have an obligation to pay to Agent, for the account of Issuing Bank, a share of each Letter of Credit Disbursement), as cash
collateral in an amount of 105% of the Letter of Credit Usage (to the extent permitted by applicable law, such cash collateral shall be applied to
the reimbursement of any Letter of Credit Disbursement as and when such disbursement occurs and, if a Letter of Credit expires undrawn, the
cash collateral held by Agent in respect of such Letter of Credit shall, to the extent permitted by applicable law, be reapplied pursuant to this
Section 2.3(b)(ii), beginning with tier (A) hereof),

iii.    ratably, up to the amount (after taking into account any amounts previously paid pursuant to this
clause iii. during the continuation of the applicable Application Event) of the most recently established Bank Product Reserve to (y) the Bank
Product Providers based upon amounts then certified by the applicable Bank Product Provider to Agent (in form and substance satisfactory to
Agent) to be due and payable to such Bank Product Providers on account of Bank Product Obligations, and (z) with any balance to be paid to
Agent, to be held by Agent, for the ratable benefit of the Bank Product Providers, as cash collateral (which cash collateral may be released by
Agent to the applicable Bank Product Provider and applied by such Bank Product Provider to the payment or reimbursement of any amounts
due and payable with respect to Bank Product Obligations owed to the applicable Bank Product Provider as and when such amounts first
become due and payable and, if and at such time as all such Bank Product Obligations are paid or otherwise satisfied in full, the cash collateral
held by Agent in respect of such Bank Product Obligations shall be reapplied pursuant to this Section 2.3(b)(ii), beginning with tier (A) hereof,

(K)    eleventh, to pay any other Obligations other than Obligations owed to Defaulting Lenders,

(L)    twelfth, ratably to pay any Obligations owed to Defaulting Lenders; and

(M)    thirteenth, to Borrowers (to be wired to the Designated Account) or such other Person entitled thereto under
applicable law.

(v)    Agent promptly shall distribute to each Lender, pursuant to the applicable wire instructions received from each
Lender in writing, such funds as it may be entitled to receive, subject to a Settlement delay as provided in Section 2.2(f).

(vi)    In each instance, so long as no Application Event has occurred and is continuing, Section 2.3(b)(i) shall not apply
to any payment made by Borrowers to Agent and specified by Borrowers to be for the payment of specific Obligations then due and payable
(or prepayable) under any provision of this Agreement or any other Loan Document.

(vii)    For purposes of Section 2.3(b)(ii), "paid in full" of a type of Obligation means payment in cash or immediately
available funds of all amounts owing on account of such type of Obligation, including interest accrued after the commencement of any
Insolvency Proceeding, default interest, interest on interest, and expense reimbursements, irrespective of whether any of the foregoing would
be or is allowed or disallowed in whole or in part in any Insolvency Proceeding.

(viii)    In the event of a direct conflict between the priority provisions of this Section 2.3 and any other provision
contained in this Agreement or any other Loan Document, it is the intention of the parties hereto that such provisions be read together and
construed, to the fullest extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be
resolved as aforesaid, if the conflict relates to the provisions of Section 2.2(h) and this Section 2.3, then the provisions of Section 2.2(h) shall
control and govern, and if otherwise, then the terms and provisions of this Section 2.3 shall control and govern.

(c)    Reduction of Revolver Commitments. The Revolver Commitments shall terminate on the Maturity Date. Borrowers may
reduce the Revolver Commitments, without premium or penalty, to an amount (which may be zero) not less than the sum of (A) the Revolver
Usage as of such date, plus (B) the principal amount of all Revolving Loans not yet made as to which a request has been given by Borrowers
under Section 2.2(a) plus (C) the amount of all Letters of Credit not yet issued as to which a request has been given by Borrowers pursuant to
Section 2.10(a)). Each such reduction shall be in an amount which is not less than $5,000,000 (unless the Revolver Commitments are being
reduced to zero and terminated and the amount of the Revolver Commitments in effect immediately prior to such reduction are less than
$5,000,000), shall be made by providing not less than 10 Business Days prior written notice to Agent, and shall be irrevocable. Once reduced,
the Revolver Commitments may not be increased. Each such reduction of the Revolver Commitments shall reduce the Revolver Commitments
of each Lender proportionately in accordance with its ratable share thereof. Notwithstanding the foregoing, unless the Revolver Commitments
are being reduced to zero and terminated, no such reduction shall result in the Revolver Commitments being reduced to an amount less than
$55,000,000.

(d)    Optional Prepayments.

(v)    Fixed Asset Loans. Borrowers may, upon at least 5 Business Days prior written notice to Agent, prepay the
principal of any Fixed Asset Loan in whole or in part, without premium or penalty. Each prepayment made pursuant to this Section 2.3(d)(i)
shall be accompanied by the payment of accrued interest to the date of such payment on the amount prepaid. Each such prepayment shall be
applied against the scheduled reductions of the Fixed Asset Sub-Line Amount in the inverse order of maturity (for the avoidance of doubt, any
amount that is to be reduced on the Maturity Date shall constitute a scheduled reduction).



(vi)    Current Asset Loans. Borrowers may prepay the principal of any Current Asset Loan at any time in whole or in
part, without premium or penalty.

(e)    Mandatory Prepayments.

(v)    Borrowing Base. If, at any time, (A) the Revolver Usage on such date exceeds (B) the Borrowing Base reflected in
the Borrowing Base Certificate most recently delivered by Borrowers to Agent, then Borrowers shall immediately prepay the Obligations in
accordance with Section 2.3(f)(i) in an aggregate amount equal to the amount of such excess.

(vi)    Dispositions. Within 1 Business Day of the date of receipt by Parent or any of its Subsidiaries of the Net Cash
Proceeds of any voluntary or involuntary sale or disposition by Parent or any of its Subsidiaries of assets (including casualty losses or
condemnations but excluding sales or dispositions which qualify as Permitted Dispositions under clauses (a), (b), (c), (d), (e), (j), (k), (l), (m),
(n) or (o) of the definition of Permitted Dispositions), Borrowers shall prepay the outstanding principal amount of the Obligations in
accordance with Section 2.3(f)(ii) in an amount equal to 100% of such Net Cash Proceeds (including condemnation awards and payments in
lieu thereof) received by such Person in connection with such sales or dispositions; provided that, so long as (A) no Default or Event of Default
shall have occurred and is continuing or would result therefrom, (B) such Borrower shall have given Agent prior written notice of such
Borrower's intention to apply such monies to the costs of replacement of the properties or assets that are the subject of such sale or disposition
or the cost of purchase or construction of other assets useful in the business of Parent or its Subsidiaries, (C) the monies are held in a Deposit
Account in which Agent has a perfected first-priority security interest, and (D) Parent or its Subsidiaries, as applicable, complete such
replacement, purchase, or construction within 180 days after the initial receipt of such monies, then the Loan Party whose assets were the
subject of such disposition shall have the option to apply such monies to the costs of replacement of the assets that are the subject of such sale
or disposition unless and to the extent that such applicable period shall have expired without such replacement, purchase, or construction being
made or completed, in which case, any amounts remaining in the Deposit Account referred to in clause (C) above shall be paid to Agent and
applied in accordance with Section 2.3(f)(ii); provided, that no Borrower nor any of its Subsidiaries shall have the right to use such Net Cash
Proceeds to make such replacements, purchases, or construction in excess of $500,000 in any given fiscal year. Nothing contained in this
Section 2.3(e)(ii) shall permit Parent or any of its Subsidiaries to sell or otherwise dispose of any assets other than in accordance with Section
6.4.

(vii)    Extraordinary Receipts. Within 3 Business Days of the date of receipt by Parent or any of its Subsidiaries of any
Extraordinary Receipts, Borrowers shall prepay the outstanding principal amount of the Obligations in accordance with Section 2.3(f)(ii) in an
amount equal to 100% of such Extraordinary Receipts, net of any reasonable expenses incurred in collecting such Extraordinary Receipts.

(viii)    Indebtedness. Within 3 Business Days of the date of incurrence by Parent or any of its Subsidiaries of any
Indebtedness (other than Permitted Indebtedness), Borrowers shall prepay the outstanding principal amount of the Obligations in accordance
with Section 2.3(f)(ii) in an amount equal to 100% of the Net Cash Proceeds received by such Person in connection with such incurrence. The
provisions of this Section 2.3(e)(iv) shall not be deemed to be implied consent to any such incurrence otherwise prohibited by the terms of this
Agreement.

(ix)    Equity. Within 3 Business Days of the date of the issuance by Parent or any of its Subsidiaries of any Equity
Interests (other than (A) in the event that Parent any Borrower or any of its Subsidiaries forms any Subsidiary in accordance with the terms
hereof, the issuance by such Subsidiary of Equity Interests to Parent or such Subsidiary, as applicable, (B) the issuance of Equity Interests of
Parent to directors, officers and employees of Parent and its Subsidiaries pursuant to employee stock option plans (or other employee incentive
plans or other compensation arrangements) approved by the Board of Directors, (C) the issuance of Equity Interests of Parent in order to
finance the purchase consideration (or a portion thereof) in connection with a Permitted Acquisition or Capital Expenditures permitted
hereunder, and (D) the issuance of Equity Interests by a Subsidiary of Parent to its parent or member in connection with the contribution by
such parent or member to such Subsidiary of the proceeds of an issuance described in clauses (A) – (D) above), Borrowers shall prepay the
outstanding principal amount of the Obligations in accordance with Section 2.3(f)(ii) in an amount equal to 100% of the Net Cash Proceeds
received by such Person in connection with such issuance. The provisions of this Section 2.3(e)(v) shall not be deemed to be implied consent to
any such issuance otherwise prohibited by the terms of this Agreement.

(f)    Application of Payments.

(i)    Each prepayment pursuant to Section 2.3(e)(i) shall, (A) so long as no Application Event shall have occurred and be
continuing, be applied, first, to the outstanding principal amount of the Revolving Loans until paid in full (without any permanent reduction in
the Maximum Revolver Amount, and applied first, to Current Asset Base Rate Loans, second, to Current Asset LIBOR Rate Loans, third, to
Fixed Asset Base Rate Loans, and last, to Fixed Asset LIBOR Rate Loans), and second, to cash collateralize the Letters of Credit in an amount
equal to 105% of the then outstanding Letter of Credit Usage, and (B) if an Application Event shall have occurred and be continuing, be
applied in the manner set forth in Section 2.3(b)(ii).

(ii)    Each prepayment pursuant to Section 2.3(e)(ii), 2.3(e)(iii), 2.3(e)(iv) or 2.3(e)(v) shall (A) so long as no
Application Event shall have occurred and be continuing, be applied, first, to the outstanding principal amount of the Fixed Asset Loans (and
simultaneously reduce the Fixed Asset Sub-Line Amount), and applied against the scheduled reductions of the Fixed Asset Sub-Line Amount
in the inverse order of maturity until the Fixed Asset Sub-Line Amount has been reduced to zero (for the avoidance of doubt, any amount that
is to be reduced on the Maturity Date shall constitute a scheduled reduction) second, to the outstanding principal amount of the Current Asset
Loans, until paid in full, and third, to cash collateralize the Letters of Credit in an amount equal to 105% of the then outstanding Letter of
Credit Usage and (B) if an Application Event shall have occurred and be continuing, be applied in the manner set forth in Section 2.3(b)(ii).

 



2.4.    Promise to Pay; Promissory Notes.

(a)    Borrowers agree to pay the Lender Group Expenses on the earlier of (i) the first day of the month following the date on
which the applicable Lender Group Expenses were first incurred or (ii) the date on which demand therefor is made by Agent (it being
acknowledged and agreed that any charging of such costs, expenses or Lender Group Expenses to the Loan Account pursuant to the provisions
of Section 2.5(d) shall be deemed to constitute a demand for payment thereof for the purposes of this subclause (ii)). Borrowers promise to pay
all of the Obligations (including principal, interest, premiums, if any, fees, costs, and expenses (including Lender Group Expenses)) in full on
the Maturity Date or, if earlier, on the date on which the Obligations (other than the Bank Product Obligations) become due and payable
pursuant to the terms of this Agreement. Borrowers agree that their obligations contained in the first sentence of this Section 2.4(a) shall
survive payment or satisfaction in full of all other Obligations.

(b)    Any Lender may request that any portion of its Commitments or the Loans made by it be evidenced by one or more
promissory notes. In such event, Borrowers shall execute and deliver to such Lender the requested promissory notes payable to the order of
such Lender in a form furnished by Agent and reasonably satisfactory to Borrowers. Thereafter, the portion of the Commitments and Loans
evidenced by such promissory notes and interest thereon shall at all times be represented by one or more promissory notes in such form
payable to the order of the payee named therein.

 
2.5.    Interest Rates and Letter of Credit Fee: Rates, Payments, and Calculations.

(a)    Interest Rates. Except as provided in Section 2.5(c), all Obligations (except for undrawn Letters of Credit) that have been
charged to the Loan Account pursuant to the terms hereof shall bear interest as follows:

(i)    if the relevant Obligation is a LIBOR Rate Loan, at a per annum rate equal to the LIBOR Rate plus the LIBOR Rate
Margin, and

(ii)    otherwise, at a per annum rate equal to the Base Rate plus the Base Rate Margin.

(b)    Letter of Credit Fee. Borrowers shall pay Agent (for the ratable benefit of the Revolving Lenders), a Letter of Credit fee
(the "Letter of Credit Fee") (which fee shall be in addition to the fronting fees and commissions, other fees, charges and expenses set forth in
Section 2.10(k)) that shall accrue at a per annum rate equal to the Current Asset LIBOR Rate Margin multiplied by the Letter of Credit Usage.

(c)    Default Rate. Upon the occurrence and during the continuation of an Event of Default and at the election of Agent or the
Required Lenders,

(x)    all Obligations (except for Letter of Credit Usage) that have been charged to the Loan Account pursuant to the
terms hereof shall bear interest at a per annum rate equal to 2 percentage points above the per annum rate otherwise applicable thereunder, and

(xi)    the Letter of Credit Fee shall be increased to 2 percentage points above the per annum rate otherwise applicable
hereunder.

(d)    Payment. Except to the extent provided to the contrary in Section 2.9 or Section 2.11(a), (i) all interest, all Letter of Credit
Fees and all other fees payable hereunder or under any of the other Loan Documents shall be due and payable, in arrears, on the first day of
each month and (ii) all costs and expenses payable hereunder or under any of the other Loan Documents, and all Lender Group Expenses shall
be due and payable on the earlier of (x) the first day of the month following the date on which the applicable costs, expenses, or Lender Group
Expenses were first incurred or (y) the date on which demand therefor is made by Agent (it being acknowledged and agreed that any charging
of such costs, expenses or Lender Group Expenses to the Loan Account pursuant to the provisions of the following sentence shall be deemed to
constitute a demand for payment thereof for the purposes of this subclause (y)). Borrowers hereby authorize Agent, from time to time without
prior notice to Borrowers, to charge to the Loan Account (A) on the first day of each month, all interest accrued during the prior month on the
Revolving Loans hereunder, (B) on the first day of each month, all Letter of Credit Fees accrued or chargeable hereunder during the prior
month, (C) as and when incurred or accrued, all fees and costs provided for in Section 2.9 (a) or (c), (D) on the first day of each month, the
Unused Line Fee accrued during the prior month pursuant to Section 2.9(b), (E) as and when due and payable, all other fees payable hereunder
or under any of the other Loan Documents, (F) as and when incurred or accrued, the fronting fees and all commissions, other fees, charges and
expenses provided for in Section 2.10(k), (G) as and when incurred or accrued, all other Lender Group Expenses, and (H) as and when due and
payable all other payment obligations payable under any Loan Document or any Bank Product Agreement (including any amounts due and
payable to the Bank Product Providers in respect of Bank Products). All amounts (including interest, fees, costs, expenses, Lender Group
Expenses, or other amounts payable hereunder or under any other Loan Document or under any Bank Product Agreement) charged to the Loan
Account shall thereupon constitute Revolving Loans hereunder, shall constitute Obligations hereunder, and shall initially accrue interest at the
rate then applicable to Revolving Loans that are Base Rate Loans (unless and until converted into LIBOR Rate Loans in accordance with the
terms of this Agreement).

(e)    Computation. All interest and fees chargeable under the Loan Documents shall be computed on the basis of a 360 day
year, in each case, for the actual number of days elapsed in the period during which the interest or fees accrue. In the event the Base Rate is
changed from time to time hereafter, the rates of interest hereunder based upon the Base Rate automatically and immediately shall be increased
or decreased by an amount equal to such change in the Base Rate.

(f)    Intent to Limit Charges to Maximum Lawful Rate. In no event shall the interest rate or rates payable under this
Agreement, plus any other amounts paid in connection herewith, exceed the highest rate permissible under any law that a court of competent



jurisdiction shall, in a final determination, deem applicable. Borrowers and the Lender Group, in executing and delivering this Agreement,
intend legally to agree upon the rate or rates of interest and manner of payment stated within it; provided, that, anything contained herein to the
contrary notwithstanding, if such rate or rates of interest or manner of payment exceeds the maximum allowable under applicable law, then,
ipso facto, as of the date of this Agreement, Borrowers are and shall be liable only for the payment of such maximum amount as is allowed by
law, and payment received from Borrowers in excess of such legal maximum, whenever received, shall be applied to reduce the principal
balance of the Obligations to the extent of such excess.

 
2.6.    Crediting Payments. The receipt of any payment item by Agent shall not be required to be considered a payment on account

unless such payment item is a wire transfer of immediately available federal funds made to Agent's Account or unless and until such payment
item is honored when presented for payment. Should any payment item not be honored when presented for payment, then Borrowers shall be
deemed not to have made such payment and interest shall be calculated accordingly. Anything to the contrary contained herein
notwithstanding, any payment item shall be deemed received by Agent only if it is received into Agent's Account on a Business Day on or
before 2:00 p.m. If any payment item is received into Agent's Account on a non-Business Day or after 2:00 p.m. on a Business Day (unless
Agent, in its sole discretion, elects to credit it on the date received), it shall be deemed to have been received by Agent as of the opening of
business on the immediately following Business Day.

 
2.7.    Designated Account . Agent is authorized to make the Revolving Loans, and Issuing Bank is authorized to issue the Letters of

Credit, under this Agreement based upon telephonic or other instructions received from anyone purporting to be an Authorized Person or,
without instructions, if pursuant to Section 2.5(d). Borrowers agree to establish and maintain the Designated Account with the Designated
Account Bank for the purpose of receiving the proceeds of the Revolving Loans requested by Borrowers and made by Agent or the Lenders
hereunder. Unless otherwise agreed by Agent and Borrowers, any Revolving Loan or Swing Loan requested by Borrowers and made by Agent
or the Lenders hereunder shall be made to the Designated Account.

 
2.8.    Maintenance of Loan Account; Statements of Obligations. Agent shall maintain an account on its books in the name of

Borrowers (the "Loan Account") on which Borrowers will be charged with all Revolving Loans (including Extraordinary Advances and Swing
Loans) made by Agent, Swing Lender, or the Lenders to Borrowers or for Borrowers' account, the Letters of Credit issued or arranged by
Issuing Bank for Borrowers' account, and with all other payment Obligations hereunder or under the other Loan Documents, including, accrued
interest, fees and expenses, and Lender Group Expenses. In accordance with Section 2.6, the Loan Account will be credited with all payments
received by Agent from Borrowers or for Borrowers' account. Agent shall make available to Borrowers monthly statements regarding the Loan
Account, including the principal amount of the Revolving Loans, interest accrued hereunder, fees accrued or charged hereunder or under the
other Loan Documents, and a summary itemization of all charges and expenses constituting Lender Group Expenses accrued hereunder or
under the other Loan Documents, and each such statement, absent manifest error, shall be conclusively presumed to be correct and accurate and
constitute an account stated between Borrowers and the Lender Group unless, within 30 days after Agent first makes such a statement available
to Borrowers, Borrowers shall deliver to Agent written objection thereto describing the error or errors contained in such statement.

 
2.9.    Fees.

(a)    Agent and Lender Fees. Borrowers shall pay to Agent, for the account of Agent, as and when due and payable under the
terms of the applicable Fee Letter, the fees set forth in such Fee Letter. Borrowers shall pay to U.S. Bank National Association, for the account
of U.S. Bank National Association, as and when due and payable under the terms of the applicable Fee Letter, the fees set forth in such Fee
Letter.

(b)    Unused Line Fee. Borrowers shall pay to Agent, for the ratable account of the Revolving Lenders, an unused line fee (the
"Unused Line Fee") in an amount equal to the Applicable Unused Line Fee Percentage per annum times the result of (i) the aggregate amount
of the Revolver Commitments, less (ii) the Average Revolver Usage during the immediately preceding month (or portion thereof), which
Unused Line Fee shall be due and payable on the first day of each month from and after the Closing Date up to the first day of the month prior
to the date on which the Obligations are paid in full and on the date on which the Obligations are paid in full.

(c)    Field Examination and Other Fees. Borrowers shall pay to Agent, field examination and appraisal fees and charges, as
and when incurred or chargeable, as follows (i) a fee of $1,000 per day, per examiner, plus out-of-pocket expenses (including travel, meals, and
lodging) for each field examination of any Borrower performed by personnel employed by Agent, and (ii) the fees or charges paid or incurred
by Agent (but, in any event, no less than a charge of $1,000 per day, per Person, plus out-of-pocket expenses (including travel, meals, and
lodging)) if it elects to employ the services of one or more third Persons to perform field examinations of Parent or its Subsidiaries, to establish
electronic collateral reporting systems, to appraise the Collateral, or any portion thereof, or to assess Parent's or its Subsidiaries' business
valuation; provided, that so long as no Event of Default shall have occurred and be continuing, Borrowers shall not be obligated to reimburse
Agent for (A) more than 1 field examination during any calendar year (or 2 such examinations if Excess Availability is less than the Threshold
Amount at any time during such calendar year), (B) more than $60,000 in respect of field examinations in any calendar year, (C) more than 1
appraisal of Inventory during any calendar year (or 2 such appraisals if Excess Availability is less than the Threshold Amount at any time
during such calendar year), (D) more than 2 appraisals of Equipment during any calendar year or (E) more than 1 appraisal of Real Property
constituting Collateral during any calendar year.

 
2.10.    Letters of Credit.

(a)    Subject to the terms and conditions of this Agreement, upon the request of Borrowers made in accordance herewith, and



prior to the Maturity Date, Issuing Bank agrees to issue a requested Letter of Credit for the account of Borrowers. By submitting a request to
Issuing Bank for the issuance of a Letter of Credit, Borrowers shall be deemed to have requested that Issuing Bank issue the requested Letter of
Credit. Each request for the issuance of a Letter of Credit, or the amendment, renewal, or extension of any outstanding Letter of Credit, shall be
irrevocable and shall be made in writing by an Authorized Person and delivered to Issuing Bank via telefacsimile or other electronic method of
transmission reasonably acceptable to Issuing Bank and reasonably in advance of the requested date of issuance, amendment, renewal, or
extension. Each such request shall be in form and substance reasonably satisfactory to Issuing Bank and (i) shall specify (A) the amount of such
Letter of Credit, (B) the date of issuance, amendment, renewal, or extension of such Letter of Credit, (C) the proposed expiration date of such
Letter of Credit, (D) the name and address of the beneficiary of the Letter of Credit, and (E) such other information (including, the conditions
to drawing, and, in the case of an amendment, renewal, or extension, identification of the Letter of Credit to be so amended, renewed, or
extended) as shall be necessary to prepare, amend, renew, or extend such Letter of Credit, and (ii) shall be accompanied by such Issuer
Documents as Agent or Issuing Bank may request or require, to the extent that such requests or requirements are consistent with the Issuer
Documents that Issuing Bank generally requests for Letters of Credit in similar circumstances. Bank's records of the content of any such
request will be conclusive. Anything contained herein to the contrary notwithstanding, Issuing Bank may, but shall not be obligated to, issue a
Letter of Credit that supports the obligations of Parent or one of its Subsidiaries in respect of (x) a lease of real property to the extent that the
face amount of such Letter of Credit exceeds the highest rent (including all rent-like charges) payable under such lease for a period of one year,
or (y) an employment contract to the extent that the face amount of such Letter of Credit exceeds the highest compensation payable under such
contract for a period of one year.

(b)    Issuing Bank shall have no obligation to issue a Letter of Credit if any of the following would result after giving effect to
the requested issuance:

(i)    the Letter of Credit Usage would exceed $5,000,000, or

(ii)    the Letter of Credit Usage would exceed the Maximum Revolver Amount less the outstanding amount of
Revolving Loans (including Swing Loans), or

(iii)    the Letter of Credit Usage would exceed the Borrowing Base at such time less the outstanding principal balance of
the Revolving Loans (inclusive of Swing Loans) at such time.

(c)    In the event there is a Defaulting Lender as of the date of any request for the issuance of a Letter of Credit, the Issuing
Bank shall not be required to issue or arrange for such Letter of Credit to the extent (i) the Defaulting Lender's Letter of Credit Exposure with
respect to such Letter of Credit may not be reallocated pursuant to Section 2.2(h)(ii), or (ii) the Issuing Bank has not otherwise entered into
arrangements reasonably satisfactory to it and Borrowers to eliminate the Issuing Bank's risk with respect to the participation in such Letter of
Credit of the Defaulting Lender, which arrangements may include Borrowers cash collateralizing such Defaulting Lender's Letter of Credit
Exposure in accordance with Section 2.2(h)(ii). Additionally, Issuing Bank shall have no obligation to issue a Letter of Credit if (A) any order,
judgment, or decree of any Governmental Authority or arbitrator shall, by its terms, purport to enjoin or restrain Issuing Bank from issuing such
Letter of Credit, or any law applicable to Issuing Bank or any request or directive (whether or not having the force of law) from any
Governmental Authority with jurisdiction over Issuing Bank shall prohibit or request that Issuing Bank refrain from the issuance of letters of
credit generally or such Letter of Credit in particular, (B) the issuance of such Letter of Credit would violate one or more policies of Issuing
Bank applicable to letters of credit generally, or (C) if amounts demanded to be paid under any Letter of Credit will or may not be in United
States Dollars.

(d)    Any Issuing Bank (other than Wells Fargo or any of its Affiliates) shall notify Agent in writing no later than the Business
Day immediately following the Business Day on which such Issuing Bank issued any Letter of Credit; provided that (i) until Agent advises any
such Issuing Bank that the provisions of Section 3.2 are not satisfied, or (ii) unless the aggregate amount of the Letters of Credit issued in any
such week exceeds such amount as shall be agreed by Agent and such Issuing Bank, such Issuing Bank shall be required to so notify Agent in
writing only once each week of the Letters of Credit issued by such Issuing Bank during the immediately preceding week as well as the daily
amounts outstanding for the prior week, such notice to be furnished on such day of the week as Agent and such Issuing Bank may agree.
Borrowers and the Lender Group hereby acknowledge and agree that all Existing Letters of Credit shall constitute Letters of Credit under this
Agreement on and after the Closing Date with the same effect as if such Existing Letters of Credit were issued by Issuing Bank at the request
of Borrowers on the Closing Date. Each Letter of Credit shall be in form and substance reasonably acceptable to Issuing Bank, including the
requirement that the amounts payable thereunder must be payable in Dollars. If Issuing Bank makes a payment under a Letter of Credit,
Borrowers shall pay to Agent an amount equal to the applicable Letter of Credit Disbursement on the Business Day such Letter of Credit
Disbursement is made and, in the absence of such payment, the amount of the Letter of Credit Disbursement immediately and automatically
shall be deemed to be a Revolving Loan hereunder (notwithstanding any failure to satisfy any condition precedent set forth in Section 3) and,
initially, shall bear interest at the rate then applicable to Revolving Loans that are Base Rate Loans. If a Letter of Credit Disbursement is
deemed to be a Revolving Loan hereunder, Borrowers' obligation to pay the amount of such Letter of Credit Disbursement to Issuing Bank
shall be automatically converted into an obligation to pay the resulting Revolving Loan. Promptly following receipt by Agent of any payment
from Borrowers pursuant to this paragraph, Agent shall distribute such payment to Issuing Bank or, to the extent that Revolving Lenders have
made payments pursuant to Section 2.10(e) to reimburse Issuing Bank, then to such Revolving Lenders and Issuing Bank as their interests may
appear.

(e)    Promptly following receipt of a notice of a Letter of Credit Disbursement pursuant to Section 2.10(d), each Revolving
Lender agrees to fund its Pro Rata Share of any Revolving Loan deemed made pursuant to Section 2.10(d) on the same terms and conditions as
if Borrowers had requested the amount thereof as a Revolving Loan and Agent shall promptly pay to Issuing Bank the amounts so received by
it from the Revolving Lenders. By the issuance of a Letter of Credit (or an amendment, renewal, or extension of a Letter of Credit) and without
any further action on the part of Issuing Bank or the Revolving Lenders, Issuing Bank shall be deemed to have granted to each Revolving



Lender, and each Revolving Lender shall be deemed to have purchased, a participation in each Letter of Credit issued by Issuing Bank, in an
amount equal to its Pro Rata Share of such Letter of Credit, and each such Revolving Lender agrees to pay to Agent, for the account of Issuing
Bank, such Revolving Lender's Pro Rata Share of any Letter of Credit Disbursement made by Issuing Bank under the applicable Letter of
Credit. In consideration and in furtherance of the foregoing, each Revolving Lender hereby absolutely and unconditionally agrees to pay to
Agent, for the account of Issuing Bank, such Revolving Lender's Pro Rata Share of each Letter of Credit Disbursement made by Issuing Bank
and not reimbursed by Borrowers on the date due as provided in Section 2.10(d), or of any reimbursement payment that is required to be
refunded (or that Agent or Issuing Bank elects, based upon the advice of counsel, to refund) to Borrowers for any reason. Each Revolving
Lender acknowledges and agrees that its obligation to deliver to Agent, for the account of Issuing Bank, an amount equal to its respective Pro
Rata Share of each Letter of Credit Disbursement pursuant to this Section 2.10(e) shall be absolute and unconditional and such remittance shall
be made notwithstanding the occurrence or continuation of an Event of Default or Default or the failure to satisfy any condition set forth in
Section 3. If any such Revolving Lender fails to make available to Agent the amount of such Revolving Lender's Pro Rata Share of a Letter of
Credit Disbursement as provided in this Section, such Revolving Lender shall be deemed to be a Defaulting Lender and Agent (for the account
of Issuing Bank) shall be entitled to recover such amount on demand from such Revolving Lender together with interest thereon at the
Defaulting Lender Rate until paid in full.

(f)    Each Borrower agrees to indemnify, defend and hold harmless each member of the Lender Group (including Issuing Bank
and its branches, Affiliates, and correspondents) and each such Person's respective directors, officers, employees, attorneys and agents (each,
including Issuing Bank, a "Letter of Credit Related Person") (to the fullest extent permitted by law) from and against any and all claims,
demands, suits, actions, investigations, proceedings, liabilities, fines, costs, penalties, and damages, and all reasonable fees and disbursements
of attorneys, experts, or consultants and all other costs and expenses actually incurred in connection therewith or in connection with the
enforcement of this indemnification (as and when they are incurred and irrespective of whether suit is brought), which may be incurred by or
awarded against any such Letter of Credit Related Person (other than Taxes, which shall be governed by Section 16) (the "Letter of Credit
Indemnified Costs"), and which arise out of or in connection with, or as a result of:

(i)    any Letter of Credit or any pre-advice of its issuance;

(ii)    any transfer, sale, delivery, surrender or endorsement of any Drawing Document at any time(s) held by any such
Letter of Credit Related Person in connection with any Letter of Credit;

(iii)    any action or proceeding arising out of, or in connection with, any Letter of Credit (whether administrative, judicial
or in connection with arbitration), including any action or proceeding to compel or restrain any presentation or payment under any Letter of
Credit, or for the wrongful dishonor of, or honoring a presentation under, any Letter of Credit;

(iv)    any independent undertakings issued by the beneficiary of any Letter of Credit;

(v)    any unauthorized instruction or request made to Issuing Bank in connection with any Letter of Credit or requested
Letter of Credit or error in computer or electronic transmission;

(vi)    an adviser, confirmer or other nominated person seeking to be reimbursed, indemnified or compensated;

(vii)    any third party seeking to enforce the rights of an applicant, beneficiary, nominated person, transferee, assignee of
Letter of Credit proceeds or holder of an instrument or document;

(viii)    the fraud, forgery or illegal action of parties other than the Letter of Credit Related Person;

(ix)    Issuing Bank's performance of the obligations of a confirming institution or entity that wrongfully dishonors a
confirmation; or

(x)    the acts or omissions, whether rightful or wrongful, of any present or future de jure or de facto governmental or
regulatory authority or cause or event beyond the control of the Letter of Credit Related Person;

in each case, including that resulting from the Letter of Credit Related Person's own negligence; provided, however, that such indemnity shall
not be available to any Letter of Credit Related Person claiming indemnification under clauses (i) through (x) above to the extent that such
Letter of Credit Indemnified Costs may be finally determined in a final, non-appealable judgment of a court of competent jurisdiction to have
resulted directly from the gross negligence or willful misconduct of the Letter of Credit Related Person claiming indemnity. Borrowers hereby
agree to pay the Letter of Credit Related Person claiming indemnity on demand from time to time all amounts owing under this Section 2.10(f).
If and to the extent that the obligations of Borrowers under this Section 2.10(f) are unenforceable for any reason, Borrowers agree to make the
maximum contribution to the Letter of Credit Indemnified Costs permissible under applicable law. This indemnification provision shall survive
termination of this Agreement and all Letters of Credit.

(g)    The liability of Issuing Bank (or any other Letter of Credit Related Person) under, in connection with or arising out of any
Letter of Credit (or pre-advice), regardless of the form or legal grounds of the action or proceeding, shall be limited to direct damages suffered
by Borrowers that are caused directly by Issuing Bank's gross negligence or willful misconduct in (i) honoring a presentation under a Letter of
Credit that on its face does not at least substantially comply with the terms and conditions of such Letter of Credit, (ii) failing to honor a
presentation under a Letter of Credit that strictly complies with the terms and conditions of such Letter of Credit or (iii) retaining Drawing
Documents presented under a Letter of Credit. Issuing Bank shall be deemed to have acted with due diligence and reasonable care if Issuing
Bank's conduct is in accordance with Standard Letter of Credit Practice or in accordance with this Agreement. Borrowers' aggregate remedies
against Issuing Bank and any Letter of Credit Related Person for wrongfully honoring a presentation under any Letter of Credit or wrongfully



retaining honored Drawing Documents shall in no event exceed the aggregate amount paid by Borrowers to Issuing Bank in respect of the
honored presentation in connection with such Letter of Credit under Section 2.10(d), plus interest at the rate then applicable to Base Rate Loans
hereunder. Borrowers shall take action to avoid and mitigate the amount of any damages claimed against Issuing Bank or any other Letter of
Credit Related Person, including by enforcing its rights against the beneficiaries of the Letters of Credit. Any claim by Borrowers under or in
connection with any Letter of Credit shall be reduced by an amount equal to the sum of (x) the amount (if any) saved by Borrowers as a result
of the breach or alleged wrongful conduct complained of; and (y) the amount (if any) of the loss that would have been avoided had Borrowers
taken all reasonable steps to mitigate any loss, and in case of a claim of wrongful dishonor, by specifically and timely authorizing Issuing Bank
to effect a cure.

(h)    Borrowers are responsible for preparing or approving the final text of the Letter of Credit as issued by Issuing Bank,
irrespective of any assistance Issuing Bank may provide such as drafting or recommending text or by Issuing Bank's use or refusal to use text
submitted by Borrowers. Borrowers are solely responsible for the suitability of the Letter of Credit for Borrowers' purposes. With respect to
any Letter of Credit containing an "automatic amendment" to extend the expiration date of such Letter of Credit, Issuing Bank, in its sole and
absolute discretion, may give notice of nonrenewal of such Letter of Credit and, if Borrowers do not at any time want such Letter of Credit to
be renewed, Borrowers will so notify Agent and Issuing Bank at least 15 calendar days before Issuing Bank is required to notify the beneficiary
of such Letter of Credit or any advising bank of such nonrenewal pursuant to the terms of such Letter of Credit.

(i)    Borrowers' reimbursement and payment obligations under this Section 2.10 are absolute, unconditional and irrevocable and
shall be performed strictly in accordance with the terms of this Agreement under any and all circumstances whatsoever, including:

(i)    any lack of validity, enforceability or legal effect of any Letter of Credit or this Agreement or any term or provision
therein or herein;

(ii)    payment against presentation of any draft, demand or claim for payment under any Drawing Document that does
not comply in whole or in part with the terms of the applicable Letter of Credit or which proves to be fraudulent, forged or invalid in any
respect or any statement therein being untrue or inaccurate in any respect, or which is signed, issued or presented by a Person or a transferee of
such Person purporting to be a successor or transferee of the beneficiary of such Letter of Credit;

(iii)    Issuing Bank or any of its branches or Affiliates being the beneficiary of any Letter of Credit;

(iv)    Issuing Bank or any correspondent honoring a drawing against a Drawing Document up to the amount available
under any Letter of Credit even if such Drawing Document claims an amount in excess of the amount available under the Letter of Credit;

(v)    the existence of any claim, set-off, defense or other right that Parent or any of its Subsidiaries may have at any time
against any beneficiary, any assignee of proceeds, Issuing Bank or any other Person;

(vi)    any other event, circumstance or conduct whatsoever, whether or not similar to any of the foregoing that might, but
for this Section 2.10(i), constitute a legal or equitable defense to or discharge of, or provide a right of set-off against, any Borrower's or any of
its Subsidiaries' reimbursement and other payment obligations and liabilities, arising under, or in connection with, any Letter of Credit, whether
against Issuing Bank, the beneficiary or any other Person; or

(vii)    the fact that any Default or Event of Default shall have occurred and be continuing;

provided, however, that subject to Section 2.10(g) above, the foregoing shall not release Issuing Bank from such liability to Borrowers as may
be finally determined in a final, non-appealable judgment of a court of competent jurisdiction against Issuing Bank following reimbursement or
payment of the obligations and liabilities, including reimbursement and other payment obligations, of Borrowers to Issuing Bank arising under,
or in connection with, this Section 2.10 or any Letter of Credit.

(j)    Without limiting any other provision of this Agreement, Issuing Bank and each other Letter of Credit Related Person (if
applicable) shall not be responsible to Borrowers for, and Issuing Bank's rights and remedies against Borrowers and the obligation of
Borrowers to reimburse Issuing Bank for each drawing under each Letter of Credit shall not be impaired by:

(i)    honor of a presentation under any Letter of Credit that on its face substantially complies with the terms and
conditions of such Letter of Credit, even if the Letter of Credit requires strict compliance by the beneficiary;

(ii)    honor of a presentation of any Drawing Document that appears on its face to have been signed, presented or issued
(A) by any purported successor or transferee of any beneficiary or other Person required to sign, present or issue such Drawing Document or
(B) under a new name of the beneficiary;

(iii)    acceptance as a draft of any written or electronic demand or request for payment under a Letter of Credit, even if
nonnegotiable or not in the form of a draft or notwithstanding any requirement that such draft, demand or request bear any or adequate
reference to the Letter of Credit;

(iv)    the identity or authority of any presenter or signer of any Drawing Document or the form, accuracy, genuineness or
legal effect of any Drawing Document (other than Issuing Bank's determination that such Drawing Document appears on its face substantially
to comply with the terms and conditions of the Letter of Credit);

(v)    acting upon any instruction or request relative to a Letter of Credit or requested Letter of Credit that Issuing Bank in



good faith believes to have been given by a Person authorized to give such instruction or request;

(vi)    any errors, omissions, interruptions or delays in transmission or delivery of any message, advice or document
(regardless of how sent or transmitted) or for errors in interpretation of technical terms or in translation or any delay in giving or failing to give
notice to Borrowers;

(vii)    any acts, omissions or fraud by, or the insolvency of, any beneficiary, any nominated person or entity or any other
Person or any breach of contract between any beneficiary and any Borrower or any of the parties to the underlying transaction to which the
Letter of Credit relates;

(viii)    assertion or waiver of any provision of the ISP or UCP that primarily benefits an issuer of a letter of credit,
including any requirement that any Drawing Document be presented to it at a particular hour or place;

(ix)    payment to any paying or negotiating bank (designated or permitted by the terms of the applicable Letter of Credit)
claiming that it rightfully honored or is entitled to reimbursement or indemnity under Standard Letter of Credit Practice applicable to it;

(x)    acting or failing to act as required or permitted under Standard Letter of Credit Practice applicable to where Issuing
Bank has issued, confirmed, advised or negotiated such Letter of Credit, as the case may be;

(xi)    honor of a presentation after the expiration date of any Letter of Credit notwithstanding that a presentation was
made prior to such expiration date and dishonored by Issuing Bank if subsequently Issuing Bank or any court or other finder of fact determines
such presentation should have been honored;

(xii)    dishonor of any presentation that does not strictly comply or that is fraudulent, forged or otherwise not entitled to
honor; or

(xiii)    honor of a presentation that is subsequently determined by Issuing Bank to have been made in violation of
international, federal, state or local restrictions on the transaction of business with certain prohibited Persons.

(k)    Borrowers shall pay immediately upon demand to Agent for the account of Issuing Bank as non-refundable Lender Group
Expenses: (i) a fronting fee which shall be imposed by Issuing Bank upon the issuance of each Letter of Credit of .250% per annum of the face
amount thereof, plus (ii) any and all other customary commissions, fees and charges then in effect imposed by, and any and all expenses
incurred by, Issuing Bank, or by any adviser, confirming institution or entity or other nominated person, relating to Letters of Credit, at the time
of issuance of any Letter of Credit and upon the occurrence of any other activity with respect to any Letter of Credit (including transfers,
assignments of proceeds, amendments, drawings, renewals or cancellations). Notwithstanding the foregoing, if Issuing Bank is a Person other
than Wells Fargo, all fronting fees payable in respect of Letters of Credit issued by such Issuing Bank shall be paid by Borrowers immediately
upon demand directly to such Issuing Bank for its own account. No fronting fees or issuance fees shall be payable hereunder with respect to
any of the Existing Letters of Credit.

(l)    If by reason of (x) any Change in Law, or (y) compliance by Issuing Bank or any other member of the Lender Group with
any direction, request, or requirement (irrespective of whether having the force of law) of any Governmental Authority or monetary authority
including, Regulation D of the Board of Governors as from time to time in effect (and any successor thereto):

(i)    any reserve, deposit, or similar requirement is or shall be imposed or modified in respect of any Letter of Credit
issued or caused to be issued hereunder or hereby, or

(ii)    there shall be imposed on Issuing Bank or any other member of the Lender Group any other condition regarding
any Letter of Credit,

and the result of the foregoing is to increase, directly or indirectly, the cost to Issuing Bank or any other member of the Lender Group of
issuing, making, participating in, or maintaining any Letter of Credit or to reduce the amount receivable in respect thereof, then, and in any
such case, Agent may, at any time within a reasonable period after the additional cost is incurred or the amount received is reduced, notify
Borrowers, and Borrowers shall pay within 30 days after demand therefor, such amounts as Agent may specify to be necessary to compensate
Issuing Bank or any other member of the Lender Group for such additional cost or reduced receipt, together with interest on such amount from
the date of such demand until payment in full thereof at the rate then applicable to Base Rate Loans hereunder; provided, that (A) Borrowers
shall not be required to provide any compensation pursuant to this Section 2.10(l) for any such amounts incurred more than 180 days prior to
the date on which the demand for payment of such amounts is first made to Borrowers, and (B) if an event or circumstance giving rise to such
amounts is retroactive, then the 180-day period referred to above shall be extended to include the period of retroactive effect thereof. The
determination by Agent of any amount due pursuant to this Section 2.10(l), as set forth in a certificate setting forth the calculation thereof in
reasonable detail, shall, in the absence of manifest or demonstrable error, be final and conclusive and binding on all of the parties hereto.

(m)    Unless otherwise expressly agreed by Issuing Bank and Borrowers when a Letter of Credit is issued (including any such
agreement applicable to an Existing Letter of Credit), (i) the rules of the ISP and UCP 600 shall apply to each standby Letter of Credit, and
(ii) the rules of UCP 600 shall apply to each commercial Letter of Credit.

(n)    In the event of a direct conflict between the provisions of this Section 2.10 and any provision contained in any Issuer
Document, it is the intention of the parties hereto that such provisions be read together and construed, to the fullest extent possible, to be in
concert with each other. In the event of any actual, irreconcilable conflict that cannot be resolved as aforesaid, the terms and provisions of this



Section 2.10 shall control and govern.

 
2.11.    LIBOR Option.

(a)    Interest and Interest Payment Dates. In lieu of having interest charged at the rate based upon the Base Rate, Borrowers
shall have the option, subject to Section 2.11(b) below (the "LIBOR Option") to have interest on all or a portion of the Revolving Loans be
charged (whether at the time when made (unless otherwise provided herein), upon conversion from a Base Rate Loan to a LIBOR Rate Loan,
or upon continuation of a LIBOR Rate Loan as a LIBOR Rate Loan) at a rate of interest based upon the LIBOR Rate. Interest on LIBOR Rate
Loans shall be payable on the earliest of (i) the last day of the Interest Period applicable thereto; provided, that, subject to the following clauses
(ii) and (iii), in the case of any Interest Period greater than 3 months in duration, interest shall be payable at 3 month intervals after the
commencement of the applicable Interest Period and on the last day of such Interest Period), (ii) the date on which all or any portion of the
Obligations are accelerated pursuant to the terms hereof, or (iii) the date on which this Agreement is terminated pursuant to the terms hereof.
On the last day of each applicable Interest Period, unless Borrowers properly have exercised the LIBOR Option with respect thereto, the
interest rate applicable to such LIBOR Rate Loan automatically shall convert to the rate of interest then applicable to Base Rate Loans of the
same Type hereunder. At any time that an Event of Default has occurred and is continuing, at the written election of Agent or the Required
Lenders, Borrowers no longer shall have the option to request that Revolving Loans bear interest at a rate based upon the LIBOR Rate.

(b)    LIBOR Election.

(i)     Borrowers may, at any time and from time to time, so long as Borrowers have not received a notice from Agent
(which notice Agent may elect to give or not give in its discretion unless Agent is directed to give such notice by the Required Lenders, in
which case, it shall give the notice to Borrowers), after the occurrence and during the continuance of an Event of Default, to terminate the right
of Borrowers to exercise the LIBOR Option during the continuance of such Event of Default, elect to exercise the LIBOR Option by notifying
Agent prior to 11:00 a.m. at least 1 Business Day prior to the commencement of the proposed Interest Period (the "LIBOR Deadline"). Notice
of Borrowers' election of the LIBOR Option for a permitted portion of the Revolving Loans and an Interest Period pursuant to this Section shall
be made by delivery to Agent of a LIBOR Notice received by Agent before the LIBOR Deadline, or by telephonic notice received by Agent
before the LIBOR Deadline (to be confirmed by delivery to Agent of a LIBOR Notice received by Agent prior to 5:00 p.m. on the same day).
Promptly upon its receipt of each such LIBOR Notice, Agent shall provide a copy thereof to each of the affected Lenders.

(ii)    Each LIBOR Notice shall be irrevocable and binding on Borrowers. In connection with each LIBOR Rate Loan,
each Borrower shall indemnify, defend, and hold Agent and the Lenders harmless against any loss, cost, or expense actually incurred by Agent
or any Lender as a result of (A) the payment of any principal of any LIBOR Rate Loan other than on the last day of an Interest Period
applicable thereto (including as a result of an Event of Default), (B) the conversion of any LIBOR Rate Loan other than on the last day of the
Interest Period applicable thereto, or (C) the failure to borrow, convert, continue or prepay any LIBOR Rate Loan on the date specified in any
LIBOR Notice delivered pursuant hereto (such losses, costs, or expenses, "Funding Losses"). A certificate of Agent or a Lender delivered to
Borrowers setting forth in reasonable detail any amount or amounts that Agent or such Lender is entitled to receive pursuant to this Section
2.11 shall be conclusive absent manifest error. Borrowers shall pay such amount to Agent or the Lender, as applicable, within 30 days of the
date of its receipt of such certificate. If a payment of a LIBOR Rate Loan on a day other than the last day of the applicable Interest Period
would result in a Funding Loss, Agent may, in its sole discretion at the request of Borrowers, hold the amount of such payment as cash
collateral in support of the Obligations until the last day of such Interest Period and apply such amounts to the payment of the applicable
LIBOR Rate Loan on such last day, it being agreed that Agent has no obligation to so defer the application of payments to any LIBOR Rate
Loan and that, in the event that Agent does not defer such application, Borrowers shall be obligated to pay any resulting Funding Losses.

(iii)    Unless Agent, in its sole discretion, agrees otherwise, Borrowers shall have not more than 5 LIBOR Rate Loans in
effect at any given time. Borrowers may only exercise the LIBOR Option for proposed LIBOR Rate Loans of at least $1,000,000.

(c)    Conversion. Borrowers may convert LIBOR Rate Loans to Base Rate Loans of the same Type at any time; provided, that
in the event that LIBOR Rate Loans are converted or prepaid on any date that is not the last day of the Interest Period applicable thereto,
including as a result of any prepayment through the required application by Agent of any payments or proceeds of Collateral in accordance with
Section 2.3(b) or for any other reason, including early termination of the term of this Agreement or acceleration of all or any portion of the
Obligations pursuant to the terms hereof, each Borrower shall indemnify, defend, and hold Agent and the Lenders and their Participants
harmless against any and all Funding Losses in accordance with Section 2.11(b)(ii).

(d)    Special Provisions Applicable to LIBOR Rate.

(i)    If any Lender incurs or shall incur any additional or increased costs on account of maintaining or obtaining any
eurodollar deposits or increased costs, in each case, due to changes in applicable law occurring subsequent to the commencement of the then
applicable Interest Period, including any Changes in Law (including any changes in tax laws (except changes of general applicability in
corporate income tax laws)) and changes in the reserve requirements imposed by the Board of Governors, and such additional or increased
costs would increase the cost to such Lender of funding or maintaining loans bearing interest at the LIBOR Rate, then such Lender shall give
Borrowers and Agent notice of such a determination and adjustment and Agent promptly shall transmit the notice to each other Lender. Upon
receipt of such notice by Borrowers, Borrowers shall pay to such Lender within 30 days of receipt thereof such additional amount or amounts as
will compensate such Lender for any such additional or increased costs. In any such event, Borrowers may, by notice to such affected Lender
(A) require such Lender to furnish to Borrowers a statement setting forth in reasonable detail the basis for adjusting such LIBOR Rate and the
method for determining the amount of such adjustment, or (B) repay the LIBOR Rate Loans of such Lender with respect to which such
adjustment is made (together with any amounts due under Section 2.11(b)(ii)).



(ii)    In the event that any change in market conditions or any Change in Law shall at any time after the date hereof, in
the reasonable opinion of any Lender, make it unlawful or impractical for such Lender to fund or maintain LIBOR Rate Loans or to continue
such funding or maintaining, or to determine or charge interest rates at the LIBOR Rate, such Lender shall give notice of such changed
circumstances to Agent and Borrowers and Agent promptly shall transmit the notice to each other Lender and (y) in the case of any LIBOR
Rate Loans of such Lender that are outstanding, the date specified in such Lender's notice shall be deemed to be the last day of the Interest
Period of such LIBOR Rate Loans, and interest upon the LIBOR Rate Loans of such Lender thereafter shall accrue interest at the rate then
applicable to Base Rate Loans of the same Type, and (z) Borrowers shall not be entitled to elect the LIBOR Option until such Lender
determines that it would no longer be unlawful or impractical to do so.

(e)    No Requirement of Matched Funding. Anything to the contrary contained herein notwithstanding, neither Agent, nor any
Lender, nor any of their Participants, is required actually to acquire eurodollar deposits to fund or otherwise match fund any Obligation as to
which interest accrues at the LIBOR Rate.
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2.12.    Capital Requirements.

(a)    If, after the date hereof, Issuing Bank or any Lender determines that (i) any Change in Law regarding capital or reserve
requirements for banks or bank holding companies, or (ii) compliance by Issuing Bank or such Lender, or their respective parent bank holding
companies, with any guideline, request or directive of any Governmental Authority regarding capital adequacy (whether or not having the force
of law), has the effect of reducing the return on Issuing Bank's, such Lender's, or such holding companies' capital as a consequence of Issuing
Bank's or such Lender's commitments hereunder to a level below that which Issuing Bank, such Lender, or such holding companies could have
achieved but for such Change in Law or compliance (taking into consideration Issuing Bank's, such Lender's, or such holding companies' then
existing policies with respect to capital adequacy and assuming the full utilization of such entity's capital) by any amount deemed by Issuing
Bank or such Lender to be material, then Issuing Bank or such Lender may notify Borrowers and Agent thereof. Following receipt of such
notice, Borrowers agree to pay Issuing Bank or such Lender on demand the amount of such reduction of return of capital as and when such
reduction is determined, payable within 30 days after presentation by Issuing Bank or such Lender of a statement in the amount and setting
forth in reasonable detail Issuing Bank's or such Lender's calculation thereof and the assumptions upon which such calculation was based
(which statement shall be deemed true and correct absent manifest error). In determining such amount, Issuing Bank or such Lender may use
any reasonable averaging and attribution methods. Failure or delay on the part of Issuing Bank or any Lender to demand compensation
pursuant to this Section shall not constitute a waiver of Issuing Bank's or such Lender's right to demand such compensation; provided that
Borrowers shall not be required to compensate Issuing Bank or a Lender pursuant to this Section for any reductions in return incurred more
than 180 days prior to the date that Issuing Bank or such Lender notifies Borrowers of such Change in Law giving rise to such reductions and
of such Lender's intention to claim compensation therefor; provided further that if such claim arises by reason of the Change in Law that is
retroactive, then the 180-day period referred to above shall be extended to include the period of retroactive effect thereof.

(b)    If Issuing Bank or any Lender requests additional or increased costs referred to in Section 2.10(l) or Section 2.11(d)(i) or
amounts under Section 2.12(a) or sends a notice under Section 2.11(d)(ii) relative to changed circumstances (such Issuing Bank or Lender, an
"Affected Lender"), then such Affected Lender shall use reasonable efforts to promptly designate a different one of its lending offices or to
assign its rights and obligations hereunder to another of its offices or branches, if (i) in the reasonable judgment of such Affected Lender, such
designation or assignment would eliminate or reduce amounts payable pursuant to Section 2.10(l), Section 2.11(d)(i) or Section 2.12(a), as
applicable, or would eliminate the illegality or impracticality of funding or maintaining LIBOR Rate Loans and (ii) in the reasonable judgment
of such Affected Lender, such designation or assignment would not subject it to any material unreimbursed cost or expense and would not
otherwise be materially disadvantageous to it. Borrowers agree to pay all reasonable out-of-pocket costs and expenses incurred by such
Affected Lender in connection with any such designation or assignment. If, after such reasonable efforts, such Affected Lender does not so
designate a different one of its lending offices or assign its rights to another of its offices or branches so as to eliminate Borrowers' obligation to
pay any future amounts to such Affected Lender pursuant to Section 2.10(l), Section 2.11(d)(i) or Section 2.12(a), as applicable, or to enable
Borrowers to
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obtain LIBOR Rate Loans, then Borrowers (without prejudice to any amounts then due to such Affected Lender under Section 2.10(l), Section
2.11(d)(i) or Section 2.12(a), as applicable) may, unless prior to the effective date of any such assignment the Affected Lender withdraws its
request for such additional amounts under Section 2.10(l), Section 2.11(d)(i) or Section 2.12(a), as applicable, or indicates that it is no longer
unlawful or impractical to fund or maintain LIBOR Rate Loans, may designate a different Issuing Bank or substitute a Lender, in each case,
reasonably acceptable to Agent to purchase the Obligations owed to such Affected Lender and such Affected Lender's commitments hereunder
(a "Replacement Lender"), and if such Replacement Lender agrees to such purchase, such Affected Lender shall assign to the Replacement
Lender its Obligations and commitments, and upon such purchase by the Replacement Lender, which such Replacement Lender shall be
deemed to be "Issuing Bank" or a "Lender" (as the case may be) for purposes of this Agreement and such Affected Lender shall cease to be
"Issuing Bank" or a "Lender" (as the case may be) for purposes of this Agreement.

(c)    Notwithstanding anything herein to the contrary, the protection of Sections 2.10(l), 2.11(d), and 2.12 shall be available to
Issuing Bank and each Lender (as applicable) regardless of any possible contention of the invalidity or inapplicability of the law, rule,
regulation, judicial ruling, judgment, guideline, treaty or other change or condition which shall have occurred or been imposed, so long as it
shall be customary for issuing banks or lenders affected thereby to comply therewith. Notwithstanding any other provision herein, neither
Issuing Bank nor any Lender shall demand compensation pursuant to this Section 2.12 if it shall not at the time be the general policy or
practice of Issuing Bank or such Lender (as the case may be) to demand such compensation in similar circumstances under comparable
provisions of other credit agreements, if any. Furthermore, if Borrowers are required to compensate Issuing Bank or any Lender in respect of a
Change in Law and if prior to the repayment in full (or other satisfaction) of the Obligations and the termination of the Commitments, such
Change in Law is invalidated in a final, non-appealable judgment of a court of competent jurisdiction, which judgment has retroactive effect to
a point in time prior to the period for which compensation was received, the Issuing Bank or such Lender, as applicable, shall promptly after
request therefor by Borrowers remit to Borrowers the amount of such compensation received by Issuing Bank or such Lender, as applicable.

 
2.13.    Joint and Several Liability of Borrowers .

(a)    Each Borrower is accepting joint and several liability hereunder and under the other Loan Documents in consideration of
the financial accommodations to be provided by the Lender Group under this Agreement, for the mutual benefit, directly and indirectly, of each
Borrower and in consideration of the undertakings of the other Borrowers to accept joint and several liability for the Obligations.

(b)    Each Borrower, jointly and severally, hereby irrevocably and unconditionally accepts, not merely as a surety but also as a
co-debtor, joint and several liability with the other Borrowers, with respect to the payment and performance of all of the Obligations (including
any Obligations arising under this Section 2.13), it being the intention of the parties hereto that all the Obligations shall be the joint and several
obligations of each Borrower without preferences or distinction among them.

(c)    If and to the extent that any Borrower shall fail to make any payment with respect to any of the Obligations as and when
due or to perform any of the Obligations in accordance with the terms thereof, then in each such event the other Borrowers will make such
payment with respect to, or perform, such Obligation until such time as all of the Obligations are paid in full.

(d)    The Obligations of each Borrower under the provisions of this Section 2.13 constitute the absolute and unconditional, full
recourse Obligations of each Borrower enforceable against each Borrower to the full extent of its properties and assets, irrespective of the
validity, regularity or enforceability of the provisions of this Agreement (other than this Section 2.13(d)) or any other circumstances
whatsoever.

(e)    Except as otherwise expressly provided in this Agreement, each Borrower hereby waives notice of acceptance of its joint
and several liability, notice of any Revolving Loans or Letters of Credit issued under or pursuant to this Agreement, notice of the occurrence of
any Default, Event of Default, or of any demand for any payment under this Agreement, notice of any action at any time taken or omitted by
Agent or Lenders under or in respect of any of the Obligations, any requirement of diligence or to mitigate damages and, generally, to the
extent permitted by applicable law, all demands, notices and other formalities of every kind in connection with this Agreement (except as
otherwise provided in this Agreement). Each Borrower hereby assents to, and waives notice of, any extension or postponement of the time for
the payment of any of the Obligations, the acceptance of any payment of any of the Obligations, the acceptance of any partial payment thereon,
any waiver, consent or other action or acquiescence by Agent or Lenders at any time or times in respect of any default by any Borrower in the
performance or satisfaction of any term, covenant, condition or provision of this Agreement, any and all other indulgences whatsoever by
Agent or Lenders in respect of any of the Obligations, and the taking, addition, substitution or release, in whole or in part, at any time or times,
of any security for any of the Obligations or the addition, substitution or release, in whole or in part, of any Borrower. Without limiting the
generality of the foregoing, each Borrower assents to any other action or delay in acting or failure to act on the part of any Agent or Lender
with respect to the failure by any Borrower to comply with any of its respective Obligations, including, without limitation, any failure strictly or
diligently to assert any right or to pursue any remedy or to comply fully with applicable laws or regulations thereunder, which might, but for the
provisions of this Section 2.13 afford grounds for terminating, discharging or relieving any Borrower, in whole or in part, from any of its
Obligations under this Section 2.13, it being the intention of each Borrower that, so long as any of the Obligations hereunder have not been
paid in full or otherwise satisfied, the Obligations of each Borrower under this Section 2.13 shall not be discharged except by performance and
then only to the extent of such performance. The Obligations of each Borrower under this Section 2.13 shall not be diminished or rendered
unenforceable by any winding up, reorganization, arrangement, liquidation, reconstruction or similar proceeding with respect to any other
Borrower or any Agent or Lender.

(f)    Each Borrower represents and warrants to Agent and Lenders that such Borrower is currently informed of the financial



condition of Borrowers and of all other circumstances which a diligent inquiry would reveal and which bear upon the risk of nonpayment of
the Obligations. Each Borrower further represents and warrants to Agent and Lenders that such Borrower has read and understands the terms
and conditions of the Loan Documents. Each Borrower hereby covenants that such Borrower will continue to keep informed of Borrowers'
financial condition and of all other circumstances which bear upon the risk of nonpayment or nonperformance of the Obligations.

(g)    The provisions of this Section 2.13 are made for the benefit of Agent, each member of the Lender Group, each Bank
Product Provider, and their respective successors and assigns, and may be enforced by it or them from time to time against any or all Borrowers
as often as occasion therefor may arise and without requirement on the part of Agent, any member of the Lender Group, any Bank Product
Provider, or any of their successors or assigns first to marshal any of its or their claims or to exercise any of its or their rights against any
Borrower or to exhaust any remedies available to it or them against any Borrower or to resort to any other source or means of obtaining
payment of any of the Obligations hereunder or to elect any other remedy. The provisions of this Section 2.13 shall remain in effect until all of
the Obligations shall have been paid in full or otherwise satisfied. If at any time, any payment, or any part thereof, made in respect of any of the
Obligations, is rescinded or must otherwise be restored or returned by Agent or any Lender upon the insolvency, bankruptcy or reorganization
of any Borrower, or otherwise, the provisions of this Section 2.13 will forthwith be reinstated in effect, as though such payment had not been
made.

(h)    Each Borrower hereby agrees that it will not enforce any of its rights of contribution or subrogation against any other
Borrower with respect to any liability incurred by it hereunder or under any of the other Loan Documents, any payments made by it to Agent or
Lenders with respect to any of the Obligations or any collateral security therefor until such time as all of the Obligations have been paid in full
in cash. Any claim which any Borrower may have against any other Borrower with respect to any payments to any Agent or any member of the
Lender Group hereunder or under any of the Bank Product Agreements are hereby expressly made subordinate and junior in right of payment,
without limitation as to any increases in the Obligations arising hereunder or thereunder, to the prior payment in full in cash of the Obligations
and, in the event of any insolvency, bankruptcy, receivership, liquidation, reorganization or other similar proceeding under the laws of any
jurisdiction relating to any Borrower, its debts or its assets, whether voluntary or involuntary, all such Obligations shall be paid in full in cash
before any payment or distribution of any character, whether in cash, securities or other property, shall be made to any other Borrower therefor.

(i)    Each Borrower hereby agrees that after the occurrence and during the continuance of any Default or Event of Default, such
Borrower will not demand, sue for or otherwise attempt to collect any indebtedness of any other Borrower owing to such Borrower until the
Obligations shall have been paid in full in cash. If, notwithstanding the foregoing sentence, such Borrower shall collect, enforce or receive any
amounts in respect of such indebtedness, such amounts shall be collected, enforced and received by such Borrower as trustee for Agent, and
such Borrower shall deliver any such amounts to Agent for application to the Obligations in accordance with Section 2.3(b).

 
3. CONDITIONS; TERM OF

AGREEMENT.

 
3.1.    Conditions Precedent to the Initial Extension of Credit. This Agreement shall not become effective, and the Commitments

hereunder shall not become effective, neither Agent nor any Lender shall have any obligation to make any extension of credit hereunder, and no
Borrower or other Loan Party shall, notwithstanding anything herein to the contrary, have any obligations, duties or liabilities of an kind
whatsoever hereunder, in each case until the date, upon which each of the conditions precedent set forth on Schedule 3.1 is fulfilled subject to
the satisfaction of Agent and each Lender. Until the occurrence of the Closing Date, and the satisfaction or waiver of the conditions set forth
on Schedule 3.1, the Existing Credit Agreement shall remain in full force and effect, subject to the terms thereof. Upon the occurrence of the
Closing Date, and the satisfaction or waiver of the conditions set forth on Schedule 3.1, this Agreement shall, without the taking of any further
action, be deemed to have amended and restated in its entirety the Existing Credit Agreement as provided in Section 1.6.

 
3.2.    Conditions Precedent to all Extensions of Credit. The obligation of the Lender Group (or any member thereof) to make any

Revolving Loans hereunder (or to extend any other credit hereunder) at any time shall be subject to the following conditions precedent:

(g)    the representations and warranties of Parent and its Subsidiaries contained in this Agreement or in the other Loan
Documents shall be true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations
and warranties that already are qualified or modified by materiality in the text thereof) on and as of the date of such extension of credit, as
though made on and as of such date (except to the extent that such representations and warranties relate solely to an earlier date, in which case
such representations and warranties shall be true and correct in all material respects (except that such materiality qualifier shall not be
applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof) as of such earlier date);
and

(h)    no Default or Event of Default shall have occurred and be continuing on the date of such extension of credit, nor shall either
result from the making thereof.

 
3.3.    Intentionally Omitted.

 
3.4.    Maturity. This Agreement shall continue in full force and effect for a term ending on the Maturity Date.

 
3.5.    Effect of Maturity. On the Maturity Date, all commitments of the Lender Group to provide additional credit hereunder shall



automatically be terminated and all of the Obligations immediately shall become due and payable without notice or demand and Borrowers
shall be required to repay all of the Obligations in full. No termination of the obligations of the Lender Group (other than payment in full of the
Obligations and termination of the Commitments) shall relieve or discharge any Loan Party of its duties, obligations, or covenants hereunder or
under any other Loan Document and Agent's Liens in the Collateral shall continue to secure the Obligations and shall remain in effect until all
Obligations have been paid in full and the Commitments have been terminated. When all of the Obligations have been paid in full and the
Commitments have been terminated, Agent will, at Borrowers' sole expense, execute and deliver any termination statements, lien releases,
discharges of security interests, and other similar discharge or release documents (and, if applicable, in recordable form) as are necessary to
release, as of record, Agent's Liens and all notices of security interests and liens previously filed by Agent on its behalf.

 
3.6.    Early Termination by Borrowers. Borrowers have the option, at any time upon at least 5 Business Days prior written notice to

Agent, to terminate this Agreement and terminate the Commitments hereunder by repaying to Agent all of the Obligations in full. The
foregoing notwithstanding, (a) Borrowers may rescind termination notices relative to proposed payments in full of the Obligations with the
proceeds of third party Indebtedness if the closing for such issuance or incurrence does not happen on or before the date of the proposed
termination (in which case, a new notice shall be required to be sent in connection with any subsequent termination), and (b) Borrowers may
extend the date of termination at any time with the consent of Agent (which consent shall not be unreasonably withheld or delayed).

 
4. REPRESENTATIONS AND

WARRANTIES.

In order to induce the Lender Group to enter into this Agreement, each of Parent and each Borrower makes the following
representations and warranties to the Lender Group which shall be true, correct, and complete, in all material respects (except that such
materiality qualifier shall not be applicable to any representations and warranties that already are qualified or modified by materiality in the
text thereof), as of the Closing Date, and shall be true, correct, and complete, in all material respects (except that such materiality qualifier shall
not be applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof), as of the date
of the making of each Revolving Loan (or other extension of credit) made thereafter, as though made on and as of the date of such Revolving
Loan (or other extension of credit) (except to the extent that such representations and warranties relate solely to an earlier date, in which case
such representations and warranties shall be true and correct in all material respects (except that such materiality qualifier shall not be
applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof) as of such earlier date)
and such representations and warranties shall survive the execution and delivery of this Agreement:

 
4.1.    Due Organization and Qualification; Subsidiaries.

(i)    Each Loan Party (i) is duly organized and existing and in good standing under the laws of the jurisdiction of its
organization, (ii) is qualified to do business in any state where the failure to be so qualified could reasonably be expected to result in a Material
Adverse Effect, and (iii) has all requisite 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.

(j)    Set forth on Schedule 4.1(b) (as such Schedule may be updated from time to time to reflect changes resulting from
transactions permitted under this Agreement) is a complete and accurate description of the authorized Equity Interests of each Borrower, by
class, and, as of the Closing Date, a description of the number of shares of each such class that are issued and outstanding. Except as set forth
on Schedule 4.1(b), no Borrower is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any shares of
its Equity Interests or any security convertible into or exchangeable for any of its Equity Interests.

(k)    Set forth on Schedule 4.1(c) (as such Schedule may be updated from time to time to reflect changes resulting from
transactions permitted under this Agreement), is a complete and accurate list of the Loan Parties' direct and indirect Subsidiaries, showing:
(i) the number of shares of each class of common and preferred Equity Interests authorized for each of such Subsidiaries, and (ii) the number
and the percentage of the outstanding shares of each such class owned directly or indirectly by Parent or any Borrower. All of the outstanding
Equity Interests of each such Subsidiary has been validly issued and is fully paid and non-assessable.

(l)    Except as set forth on Schedule 4.1(d), there are no subscriptions, options, warrants, or calls relating to any shares of any
Borrower's or any of its Subsidiaries' Equity Interests, including any right of conversion or exchange under any outstanding security or other
instrument.

 
4.2.    Due Authorization; No Conflict.

(c)    As to each Loan Party, the execution, delivery, and performance by such Loan Party of the Loan Documents to which it is
a party have been duly authorized by all necessary action on the part of such Loan Party.

(d)    As to each Loan Party, the execution, delivery, and performance by such Loan Party of the Loan Documents to which it is
a party do not and will not (i) violate any material provision of federal, state, or local law or regulation applicable to any Loan Party or its
Subsidiaries, the Governing Documents of any Loan Party or its Subsidiaries, or any order, judgment, or decree of any court or other
Governmental Authority binding on any Loan Party or its Subsidiaries, (ii) conflict with, result in a breach of, or constitute (with due notice or
lapse of time or both) a default under any Material Contract of any Loan Party or its Subsidiaries where any such conflict, breach or default
could individually or in the aggregate reasonably be expected to have a Material Adverse Effect, (iii) result in or require the creation or
imposition of any Lien of any nature whatsoever upon any assets of any Loan Party, other than Permitted Liens, or (iv) require any approval of



any holder of Equity Interests of a Loan Party or any approval or consent of any Person under any Material Contract of any Loan Party, other
than consents or approvals that have been obtained and that are still in force and effect and except, in the case of Material Contracts, for
consents or approvals, the failure to obtain could not individually or in the aggregate reasonably be expected to cause a Material Adverse
Effect.

 
4.3.    Governmental Consents. The execution, delivery, and performance by each Loan Party of the Loan Documents to which such

Loan Party is a party and the consummation of the transactions contemplated by the Loan Documents do not and will not require any
registration with, consent, or approval of, or notice to, or other action with or by, any Governmental Authority, other than registrations,
consents, approvals, notices, or other actions that have been obtained and that are still in force and effect and except for filings and recordings
with respect to the Collateral to be made, or otherwise delivered to Agent for filing or recordation, as of the Closing Date.

 
4.4.    Binding Obligations; Perfected Liens.

(a)    Each Loan Document has been duly executed and delivered by each Loan Party that is a party thereto and is the legally
valid and binding obligation of such Loan Party, enforceable against such Loan Party in accordance with its respective terms, except as
enforcement may be limited by equitable principles or by bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or
limiting creditors' rights generally.

(b)    Agent's Liens are validly created, perfected (other than (i) in respect of motor vehicles that are subject to a certificate of
title, (ii) money, (iii) letter-of-credit rights (other than supporting obligations, (iv) commercial tort claims (other than those that, by the terms of
the Guaranty and Security Agreement, are required to be perfected), and (v) any Deposit Accounts and Securities Accounts not subject to a
Control Agreement as permitted by Section 7(k)(iv) of the Guaranty and Security Agreement, and subject only to the filing of financing
statements and the recordation of the Mortgages, in each case, in the appropriate filing offices), and first priority Liens, subject only to
Permitted Liens.

 
4.5.    Title to Assets; No Encumbrances. Each of the Loan Parties and its Subsidiaries has, subject to Permitted Liens, (a) good,

sufficient and legal title to (in the case of fee interests in Real Property), (b) valid leasehold interests in (in the case of leasehold interests in real
or personal property), and (c) good and marketable title to (in the case of all other personal property), all of their respective assets reflected in
their most recent financial statements delivered pursuant to Section 5.1, in each case except for assets disposed of since the date of such
financial statements to the extent permitted hereby. All of such assets are free and clear of Liens except for Permitted Liens.

 
4.6.    Litigation.

(a)    There are no actions, suits, or proceedings pending or, to the knowledge of any Borrower, threatened in writing against a
Loan Party or any of its Subsidiaries that either individually or in the aggregate could reasonably be expected to result in a Material Adverse
Effect.

(b)    Schedule 4.6(b) sets forth a complete and accurate description, with respect to each of the actions, suits, or proceedings
with asserted liabilities in excess of, or that could reasonably be expected to result in liabilities in excess of, $250,000 that, as of the Closing
Date, is pending or, to the knowledge of any Borrower threatened in writing against a Loan Party or any of its Subsidiaries, of (i) the parties to
such actions, suits, or proceedings, (ii) the nature of the dispute that is the subject of such actions, suits, or proceedings, (iii) the procedural
status, as of the Closing Date, with respect to such actions, suits, or proceedings, and (iv) whether any liability of the Loan Parties' and their
Subsidiaries in connection with such actions, suits, or proceedings is believed by Borrower to be covered by insurance.

 
4.7.    Compliance with Laws. No Loan Party nor any of its Subsidiaries (a) is in violation of any applicable laws, rules, regulations,

executive orders, or codes (including Environmental Laws, Anti-Corruption Laws or applicable Sanctions) that, individually or in the
aggregate, could reasonably be expected to result in a Material Adverse Effect, or (b) is subject to or in default with respect to any final
judgments, writs, injunctions, decrees, rules or regulations of any court or any federal, state, municipal or other governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, that, individually or in the aggregate, could reasonably be expected
to result in a Material Adverse Effect.

 
4.8.    No Material Adverse Effect . All historical financial statements relating to the Loan Parties and their Subsidiaries that have been

delivered by Borrowers to Agent have been prepared in accordance with GAAP (except, in the case of unaudited financial statements, for the
lack of footnotes and being subject to year-end audit adjustments) and present fairly in all material respects, the Loan Parties' and their
Subsidiaries' consolidated financial condition as of the date thereof and results of operations for the period then ended. Since December 31,
2013, no event, circumstance, or change has occurred that has or could reasonably be expected to result in a Material Adverse Effect with
respect to the Loan Parties and their Subsidiaries.

 
4.9.    Solvency.

(f)    Each Loan Party is Solvent.

(g)    No transfer of property is being made by any Loan Party and no obligation is being incurred by any Loan Party in



connection with the transactions contemplated by this Agreement or the other Loan Documents with the intent to hinder, delay, or defraud
either present or future creditors of such Loan Party.

 
4.10.    Employee Benefits.

(d)    Except as set forth on Schedule 4.10, no Loan Party, none of their Subsidiaries, nor any of their ERISA Affiliates maintains
or contributes to any Benefit Plan.

(e)    Each Loan Party and each of the ERISA Affiliates has complied in all material respects with ERISA, the IRC and all
applicable laws regarding each Employee Benefit Plan.

(f)    Each Employee Benefit Plan is, and has been, maintained in all material respects in compliance with ERISA, the IRC, all
applicable laws and the terms of each such Employee Benefit Plan.

(g)    Each Employee Benefit Plan that is intended to qualify under Section 401(a) of the IRC has received a favorable
determination letter from the Internal Revenue Service or an application for such letter is currently being processed by the Internal Revenue
Service. To the best knowledge of each Loan Party and the ERISA Affiliates after due inquiry, nothing has occurred which would prevent, or
cause the loss of, such qualification.

(h)    No liability to the PBGC (other than for the payment of current premiums which are not past due) by any Loan Party or
ERISA Affiliate has been incurred or is expected by any Loan Party or ERISA Affiliate to be incurred with respect to any Pension Plan.

(i)    No Notification Event exists or has occurred in the past six (6) years.

(j)    No Loan Party or ERISA Affiliate sponsors, maintains, or contributes to any Employee Benefit Plan, including, without
limitation, any such plan maintained to provide benefits to former employees of such entities that may not be terminated by any Loan Party or
ERISA Affiliate in its sole discretion at any time without material liability.

(k)    No Loan Party or ERISA Affiliate has provided any security under Section 436 of the IRC.

 
4.11.    Environmental Condition. Except as set forth on Schedule 4.11, (a) to each Borrower's knowledge, no Loan Party's nor any of

its Subsidiaries' properties or assets has ever been used by a Loan Party, its Subsidiaries, or by previous owners or operators in the disposal of,
or to produce, store, handle, treat, release, or transport, any Hazardous Materials, where such disposal, production, storage, handling, treatment,
release or transport was in violation, in any material respect, of any applicable Environmental Law, (b) to each Borrower's knowledge, after due
inquiry, no Loan Party's nor any of its Subsidiaries' properties or assets has ever been designated or identified in any manner pursuant to any
environmental protection statute as a Hazardous Materials disposal site, (c) no Loan Party nor any of its Subsidiaries has received written notice
that a Lien arising under any Environmental Law has attached to any revenues or to any Real Property owned or operated by a Loan Party or its
Subsidiaries, and (d) no Loan Party nor any of its Subsidiaries nor any of their respective facilities or operations is subject to any outstanding
written order, consent decree, or settlement agreement with any Person relating to any Environmental Law or Environmental Liability that,
individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect.

 
4.12.    Complete Disclosure. All factual information taken as a whole (other than forward-looking information and projections and

information of a general economic nature and general information about Borrowers' industry) furnished by or on behalf of a Loan Party or its
Subsidiaries in writing to Agent or any Lender (including all information contained in the Schedules hereto or in the other Loan Documents)
for purposes of or in connection with this Agreement or the other Loan Documents, and all other such factual information taken as a whole
(other than forward-looking information and projections and information of a general economic nature and general information about
Borrowers' industry) hereafter furnished by or on behalf of a Loan Party or its Subsidiaries in writing to Agent or any Lender will be, true and
accurate, in all material respects, on the date as of which such information is dated or certified and not incomplete by omitting to state any fact
necessary to make such information (taken as a whole) not misleading in any material respect at such time in light of the circumstances under
which such information was provided. The Projections delivered to Agent on January 15, 2015 represent, and as of the date on which any other
Projections are delivered to Agent, such additional Projections represent, Borrowers' good faith estimate, on the date such Projections are
delivered, of the Loan Parties' and their Subsidiaries' future performance for the periods covered thereby based upon assumptions believed by
Borrowers to be reasonable at the time of the delivery thereof to Agent (it being understood that such Projections are subject to significant
uncertainties and contingencies, many of which are beyond the control of the Loan Parties and their Subsidiaries, and no assurances can be
given that such Projections will be realized, and although reflecting Borrowers' good faith estimate, projections or forecasts based on methods
and assumptions which Borrowers believed to be reasonable at the time such Projections were prepared, are not to be viewed as facts, and that
actual results during the period or periods covered by the Projections may differ materially from projected or estimated results).

 
4.13.    Patriot Act. To the extent applicable, each Loan Party is in compliance, in all material respects, with the (a) Trading with the

Enemy Act, as amended, and each of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B,
Chapter V, as amended) and any other enabling legislation or executive order relating thereto, and (b) Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA Patriot Act of 2001) (the " Patriot Act"). No part of the
proceeds of the loans made hereunder will be used by any Loan Party or any of their Affiliates, directly or indirectly, for any payments to any
governmental official or employee, political party, official of a political party, candidate for political office, or anyone else acting in an official



capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt
Practices Act of 1977, as amended.

 
4.14.    Indebtedness. Set forth on Schedule 4.14 is a true and complete list of all Indebtedness of each Loan Party and each of its

Subsidiaries outstanding immediately prior to the Closing Date that is to remain outstanding immediately after giving effect to the closing
hereunder on the Closing Date and such Schedule accurately sets forth the aggregate principal amount of such Indebtedness as of the Closing
Date.

 
4.15.    Payment of Taxes. Except as otherwise permitted under Section 5.5, all tax returns and reports of each Loan Party and its

Subsidiaries required to be filed by any of them have been timely filed (or an extension thereof has been obtained), and all taxes shown on such
tax returns to be due and payable and all assessments, fees and other governmental charges upon a Loan Party and its Subsidiaries and upon
their respective assets, income, businesses and franchises that are due and payable have been paid when due and payable. Each Loan Party and
each of its Subsidiaries have made adequate provision in accordance with GAAP for all taxes not yet due and payable. No Borrower knows of
any proposed tax assessment against a Loan Party or any of its Subsidiaries that is not being actively contested by such Loan Party or such
Subsidiary diligently, in good faith, and by appropriate proceedings; provided such reserves or other appropriate provisions, if any, as shall be
required in conformity with GAAP shall have been made or provided therefor.

 
4.16.    Margin Stock. No Loan Party nor any of its Subsidiaries is engaged principally, or as one of its important activities, in the

business of extending credit for the purpose of purchasing or carrying any Margin Stock. No part of the proceeds of the loans made to
Borrowers will be used to purchase or carry any Margin Stock or to extend credit to others for the purpose of purchasing or carrying any
Margin Stock or for any purpose that violates the provisions of Regulation T, U or X of the Board of Governors.

 
4.17.    Governmental Regulation. No Loan Party nor any of its Subsidiaries is subject to regulation under the Federal Power Act or

the Investment Company Act of 1940 or under any other federal or state statute or regulation which may limit its ability to incur Indebtedness
or which may otherwise render all or any portion of the Obligations unenforceable. No Loan Party nor any of its Subsidiaries is a "registered
investment company" or a company "controlled" by a "registered investment company" or a "principal underwriter" of a "registered investment
company" as such terms are defined in the Investment Company Act of 1940.

 
4.18.    OFAC. No Loan Party nor any of its Subsidiaries, nor any of their respective officers or directors, is in violation of any of the

country or list based economic and trade sanctions administered and enforced by OFAC, the United States Department of State, the United
Nations Security Council, the European Union or any member state thereof. No Loan Party nor any of its Subsidiaries nor any of their
respective officers or directors (a) is a Sanctioned Person or a Sanctioned Entity, (b) has its assets located in Sanctioned Entities, (c) derives
revenues from investments in, or transactions with Sanctioned Persons or Sanctioned Entities, or (d) is in violation of any Anti-Corruption
Laws. No proceeds of any loan made hereunder will be used (i) to fund any operations in, finance any investments or activities in, or make any
payments to, a Sanctioned Person or a Sanctioned Entity, or (ii) in violation of any Anti-Corruption Laws or applicable Sanctions.

 
4.19.    Employee and Labor Matters. There is (i) no unfair labor practice complaint pending or, to the knowledge of any Borrower,

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

 
4.20.    Parent as a Holding Company. Parent is a holding company and, except as permitted by Section 6.14, does not have any

material liabilities, own any material assets, or engage in any operations or business.

 
4.21.    Leases. Each Loan Party and its Subsidiaries are entitled to possession of the premises demised under all leases material to their

business and to which they are parties or under which they are operating, and, subject to Permitted Protests, all of such material leases are valid
and subsisting and no material default by the applicable Loan Party or its Subsidiaries exists under any of them.

 
4.22.    Eligible Accounts. As to each Account that is identified by Borrowers as an Eligible Account in a Borrowing Base Certificate

submitted to Agent, such Account is (a) a bona fide existing payment obligation of the applicable Account Debtor created by the sale and
delivery of Inventory or the rendition of services to such Account Debtor in the ordinary course of the Borrowers' business, (b) owed to a



Borrower without any known defenses, disputes, offsets, counterclaims, or rights of return or cancellation, and (c) not excluded as ineligible by
virtue of one or more of the excluding criteria (other than any Agent-discretionary criteria) set forth in the definition of Eligible Accounts.

 
4.23.    Eligible Inventory Categories. As to each item of Inventory that is identified by Borrowers as Eligible Starch/Protein

Inventory, Eligible Flour/Rye/Barley Inventory, Eligible Corn Inventory, Eligible Food Grade Alcohol Inventory, Eligible Finished Goods
Inventory, Eligible Barreled Inventory, Eligible Barreled (Two-Year) Inventory, Eligible Rail Inventory, Eligible Work in Process Inventory or
Eligible Raw Materials Inventory in a Borrowing Base Certificate submitted to Agent, such Inventory is (a) of good and merchantable quality,
free from known defects, and (b) not excluded as ineligible by virtue of one or more of the excluding criteria (other than any Agent-
discretionary criteria) set forth in the definition of Eligible Inventory (in the case of Eligible Rail Inventory, after giving effect to any
exclusions therefrom specified in the definition of Eligible Rail Inventory).

 
4.24.    Eligible Equipment. As to each item of Equipment that is identified by the Borrowers as Eligible Equipment in a Borrowing

Base Certificate submitted to Agent, such Equipment is not excluded as ineligible by virtue of one or more of the excluding criteria (other than
any Agent-discretionary criteria) set forth in the definition of Eligible Equipment.

 
4.25.    Locations of Inventory and Equipment. Except as set forth on Schedule E-1, the Inventory and Equipment of Borrowers and

their Subsidiaries is not stored with a bailee, warehouseman, or similar party and is located only at, or in-transit between, the locations
identified on Schedule E-1 (as such Schedule may be updated pursuant to Section 5.14).

 
4.26.    Inventory and Equipment Records. Each Loan Party keeps correct and accurate records itemizing and describing the type,

quality, and quantity of its and its Subsidiaries' Inventory and Equipment and the book value thereof.

 
4.27.    Material Contracts. Schedule 4.27 sets forth all Material Contracts to which any Loan Party is a party or is bound as of the

Closing Date. Borrowers have delivered true, correct and complete copies of such Material Contracts to Agent on or before the date hereof
other than individual purchase orders and such Material Contracts listed on Schedule 4.27 which Material Contracts, by their terms, prohibit
disclosure to third parties (and are identified as such on Schedule 4.27) . No Material Contract has been terminated, except where such
termination is being contested by a Loan Party diligently, in good faith and by appropriate proceedings.

 
4.28.    Existing JVs. Borrowers have delivered to Agent true, correct and complete copies of all material agreements executed in

connection with the Borrowers' investments in the Existing JVs and which are currently in effect (the "JV Documents"), including without
limitation all contribution or other investment agreements and the German Joint Venture Distribution Agreement. No defaults or breaches
under or of any JV Documents by any Loan Party is in existence, and to the actual knowledge of Borrowers, no defaults or breaches under or of
any JV Documents by any other party thereto is in existence. No Loan Party has any obligation under any JV Document to make additional
capital contributions to or any other Investment in either Existing JV. Schedule 4.28 hereto accurately lists (i) the number of shares of each
class of Equity Interests authorized for each Existing JV and (ii) the number and the percentage of the outstanding shares of each class of
Equity Interests of each Existing JV held by each interest holder in each Existing JV.

 
4.29.    Hedge Agreements . On each date that any Hedge Agreement is executed by any Hedge Provider, Borrower and each other

Loan Party satisfy all eligibility, suitability and other requirements under the Commodity Exchange Act (7 U.S.C. § 1, et seq., as in effect from
time to time) and the Commodity Futures Trading Commission regulations.

 
5. AFFIRMATIVE

COVENANTS.

Each Borrower covenants and agrees that, until termination of all of the Commitments and payment in full of the Obligations:

 
5.1.    Financial Statements, Reports, Certificates. Borrowers (a) will deliver to Agent, with copies to each Lender, each of the

financial statements, reports, and other items set forth on Schedule 5.1 no later than the times specified therein, (b) agree that no Subsidiary of
a Loan Party will have a fiscal year different from that of Parent, (c) agree to maintain a system of accounting that enables Borrowers to
produce financial statements in accordance with GAAP, and (d) agree that they will, and will cause each other Loan Party to, (i) keep a
reporting system that shows additions, sales, claims, returns, and allowances with respect to their and their Subsidiaries' sales, and (ii) maintain
their billing systems and practices substantially as in effect as of the Closing Date and shall only make material modifications thereto with
notice to, and with the consent of, Agent.

 
5.2.    Reporting. Borrowers (a) will deliver to Agent (and if so requested by Agent, with copies for each Lender) each of the reports set

forth on Schedule 5.2 at the times specified therein, and (b) agree to use commercially reasonable efforts in cooperation with Agent to facilitate
and implement a system of electronic collateral reporting in order to provide electronic reporting of each of the items set forth on such
Schedule.

 



5.3.    Existence. Except as otherwise permitted under Section 6.3 or Section 6.4, each Borrower will, and will cause each of its
Subsidiaries and Parent 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.

 
5.4.    Maintenance of Properties. Each Borrower will, and will cause each of its Subsidiaries and Parent to, maintain and preserve all

of its assets that are necessary or useful in the proper conduct of its business in good working order and condition, ordinary wear, tear, casualty,
and condemnation and Permitted Dispositions excepted.

 
5.5.    Taxes. Each Borrower will, and will cause each of its Subsidiaries and Parent to, pay in full before delinquency or before the

expiration of any extension period all material governmental assessments and taxes imposed, levied, or assessed against it, or any of its assets
or in respect of any of its income, businesses, or franchises, except to the extent that the validity of such governmental assessment or tax is the
subject of a Permitted Protest.

 
5.6.    Insurance. Each Borrower will, and will cause each of its Subsidiaries and Parent to, at Borrowers' expense, (a) maintain

insurance respecting each of each Borrower's and its Subsidiaries' assets wherever located, covering liabilities, losses or damages as are
customarily are insured against by other Persons engaged in same or similar businesses and similarly situated and located, including flood
insurance with respect to any assets located on Real Property that is in a flood zone. All such policies of insurance shall be with financially
sound and reputable insurance companies acceptable to Agent (it being agreed that, as of the Closing Date, Lloyd's of London, Nationwide
Agribusiness Insurance Company and National Union Fire Insurance Company of Pittsburgh are acceptable to Agent) and in such amounts as
is carried generally in accordance with sound business practice by companies in similar businesses similarly situated and located and, in any
event, in amount, adequacy, and scope reasonably satisfactory to Agent (it being agreed that the amount, adequacy, and scope of the policies of
insurance of Borrowers in effect as of the Closing Date are acceptable to Agent). All property insurance policies covering the Collateral are to
be made payable to Agent for the benefit of Agent and the Lenders, as their interests may appear, in case of loss, pursuant to a standard loss
payable endorsement with a standard noncontributory "lender" or "secured party" clause and are to contain such other provisions as Agent may
reasonably require to fully protect the Lenders' interest in the Collateral and to any payments to be made under such policies. All certificates of
property and general liability insurance are to be delivered to Agent, with the lender loss payable (but only in respect of Collateral) and
additional insured endorsements in favor of Agent and shall provide for not less than 30 days (10 days in the case of non-payment) prior written
notice to Agent of the exercise of any right of cancellation. If any Borrower or its Subsidiaries fails to maintain such insurance, Agent may
arrange for such insurance, but at Borrowers' expense and without any responsibility on Agent's part for obtaining the insurance, the solvency
of the insurance companies, the adequacy of the coverage, or the collection of claims. Borrowers shall give Agent prompt notice of any loss
exceeding $500,000 covered by their or their Subsidiaries' casualty or business interruption insurance. Upon the occurrence and during the
continuance of an Event of Default, Agent shall have the sole right to file claims under any property and general liability insurance policies in
respect of the Collateral, to receive, receipt and give acquittance for any payments that may be payable thereunder, and to execute any and all
endorsements, receipts, releases, assignments, reassignments or other documents that may be necessary to effect the collection, compromise or
settlement of any claims under any such insurance policies.

 
5.7.    Inspection.

(o)    Each Borrower will, and will cause each of its Subsidiaries and Parent to, permit Agent, any Lender, and each of their
respective duly authorized representatives or agents to visit any of its properties and inspect any of its assets or books and records, to examine
and make copies of its books and records, and to discuss its affairs, finances, and accounts with, and to be advised as to the same by, its officers
and employees (provided an authorized representative of a Borrower shall be allowed to be present) at such reasonable times and intervals as
Agent or any Lender, as applicable, may designate and, so long as no Default or Event of Default has occurred and is continuing, with
reasonable prior notice to Borrowers and during regular business hours.

(p)    Each Borrower will, and will cause each of its Subsidiaries and Parent to, permit Agent and each of its duly authorized
representatives or agents to conduct appraisals and valuations at such reasonable times and intervals as Agent may designate; provided, that so
long as no Event of Default is in existence, Agent will provide Borrowers with reasonable prior written notice (which may include email
notice) of each such appraisal or valuation that Agent intends to conduct.

 
5.8.    Compliance with Laws. Each Borrower will, and will cause each of its Subsidiaries and Parent to, comply with the requirements

of all applicable laws, rules, regulations, and orders of any Governmental Authority, other than laws, rules, regulations, and orders the non-
compliance with which, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.

 
5.9.    Environmental. Each Borrower will, and will cause each of its Subsidiaries and Parent to,

(l)    Keep any property either owned or operated by Parent or its Subsidiaries free of any Environmental Liens or post bonds or
other financial assurances sufficient to satisfy the obligations or liability evidenced by such Environmental Liens,

(m)    Promptly notify Agent of any release of which any Borrower has knowledge of a Hazardous Material in any reportable
quantity from or onto property owned or operated by Parent or its Subsidiaries and take any Remedial Actions required to abate said release or



otherwise to come into compliance, in all material respects, with applicable Environmental Law, and

(n)    Promptly, but in any event within 5 Business Days of its receipt thereof, provide Agent with written notice of any of the
following: (i) written notice that an Environmental Lien has been filed against any of the real or personal property of Parent or its Subsidiaries,
(ii) commencement of any Environmental Action or written notice that an Environmental Action will be filed against Parent or its Subsidiaries,
and (iii) written notice of a violation, citation, or other administrative order from a Governmental Authority.

 
5.10.    Disclosure Updates. Each Borrower will, promptly and in no event later than 5 Business Days after obtaining knowledge

thereof, notify Agent if any written information, exhibit, or report furnished to Agent or the Lenders contained, at the time it was furnished, any
untrue statement of a material fact or omitted to state any material fact necessary to make the statements contained therein not misleading in
light of the circumstances in which made. The foregoing to the contrary notwithstanding, any notification pursuant to the foregoing provision
will not cure or remedy the effect of the prior untrue statement of a material fact or omission of any material fact nor shall any such notification
have the effect of amending or modifying this Agreement or any of the Schedules hereto.

 
5.11.    Formation of Subsidiaries. Each Borrower will, at the time that any Loan Party forms any direct or indirect Subsidiary or

acquires any direct or indirect Subsidiary after the Closing Date, within 10 days of such formation or acquisition (or such later date as permitted
by Agent in its sole discretion) (a) cause such new Subsidiary to provide to Agent a joinder to the Guaranty and Security Agreement, together
with such other security agreements (including mortgages and related Real Estate Deliveries with respect to any Real Property owned in fee of
such new Subsidiary with a fair market value greater than $500,000), as well as appropriate financing statements (and with respect to all
property subject to a mortgage, fixture filings), all in form and substance reasonably satisfactory to Agent (including being sufficient to grant
Agent a first priority Lien (subject to Permitted Liens) in and to the assets of such newly formed or acquired Subsidiary); provided, that the
joinder to the Guaranty and Security Agreement, and such other security agreements shall not be required to be provided to Agent with respect
to any Subsidiary of Parent that is a CFC if providing such agreements would result in adverse tax consequences or the costs to the Loan
Parties of providing such guaranty or such security agreements are unreasonably excessive (as determined by Agent in consultation with
Borrowers) in relation to the benefits to Agent and the Lenders of the security or guarantee afforded thereby, (b) provide, or cause the
applicable Loan Party to provide, to Agent a pledge agreement (or an addendum to the Guaranty and Security Agreement) and appropriate
certificates and powers or financing statements, pledging all of the direct or beneficial ownership interest in such new Subsidiary in form and
substance reasonably satisfactory to Agent; provided, that only 65% of the total outstanding voting Equity Interests of any first tier Subsidiary
of Parent that is a CFC (and none of the Equity Interests of any Subsidiary of such CFC) shall be required to be pledged if pledging a greater
amount would result in adverse tax consequences or the costs to the Loan Parties of providing such pledge are unreasonably excessive (as
determined by Agent in consultation with Borrowers) in relation to the benefits to Agent and the Lenders of the security afforded thereby
(which pledge, if reasonably requested by Agent, shall be governed by the laws of the jurisdiction of such Subsidiary), and (c) provide to Agent
all other documentation, including one or more opinions of counsel reasonably satisfactory to Agent, which, in its opinion, is appropriate with
respect to the execution and delivery of the applicable documentation referred to above (including policies of title insurance or other
documentation with respect to all Real Property owned in fee and subject to a mortgage). Any document, agreement, or instrument executed or
issued pursuant to this Section 5.11 shall constitute a Loan Document.

 
5.12.    Further Assurances. Each Borrower will, and will cause each of the other Loan Parties to, at any time upon the reasonable

request of Agent, execute or deliver to Agent any and all financing statements, fixture filings, security agreements, pledges, assignments,
mortgages and related Real Estate Deliveries, deeds of trust, opinions of counsel, and all other documents (the "Additional Documents") that
Agent may reasonably request in form and substance reasonably satisfactory to Agent, to create, perfect, and continue perfected or to better
perfect Agent's Liens in all of the assets of Parent and its Subsidiaries (whether now owned or hereafter arising or acquired, tangible or
intangible, real or personal), to create and perfect Liens in favor of Agent in any Real Property acquired by any Borrower or 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; provided that the foregoing shall not apply to any Subsidiary of Parent that is a CFC if providing such documents
would result in adverse tax consequences or the costs to the Loan Parties of providing such documents are unreasonably excessive (as
determined by Agent in consultation with Borrowers) in relation to the benefits to Agent and the Lenders of the security afforded thereby. 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 Agent to execute any such Additional Documents in the applicable Loan Party's name and authorizes Agent to file such
executed Additional Documents in any appropriate filing office. In furtherance of, and not in limitation of, the foregoing, each Loan Party shall
take such actions as Agent may reasonably request from time to time to ensure that the Obligations are guaranteed by the Guarantors and are
secured by substantially all of the assets of Parent and its Subsidiaries, including all of the outstanding capital Equity Interests of each
Borrower and its Subsidiaries (subject to exceptions and limitations contained in the Loan Documents with respect to CFCs).

 
5.13.    Lender Meetings. Parent will, within 90 days after the close of each fiscal year of Parent, at the request of Agent or of the

Required Lenders and upon reasonable prior notice, hold a meeting (at a mutually agreeable location and time or, at the option of Borrowers,
by conference call) with all Lenders who choose to attend such meeting at which meeting shall be reviewed the financial results of the previous
fiscal year and the financial condition of Parent and its Subsidiaries and the projections presented for the current fiscal year of Parent.

 
5.14.    Location of Inventory and Equipment. Each Borrower will, and will cause each of its Subsidiaries to, keep its Inventory and

Equipment only at the locations identified on Schedule E-1 and their chief executive offices only at the locations identified on Schedule E-1;
provided, that Borrowers may amend Schedule E-1 so long as such amendment occurs by written notice to Agent not less than 10 days prior to



the date on which such Inventory is moved to such new location or such chief executive office is relocated and so long as such new location is
within the continental United States.

 
5.15.    Compliance with ERISA and the IRC. In addition to and without limiting the generality of Section 5.8, (a) comply in all

material respects with applicable provisions of ERISA and the IRC with respect to all Employee Benefit Plans, (b) without the prior written
consent of Agent and the Required Lenders, 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), (c) allow any facts or circumstances to exist with respect to one or more Employee Benefit Plans that, in the aggregate,
reasonably could be expected to result in a Material Adverse Effect, (d) not participate in any prohibited transaction that could result in a
material civil penalty excise tax, fiduciary liability or correction obligation under ERISA or the IRC, (e) operate each Employee Benefit Plan in
such a manner that will not incur any material tax liability under the IRC (including Section 4980B of the IRC), and (e) furnish to Agent upon
Agent's written request such additional information about any Employee Benefit 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 material liability to the Loan Parties, the Loan Parties and the ERISA Affiliates shall (i) 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 (ii) 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.

 
5.16.    Post-Closing Obligations.

(a)    Within 30 days of the Closing Date (or such later date as Agent may agree in writing in its sole discretion), Borrowers shall
(i) provide evidence that Parent has assigned any interests it has in any United States patent(s) to a Borrower, and (ii) cause the applicable
Borrower to execute and deliver to Agent a Patent Security Agreement with respect to such patent(s).

(b)    Within 30 days of the Closing Date (or such later date as Agent may agree in writing in its sole discretion), MGPI
Processing and MGPI Pipeline shall amend their bylaws, in form and substance reasonably acceptable to Agent.

(c)    Within 30 days of the Closing Date (or such later date as Agent may agree in writing in its sole discretion), Borrowers shall
cause First American Title Insurance Company to issue ALTA mortgagee title insurance policies or unconditional commitments therefor,
including "gap" insurance coverage, with respect to the Borrowers' (i) fee owned property in Atchison and Wyandotte Counties, Kansas, (ii)
leasehold property in Atchison County, Kansas, and (iii) fee owned property in Dearborn County, Kansas, in form acceptable to Agent and in
an amount equal to 100% of the fair market value of such Real Property Collateral (as determined by Agent in its reasonable discretion),
insuring each applicable Mortgage as a valid and subsisting first priority Lien encumbering the applicable Real Property Collateral (subject to
those matters and exceptions set forth in the title insurance policies and accepted by Agent), and naming Agent and its successors and/or
assigns as the insured party, containing such endorsements as are reasonably requested by Agent to the extent available in the state in which the
applicable real property is located, together with copies of all recorded documents listed as exceptions to title or otherwise referred to therein,
each in form and substance reasonably satisfactory to Agent. 

(d)    Within 60 days of the Closing Date (or such later date as Agent may agree in writing in its sole discretion), Borrowers shall
deliver a Collateral Access Agreement from Diageo Americas Supply, Inc.

 
6. NEGATIVE

COVENANTS.

Each Borrower covenants and agrees that, until termination of all of the Commitments and payment in full of the Obligations:

 
6.1.    Indebtedness. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, create, incur, assume, suffer to

exist, guarantee, or otherwise become or remain, directly or indirectly, liable with respect to any Indebtedness, except for Permitted
Indebtedness.

 
6.2.    Liens. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, create, incur, assume, or suffer to exist,

directly or indirectly, any Lien on or with respect to any of its assets, of any kind, whether now owned or hereafter acquired, or any income or
profits therefrom, except for Permitted Liens.

 
6.3.    Restrictions on Fundamental Changes . Each Borrower will not, and will not permit any of its Subsidiaries or Parent to,

(a)    Other than in order to consummate a Permitted Acquisition, enter into any merger, consolidation, reorganization, or
recapitalization, or reclassify its Equity Interests, except for (i) any merger between Loan Parties, provided, that a Borrower must be the
surviving entity of any such merger to which it is a party and no merger may occur between Parent and any Borrower, (ii) any merger between
a Loan Party and a Subsidiary of such Loan Party that is not a Loan Party so long as such Loan Party is the surviving entity of any such merger,
and (iii) any merger between Subsidiaries of Parent that are not Loan Parties,

(b)    liquidate, wind up, or dissolve itself (or suffer any liquidation or dissolution), except for (i) the liquidation or dissolution of



non-operating Subsidiaries of Parent with nominal assets and nominal liabilities, (ii) the liquidation or dissolution of a Loan Party (other than
Parent or any Borrower) or any of its wholly-owned Subsidiaries so long as all of the assets (including any interest in any Equity Interests) of
such liquidating or dissolving Loan Party or Subsidiary are transferred to a Loan Party that is not liquidating or dissolving, or (iii) the
liquidation or dissolution of a Subsidiary of Parent that is not a Loan Party (other than any such Subsidiary the Equity Interests of which (or
any portion thereof) is subject to a Lien in favor of Agent) so long as all of the assets of such liquidating or dissolving Subsidiary are transferred
to a Subsidiary of Parent that is not liquidating or dissolving, or

(c)    suspend or cease operating a substantial portion of its or their business, except as permitted pursuant to clauses (a) or (b)
above or in connection with a transaction permitted under Section 6.4.

 
6.4.    Disposal of Assets . Other than Permitted Dispositions or transactions expressly permitted by Sections 6.3 or 6.9, each Borrower

will not, and will not permit any of its Subsidiaries or Parent to, convey, sell, lease, license, assign, transfer, or otherwise dispose of (or enter
into an agreement to convey, sell, lease, license, assign, transfer, or otherwise dispose of) any of its or their assets.

 
6.5.    Nature of Business. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, make any change in the

nature of its or their business as described in Schedule 6.5 or acquire any properties or assets that are not reasonably related to the conduct of
such business activities; provided, that the foregoing shall not prevent Parent and its Subsidiaries from engaging in any business that is
reasonably related or ancillary to its or their business.

 
6.6.    Prepayments and Amendments. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to,

(q)    Except in connection with Refinancing Indebtedness permitted by Section 6.1,

(i)    optionally prepay, redeem, defease, purchase, or otherwise acquire any Indebtedness of Parent or its Subsidiaries,
other than (A) the Obligations in accordance with this Agreement, and (B) Permitted Intercompany Advances, or

(ii)    make any payment on account of Indebtedness that has been contractually subordinated in right of payment to the
Obligations if such payment is not permitted at such time under the subordination terms and conditions, or

(r)    Directly or indirectly, amend, modify, or change

(i)    any of the material terms or provisions of any agreement, instrument, document, indenture, or other writing
evidencing or concerning Permitted Indebtedness other than (A) the Obligations in accordance with this Agreement, (B) Permitted
Intercompany Advances, and (C) Indebtedness permitted under clauses (c), (h), (j) and (k) of the definition of Permitted Indebtedness, or

(ii)    any of the terms or provisions of the Governing Documents of any Loan Party or any of its Subsidiaries if the effect
thereof, either individually or in the aggregate, could reasonably be expected to be materially adverse to the interests of the Lenders.

 
6.7.    Restricted Payments. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, make any Restricted

Payment; provided, that, so long as it is permitted by law, and so long as no Default or Event of Default shall have occurred and be continuing
or would result therefrom,

(h)    Parent may make distributions to former employees, officers, or directors of Parent (or any spouses, ex-spouses, or estates
of any of the foregoing) on account of redemptions of Equity Interests of Parent held by such Persons, provided, that the aggregate amount of
such redemptions made by Parent during the term of this Agreement plus the amount of Indebtedness outstanding under clause (k) of the
definition of Permitted Indebtedness, does not exceed $500,000 in the aggregate,

(i)    Parent may make distributions to former employees, officers, or directors of Parent (or any spouses, ex-spouses, or estates
of any of the foregoing), solely in the form of forgiveness of Indebtedness of such Persons owing to Parent on account of repurchases of the
Equity Interests of Parent held by such Persons; provided that such Indebtedness was incurred by such Persons solely to acquire Equity
Interests of Parent,

(j)    Parent may make distributions not otherwise permitted pursuant to paragraphs (a), (b) and (d) in an amount not to exceed
$2,000,000 in the aggregate in any fiscal year,

(k)    so long as (i) both (A) Excess Availability, after giving effect to such Restricted Payment, exceeds 17.5% of the Maximum
Revolver Amount and (B) the Fixed Charge Coverage Ratio for the most recently ended period of twelve months for which financial
statements are available, measured on a pro forma basis after giving effect to such Restricted Payment, is not less than 1.10:1.00, or (ii) Excess
Availability, after giving effect to such Restricted Payment, exceeds 25% of the Maximum Revolver Amount, Parent may make distributions
not otherwise permitted pursuant to paragraphs (a) through (c) above, including, without limitation, distributions in connection with the
repurchase by Parent of Equity Interests of Parent; and

(l)    Borrowers may make distributions to Parent in order to allow Parent to make Restricted Payments permitted to be paid
under this Section 6.7 or to allow Parent to pay liabilities permitted to be incurred by Parent pursuant to Section 6.14.

 



6.8.    Accounting Methods. Parent will not, and will not permit any of its Subsidiaries to, modify or change its fiscal year or its method
of accounting (other than as may be required to conform to GAAP).

 
6.9.    Investments. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, directly or indirectly, make or

acquire any Investment or incur any liabilities (including contingent obligations) for or in connection with any Investment except for Permitted
Investments.

 
6.10.    Transactions with Affiliates . Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, directly or

indirectly, enter into or permit to exist any transaction with any Affiliate of Parent or any of its Subsidiaries except for:

(a)    transactions (other than the payment of management, consulting, monitoring, or advisory fees) between Parent or its
Subsidiaries, on the one hand, and any Affiliate of Parent or its Subsidiaries, on the other hand, so long as such transactions (i) are fully
disclosed to Agent prior to the consummation thereof, if they involve one or more payments by Parent or its Subsidiaries in excess of $500,000
for any single transaction or series of related transactions, and (ii) are no less favorable, taken as a whole, to Parent or its Subsidiaries, as
applicable, than would be obtained in an arm's length transaction with a non-Affiliate,

(b)    so long as it has been approved by Parent's or its applicable Subsidiary's board of directors (or comparable governing body)
in accordance with applicable law, any indemnity provided for the benefit of directors (or comparable managers) of Parent or its applicable
Subsidiary,

(c)    so long as it has been approved by Parent's or its applicable Subsidiary's board of directors (or comparable governing body)
in accordance with applicable law, the payment of reasonable compensation, severance, or employee benefit arrangements to employees,
officers, and outside directors of Parent and its Subsidiaries in the ordinary course of business and consistent with industry practice,

(d)    transactions permitted by Section 6.3 or Section 6.7, or any Permitted Intercompany Advance,

(e)    purchases of Inventory by any Borrower from the Illinois Joint Venture so long as such purchases are no less favorable,
taken as a whole, to such Borrower than would be obtained in an arm's length transaction with a non-Affiliate, and

(f)    purchases of Inventory by MGPI Processing from the German Joint Venture pursuant to the terms of the German Joint
Venture Distribution Agreement, as it exists on the Closing Date.

 
6.11.    Use of Proceeds. Each Borrower will not, and will not permit any of its Subsidiaries or Parent to, use the proceeds of any loan

made hereunder for any purpose other than (a) on the Closing Date, to pay the fees, costs, and expenses incurred in connection with this
Agreement, the other Loan Documents, and the transactions contemplated hereby and thereby, and (b) thereafter, consistent with the terms and
conditions hereof, for their lawful and permitted purposes (including that no part of the proceeds of the loans made to Borrowers will be used
to purchase or carry any such Margin Stock or to extend credit to others for the purpose of purchasing or carrying any such Margin Stock or for
any purpose that violates the provisions of Regulation T, U or X of the Board of Governors).

 
6.12.    Limitation on Issuance of Equity Interests. Except for the issuance or sale of Qualified Equity Interests by Parent, Parent will

not, and will not permit any of its Subsidiaries to, issue or sell or enter into any agreement or arrangement for the issuance or sale of any of its
Equity Interests.

 
6.13.    Inventory with Bailees. Each Borrower will not, and will not permit any of its Subsidiaries to, store its Inventory at any time

with a bailee, warehouseman, or similar party unless Agent has been notified in writing of such location pursuant to Section 5.14, and
Borrowers have delivered to Agent a Collateral Access Agreement with respect to such location.

 
6.14.    Parent as Holding Company. Each Borrower will not permit Parent to incur any liabilities, own or acquire any assets, or

engage itself in any operations or business, except (i) the ownership of assets or incurrence of liabilities in connection with Parent's ownership
of Borrowers and its rights and obligations under the Loan Documents, (ii) the incurrence of liabilities in connection with stock incentive and
stock buyback plans not otherwise prohibited hereunder, (iii) the incurrence of indemnification obligations under (A) Parent's organizational
documents and (B) letters of intent issued in connection with Permitted Acquisitions, (iv) the guaranty by Parent of any obligations of a
Borrower, to the extent such obligations are otherwise permitted hereunder, (v) the issuance of Indebtedness in connection with stock
repurchases otherwise permitted hereunder, and the ownership of any stock repurchased in connection therewith, (vi) the incurrence of
liabilities constituting ordinary course overhead expenses in connection with Parent's activities as a holding company and related to the
business of the Loan Parties, including liabilities for payment of taxes associated with the operations of the Loan Parties and (vii) the
incurrence of liabilities arising out of litigation matters not otherwise constituting a default hereunder.

 
6.15.    Employee Benefits.

(e)    terminate, or permit any ERISA Affiliate to terminate, any Pension Plan in a manner, or take any other action with respect
to any Plan, which could reasonably be expected to result in a material liability of any Loan Party or ERISA Affiliate to the PBGC,



(f)    fail to make, or permit any ERISA Affiliate to fail to make, full payment when due of all amounts which, under the
provisions of any Benefit Plan, agreement relating thereto or applicable Law, any Loan Party or ERISA Affiliate is required to pay if such
failure could reasonably be expected to have a Material Adverse Effect,

(g)    permit to exist, or allow any ERISA Affiliate to permit to exist, any accumulated funding deficiency within the meaning of
section 302 of ERISA or section 412 of the Code, whether or not waived, with respect to any Plan which exceeds $250,000 with respect to all
Pension Plans in the aggregate,

(h)    acquire, or permit any ERISA Affiliate to acquire, an interest in any Person that causes such Person to become an ERISA
Affiliate with respect to a Loan Party or with respect to any ERISA Affiliate if such Person sponsors, maintains or contributes to, or at any time
in the six-year period preceding such acquisition has sponsored, maintained, or contributed to, (i) any Pension or (ii) any Multiemployer Plan,

(i)    contribute to or assume an obligation to contribute to, or permit any ERISA Affiliate to contribute to or assume an
obligation to contribute to, any Multiemployer Plan not set forth on Schedule 4.10, or

(j)    amend, or permit any ERISA Affiliate to amend, a Pension Plan resulting in a material increase in current liability such that
a Loan Party or ERISA Affiliate is required to provide security to such Plan under the IRC.

 
6.16.    Environmental. Each Borrower will not, and will not permit any of its Subsidiaries to, fail to comply in all material respects

with Environmental Laws. Each Borrower will provide Agent prompt notice of any such noncompliance.

 
6.17.    Anti-Corruption Laws.

No Borrower will request any Loan or Letter of Credit and no Borrower shall use, and each Borrower shall ensure that its
respective Subsidiaries and its or their directors, officers, employees and agents shall not use, the proceeds of any Loan or Letter of Credit (a) in
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person
in violation of Anti-Corruption Laws or (b) in any manner that would result in the violation of any applicable Sanctions.

 
7. FINANCIAL

COVENANTS.

Each of Parent and each Borrower covenants and agrees that, until termination of all of the Commitments and payment in full of the
Obligations:

 
7.1.     Fixed Charge Coverage. Commencing on the date on which a Financial Covenant Period begins and measured as of the end of

the fiscal month immediately preceding the date on which a Financial Covenant Period first begins and as of each fiscal month end thereafter
during such Financial Covenant Period, Borrowers will have a Fixed Charge Coverage Ratio, measured on a trailing twelve month basis as of
the end of each applicable calendar month, of at least 1.10:1.00.

 
8. EVENTS OF

DEFAULT.

Any one or more of the following events shall constitute an event of default (each, an "Event of Default") under this Agreement:

 
8.1.    Payments. If Borrowers fail to pay when due and payable, or when declared due and payable, (a) all or any portion of the

Obligations consisting of interest, fees, or charges due the Lender Group, reimbursement of Lender Group Expenses, or other amounts (other
than any portion thereof constituting principal) constituting Obligations (including any portion thereof that accrues after the commencement of
an Insolvency Proceeding, regardless of whether allowed or allowable in whole or in part as a claim in any such Insolvency Proceeding), and
such failure continues for a period of 3 Business Days, (b) all or any portion of the principal of the Loans, including any payment required in
connection with a permanent reduction of the Fixed Asset Sub-Line Amount, or (c) any amount payable to Issuing Bank in reimbursement of
any drawing under a Letter of Credit;

 
8.2.    Covenants. If any Loan Party or any of its Subsidiaries:

(c)    fails to perform or observe any covenant or other agreement contained in any of (i) Sections 3.7, 5.1, 5.2, 5.3 (solely if any
Borrower is not in good standing in its jurisdiction of organization), 5.6, 5.7 (solely if any Borrower refuses to allow Agent or its
representatives or agents to visit any Borrower's properties, inspect its assets or books or records, examine and make copies of its books and
records, or discuss Borrowers' affairs, finances, and accounts with officers and employees of any Borrower), 5.10, 5.11, 5.13, 5.14, 5.15 or 5.16
of this Agreement, (ii) Section 6 of this Agreement, (iii) Section 7 of this Agreement, or (iv) Section 7 of the Guaranty and Security
Agreement;

(d)    fails to perform or observe any covenant or other agreement contained in any of Sections 5.3 (other than if any Borrower is
not in good standing in its jurisdiction of organization), 5.4, 5.5, 5.8, and 5.12 of this Agreement and such failure continues for a period of 15



days after the earlier of (i) the date on which such failure shall first become known to any officer of any Borrower or (ii) the date on which
written notice thereof is given to Borrowers by Agent; or

(e)    fails to perform or observe any covenant or other agreement contained in this Agreement, or in any of the other Loan
Documents, in each case, other than any such covenant or agreement that is the subject of another provision of this Section 8 (in which event
such other provision of this Section 8 shall govern), and such failure continues for a period of 30 days after the earlier of (i) the date on which
such failure shall first become known to any officer of any Borrower or (ii) the date on which written notice thereof is given to Borrowers by
Agent;

 
8.3.    Judgments. If one or more judgments, orders, or awards for the payment of money involving an aggregate amount of $750,000,

or more (except to the extent fully covered (other than to the extent of customary deductibles) by insurance pursuant to which the insurer has
not denied coverage) is entered or filed against a Loan Party or any of its Subsidiaries, or with respect to any of their respective assets, and
either (a) there is a period of 30 consecutive days at any time after the entry of any such judgment, order, or award during which (1) the same is
not discharged, satisfied, vacated, or bonded pending appeal, or (2) a stay of enforcement thereof is not in effect, or (b) enforcement
proceedings are commenced upon such judgment, order, or award;

 
8.4.    Voluntary Bankruptcy, etc. If an Insolvency Proceeding is commenced by a Loan Party or any of its Subsidiaries;

 
8.5.    Involuntary Bankruptcy, etc. If an Insolvency Proceeding is commenced against a Loan Party or any of its Subsidiaries and any

of the following events occur: (a) such Loan Party or such Subsidiary consents to the institution of such Insolvency Proceeding against it,
(b) the petition commencing the Insolvency Proceeding is not timely controverted, (c) the petition commencing the Insolvency Proceeding is
not dismissed within 60 calendar days of the date of the filing thereof, (d) an interim trustee is appointed to take possession of all or any
substantial portion of the properties or assets of, or to operate all or any substantial portion of the business of, such Loan Party or its Subsidiary,
or (e) an order for relief shall have been issued or entered therein;

 
8.6.    Default Under Other Agreements . If there is (a) a default in one or more agreements to which a Loan Party or any of its

Subsidiaries is a party with one or more third Persons relative to a Loan Party's or any of its Subsidiaries' Indebtedness involving an aggregate
amount of $750,000 or more, and such default (i) occurs at the final maturity of the obligations thereunder, or (ii) results in a right by such third
Person, irrespective of whether exercised, to accelerate the maturity of such Loan Party's or its Subsidiary's obligations thereunder, or (b) a
default in or an involuntary early termination of one or more Hedge Agreements to which a Loan Party or any of its Subsidiaries is a party
involving an aggregate amount of $750,000 or more;

 
8.7.    Representations, etc. If any warranty, representation, certificate, statement, or Record made herein or in any other Loan

Document or delivered in writing to Agent or any Lender in connection with this Agreement or any other Loan Document proves to be untrue
in any material respect (except that such materiality qualifier shall not be applicable to any representations and warranties that already are
qualified or modified by materiality in the text thereof) as of the date of issuance or making or deemed making thereof;

 
8.8.    Guaranty. If the obligation of any Guarantor under the guaranty contained in the Guaranty and Security Agreement is limited or

terminated by operation of law or by such Guarantor (other than in accordance with the terms of this Agreement);

 
8.9.    Security Documents. If the Guaranty and Security Agreement or any other Loan Document that purports to create a Lien, shall,

for any reason, fail or cease to create a valid and perfected and, except to the extent of Permitted Liens, first priority Lien on the Collateral
covered thereby, except (a) as a result of a disposition of the applicable Collateral in a transaction permitted under this Agreement or (b) as the
result of an action or failure to act on the part of Agent;

 
8.10.    Loan Documents. The validity or enforceability of any Loan Document shall at any time for any reason (other than solely as the

result of an action or failure to act on the part of Agent) be declared to be null and void, or a proceeding shall be commenced by a Loan Party or
its Subsidiaries, or by any Governmental Authority having jurisdiction over a Loan Party or its Subsidiaries, seeking to establish the invalidity
or unenforceability thereof, or a Loan Party or its Subsidiaries shall deny that such Loan Party or its Subsidiaries has any liability or obligation
purported to be created under any Loan Document; or

 
8.11.    Change of Control. A Change of Control shall occur, whether directly or indirectly.

 
8.12.    ERISA. The occurrence of any of the following events: (a) any Loan Party or ERISA Affiliate fails to make full payment when

due of all amounts which any Loan Party or ERISA Affiliate is required to pay as contributions, installments, or otherwise to or with respect to
a Pension Plan or Multiemployer Plan, and such failure could reasonably be expected to result in liability in excess of $750,000, (b) an
accumulated funding deficiency or funding shortfall in excess of $750,000 occurs or exists, whether or not waived, with respect to any Pension
Plan, individually or in the aggregate, (c) a Notification Event, which could reasonably be expected to result in liability in excess of $750,000,
either individually or in the aggregate, or (d) any Loan Party or ERISA Affiliate completely or partially withdraws from one or more
Multiemployer Plans and incurs Withdrawal Liability in excess of $750,000 in the aggregate, or fails to make any Withdrawal Liability



payment when due.

 
9. RIGHTS AND

REMEDIES.

 
9.1.    Rights and Remedies. Upon the occurrence and during the continuation of an Event of Default, Agent may, and, at the

instruction of the Required Lenders, shall (in each case under clauses (a) or (b) by written notice to Borrowers), in addition to any other rights
or remedies provided for hereunder or under any other Loan Document or by applicable law, do any one or more of the following:

(f)    (i) declare the principal of, and any and all accrued and unpaid interest and fees in respect of, the Loans and all other
Obligations (other than the Bank Product Obligations), whether evidenced by this Agreement or by any of the other Loan Documents to be
immediately due and payable, whereupon the same shall become and be immediately due and payable and Borrowers shall be obligated to
repay all of such Obligations in full, without presentment, demand, protest, or further notice or other requirements of any kind, all of which are
hereby expressly waived by each Borrower, and (ii) direct Borrowers to provide (and Borrowers agree that upon receipt of such notice
Borrowers will provide) Letter of Credit Collateralization to Agent to be held as security for Borrowers' reimbursement obligations for
drawings that may subsequently occur under issued and outstanding Letters of Credit;

(g)    declare the Commitments terminated, whereupon the Commitments shall immediately be terminated together with (i) any
obligation of any Revolving Lender to make Revolving Loans, (ii) the obligation of the Swing Lender to make Swing Loans, and (iii) the
obligation of Issuing Bank to issue Letters of Credit; and

(h)    exercise all other rights and remedies available to Agent or the Lenders under the Loan Documents, under applicable law,
or in equity.

The foregoing to the contrary notwithstanding, upon the occurrence of any Event of Default described in Section 8.4 or Section 8.5, in addition
to the remedies set forth above, without any notice to Borrowers or any other Person or any act by the Lender Group, the Commitments shall
automatically terminate and the Obligations (other than the Bank Product Obligations), inclusive of the principal of, and any and all accrued
and unpaid interest and fees in respect of, the Loans and all other Obligations (other than the Bank Product Obligations), whether evidenced by
this Agreement or by any of the other Loan Documents, shall automatically become and be immediately due and payable and Borrowers shall
automatically be obligated to repay all of such Obligations in full (including Borrowers being obligated to provide (and Borrowers agree that
they will provide) (1) Letter of Credit Collateralization to Agent to be held as security for Borrowers' reimbursement obligations in respect of
drawings that may subsequently occur under issued and outstanding Letters of Credit and (2) Bank Product Collateralization to be held as
security for Borrowers' or their Subsidiaries' obligations in respect of outstanding Bank Products), without presentment, demand, protest, or
notice or other requirements of any kind, all of which are expressly waived by Parent and Borrowers.

 
9.2.    Remedies Cumulative. The rights and remedies of the Lender Group under this Agreement, the other Loan Documents, and all

other agreements shall be cumulative. The Lender Group shall have all other rights and remedies not inconsistent herewith as provided under
the Code, by law, or in equity. No exercise by the Lender Group of one right or remedy shall be deemed an election, and no waiver by the
Lender Group of any Event of Default shall be deemed a continuing waiver. No delay by the Lender Group shall constitute a waiver, election,
or acquiescence by it.

 
10. WAIVERS;

INDEMNIFICATION.

 
10.1.    Demand; Protest; etc. Each Borrower waives demand, protest, notice of protest, notice of default or dishonor, notice of

payment and nonpayment, nonpayment at maturity, release, compromise, settlement, extension, or renewal of documents, instruments, chattel
paper, and guarantees at any time held by the Lender Group on which any Borrower may in any way be liable.

 
10.2.    The Lender Group's Liability for Collateral. Each Borrower hereby agrees that: (a) so long as Agent complies with its

obligations, if any, under the Code, the Lender Group shall not in any way or manner be liable or responsible for: (i) the safekeeping of the
Collateral, (ii) any loss or damage thereto occurring or arising in any manner or fashion from any cause, (iii) any diminution in the value
thereof, or (iv) any act or default of any carrier, warehouseman, bailee, forwarding agency, or other Person, and (b) all risk of loss, damage, or
destruction of the Collateral shall be borne by Borrowers.

 
10.3.    Indemnification. Each Borrower shall pay, indemnify, defend, and hold the Agent-Related Persons, the Lender-Related

Persons, and each Participant (each, an "Indemnified Person") harmless (to the fullest extent permitted by law) from and against any and all
claims, demands, suits, actions, investigations, proceedings, liabilities, fines, costs, penalties, and damages, and all reasonable fees and
disbursements of attorneys, experts, or consultants and all other costs and expenses actually incurred in connection therewith or in connection
with the enforcement of this indemnification (as and when they are incurred and irrespective of whether suit is brought), at any time asserted
against, imposed upon, or incurred by any of them (a) in connection with or as a result of or related to the execution and delivery (provided that
Borrowers shall not be liable for costs and expenses (including attorneys' fees) of any Lender (other than Wells Fargo) incurred in advising,
structuring, drafting, reviewing, administering or syndicating the Loan Documents), enforcement, performance, or administration (including
any restructuring or workout with respect hereto) of this Agreement, any of the other Loan Documents, or the transactions contemplated hereby



or thereby or the monitoring of Parent's Borrowers' and its Subsidiaries' compliance with the terms of the Loan Documents (provided, that the
indemnification in this clause (a) shall not extend to (i) disputes solely between or among the Lenders that do not involve any acts or omissions
of any Loan Party, or (ii) disputes solely between or among the Lenders and their respective Affiliates that do not involve any acts or omissions
of any Loan Party; it being understood and agreed that the indemnification in this clause (a) shall extend to Agent (but not the Lenders) relative
to disputes between or among Agent on the one hand, and one or more Lenders, or one or more of their Affiliates, on the other hand, or (iii) any
Taxes or any costs attributable to Taxes, which shall be governed by Section 16), (b) with respect to any actual or prospective investigation,
litigation, or proceeding related to this Agreement, any other Loan Document, the making of any Loans or issuance of any Letters of Credit
hereunder, or the use of the proceeds of the Loans or the Letters of Credit provided hereunder (irrespective of whether any Indemnified Person
is a party thereto), or any act, omission, event, or circumstance in any manner related thereto, and (c) in connection with or arising out of any
presence or release of Hazardous Materials at, on, under, to or from any assets or properties owned, leased or operated by any Borrower or any
of its Subsidiaries or any Environmental Actions, Environmental Liabilities or Remedial Actions related in any way to any such assets or
properties of any Borrower or any of its Subsidiaries (each and all of the foregoing, the "Indemnified Liabilities"). The foregoing to the
contrary notwithstanding, no Borrower shall have any obligation to any Indemnified Person under this Section 10.3 with respect to any
Indemnified Liability that a court of competent jurisdiction finally determines to have resulted from the gross negligence or willful misconduct
of such Indemnified Person or its officers, directors, employees, attorneys, or agents. This provision shall survive the termination of this
Agreement and the repayment in full of the Obligations. If any Indemnified Person makes any payment to any other Indemnified Person with
respect to an Indemnified Liability as to which Borrowers were required to indemnify the Indemnified Person receiving such payment, the
Indemnified Person making such payment is entitled to be indemnified and reimbursed by Borrowers with respect thereto. WITHOUT
LIMITATION, THE FOREGOING INDEMNITY SHALL APPLY TO EACH INDEMNIFIED PERSON WITH RESPECT TO
INDEMNIFIED LIABILITIES WHICH IN WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF ANY NEGLIGENT
ACT OR OMISSION OF SUCH INDEMNIFIED PERSON OR OF ANY OTHER PERSON.

 
11. NOTICES.

Unless otherwise provided in this Agreement, all notices or demands relating to this Agreement or any other Loan Document
shall be in writing and (except for financial statements and other informational documents which may be sent by first-class mail, postage
prepaid) shall be personally delivered or sent by registered or certified mail (postage prepaid, return receipt requested), overnight courier,
electronic mail (at such email addresses as a party may designate in accordance herewith), or telefacsimile. In the case of notices or demands to
Parent, any Borrower or Agent, as the case may be, they shall be sent to the respective address set forth below:

If to Parent or any Borrower:  
c/o MGPI Processing, Inc., as Administrative Borrower 
100 Commercial Street
PO Box 130
Atchison, Kansas 66002 
Attn: Don Tracy 
Fax No.: (913) 360-5635

  

with copies to: BRYAN CAVE LLP 
1200 Main Street, Suite 3500 
Kansas City, Missouri 64105 
Attn: Joseph P. Dubinski, Esq. and 
Robert M. Thompson, Esq. 
Fax No. (816) 374-3300

  

If to Agent: WELLS FARGO BANK, NATIONAL ASSOCIATION 
10 S. Wacker Drive, Suite 1300
Chicago, Illinois 60606 
Attn: Business Finance Division Manager 
Fax No. (312) 332-0424

  

with copies to: GOLDBERG KOHN LTD. 
55 E. Monroe, Suite 300 
Chicago, Illinois 60603 
Attn: David L. Dranoff, Esq. 
Fax No. (312) 863-7439

Any party hereto may change the address at which they are to receive notices hereunder, by notice in writing in the foregoing
manner given to the other party. All notices or demands sent in accordance with this Section 11, shall be deemed received on the earlier of the
date of actual receipt or 3 Business Days after the deposit thereof in the mail; provided, that (a) notices sent by overnight courier service shall
be deemed to have been given when received, (b) notices by facsimile shall be deemed to have been given when sent (except that, if not given
during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for the
recipient) and (c) notices by electronic mail shall be deemed received upon the sender's receipt of an acknowledgment from the intended
recipient (such as by the "return receipt requested" function, as available, return email or other written acknowledgment).



 
12. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER; JUDICIAL REFERENCE

PROVISION.

(m)    THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (UNLESS EXPRESSLY
PROVIDED TO THE CONTRARY IN ANOTHER LOAN DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT),
THE CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT HEREOF AND THEREOF, THE RIGHTS OF THE
PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR THEREUNDER OR
RELATED HERETO OR THERETO, AND ANY CLAIMS, CONTROVERSIES OR DISPUTES ARISING HEREUNDER OR
THEREUNDER OR RELATED HERETO OR THERETO SHALL BE DETERMINED UNDER, GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS.

(n)    THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALL BE TRIED AND LITIGATED ONLY IN THE STATE AND, TO
THE EXTENT PERMITTED BY APPLICABLE LAW, FEDERAL COURTS LOCATED IN THE COUNTY OF COOK, STATE OF
ILLINOIS; PROVIDED, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER
PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN THE COURTS OF ANY JURISDICTION WHERE AGENT
ELECTS TO BRING SUCH ACTION OR WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND. EACH OF
PARENT AND EACH BORROWER AND EACH MEMBER OF THE LENDER GROUP WAIVE, TO THE EXTENT
PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH
THIS SECTION 12(b).

(o)    TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF PARENT AND EACH
BORROWER AND EACH MEMBER OF THE LENDER GROUP HEREBY WAIVE THEIR RESPECTIVE RIGHTS, IF ANY, TO
A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION DIRECTLY OR INDIRECTLY BASED
UPON OR ARISING OUT OF ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED
THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW OR STATUTORY CLAIMS (EACH A " CLAIM"). EACH OF PARENT AND EACH BORROWER AND EACH MEMBER
OF THE LENDER GROUP REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE
EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE
COURT.

(p)    EACH OF PARENT AND EACH BORROWER HEREBY IRREVOCABLY AND UNCONDITIONALLY
SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN THE COUNTY OF
COOK AND THE STATE OF ILLINOIS, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY
LOAN DOCUMENTS, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT. EACH OF THE PARTIES
HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED
BY LAW. NOTHING IN THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT
AGENT MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT AGAINST ANY LOAN PARTY OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(q)    NO CLAIM MAY BE MADE BY ANY LOAN PARTY AGAINST AGENT, THE SWING LENDER, ANY
OTHER LENDER, ISSUING BANK, OR ANY AFFILIATE, DIRECTOR, OFFICER, EMPLOYEE, COUNSEL,
REPRESENTATIVE, AGENT, OR ATTORNEY-IN-FACT OF ANY OF THEM FOR ANY SPECIAL, INDIRECT,
CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES OR LOSSES IN RESPECT OF ANY CLAIM FOR BREACH OF
CONTRACT OR ANY OTHER THEORY OF LIABILITY ARISING OUT OF OR RELATED TO THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY ACT, OMISSION, OR EVENT
OCCURRING IN CONNECTION THEREWITH, AND EACH LOAN PARTY HEREBY WAIVES, RELEASES, AND AGREES
NOT TO SUE UPON ANY CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT
KNOWN OR SUSPECTED TO EXIST IN ITS FAVOR.

 
13. ASSIGNMENTS AND PARTICIPATIONS;

SUCCESSORS.

 
13.1.    Assignments and Participations.

(o)    (i)    Subject to the conditions set forth in clause (a)(ii) below, any Lender may assign and delegate all or any portion of its
rights and duties under the Loan Documents (including the Obligations owed to it and its Commitments) to one or more assignees so long as
such prospective assignee is an Eligible Transferee (each, an "Assignee"), with the prior written consent (such consent not be unreasonably
withheld or delayed) of:

(A)    Borrowers; provided, that no consent of Borrowers shall be required (1) if an Event of Default has occurred
and is continuing or (2) in connection with an assignment to a Person that is a Lender or an Affiliate (other than natural persons) of a Lender or



a Related Fund; provided further, that Borrowers shall be deemed to have consented to a proposed assignment unless they object thereto by
written notice to Agent within 5 Business Days after having received notice thereof; and

(B)    Agent, Swing Lender, and Issuing Bank.

(iii)    Assignments shall be subject to the following additional conditions:

(A)    no assignment may be made to a natural person,

(B)    no assignment may be made to a Loan Party or an Affiliate of a Loan Party,

(C)    the amount of the Commitments and the other rights and obligations of the assigning Lender hereunder and
under the other Loan Documents subject to each such assignment (determined as of the date the Assignment and Acceptance with respect to
such assignment is delivered to Agent) shall be in a minimum amount (unless waived by Agent) of $5,000,000 (except such minimum amount
shall not apply to (I) an assignment or delegation by any Lender to any other Lender, an Affiliate of any Lender, or a Related Fund of such
Lender or (II) a group of new Lenders, each of which is an Affiliate of each other or a Related Fund of such new Lender to the extent that the
aggregate amount to be assigned to all such new Lenders is at least $5,000,000),

(D)    each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender's
rights and obligations under this Agreement,

(E)    the parties to each assignment shall execute and deliver to Agent an Assignment and Acceptance; provided,
that Borrowers and Agent may continue to deal solely and directly with the assigning Lender in connection with the interest so assigned to an
Assignee until written notice of such assignment, together with payment instructions, addresses, and related information with respect to the
Assignee, have been given to Borrowers and Agent by such Lender and the Assignee,

(F)    unless waived by Agent, the assigning Lender or Assignee has paid to Agent, for Agent's separate account, a
processing fee in the amount of $3,500, and

(G)    the assignee, if it is not a Lender, shall deliver to Agent an Administrative Questionnaire in a form approved
by Agent (the "Administrative Questionnaire").

(p)    From and after the date that Agent receives the executed Assignment and Acceptance and, if applicable, payment of the
required processing fee, (i) the Assignee thereunder shall be a party hereto and, to the extent that rights and obligations hereunder have been
assigned to it pursuant to such Assignment and Acceptance, shall be a "Lender" and shall have the rights and obligations of a Lender under the
Loan Documents, and (ii) the assigning Lender shall, to the extent that rights and obligations hereunder and under the other Loan Documents
have been assigned by it pursuant to such Assignment and Acceptance, relinquish its rights (except with respect to Section 10.3) and be
released from any future obligations under this Agreement (and in the case of an Assignment and Acceptance covering all or the remaining
portion of an assigning Lender's rights and obligations under this Agreement and the other Loan Documents, such Lender shall cease to be a
party hereto and thereto); provided, that nothing contained herein shall release any assigning Lender from obligations that survive the
termination of this Agreement, including such assigning Lender's obligations under Section 15 and Section 17.9(a).

(q)    By executing and delivering an Assignment and Acceptance, the assigning Lender thereunder and the Assignee thereunder
confirm to and agree with each other and the other parties hereto as follows: (i) other than as provided in such Assignment and Acceptance,
such assigning Lender makes no representation or warranty and assumes no responsibility with respect to any statements, warranties or
representations made in or in connection with this Agreement or the execution, legality, validity, enforceability, genuineness, sufficiency or
value of this Agreement or any other Loan Document furnished pursuant hereto, (ii) such assigning Lender makes no representation or
warranty and assumes no responsibility with respect to the financial condition of any Borrower or the performance or observance by any
Borrower of any of its obligations under this Agreement or any other Loan Document furnished pursuant hereto, (iii) such Assignee confirms
that it has received a copy of this Agreement, together with such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into such Assignment and Acceptance, (iv) such Assignee will, independently and without reliance upon
Agent, such assigning Lender or any other Lender, and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit decisions in taking or not taking action under this Agreement, (v) such Assignee appoints and authorizes Agent
to take such actions and to exercise such powers under this Agreement and the other Loan Documents as are delegated to Agent, by the terms
hereof and thereof, together with such powers as are reasonably incidental thereto, and (vi) such Assignee agrees that it will perform all of the
obligations which by the terms of this Agreement are required to be performed by it as a Lender.

(r)    Immediately upon Agent's receipt of the required processing fee, if applicable, and delivery of notice to the assigning
Lender pursuant to Section 13.1(b), this Agreement shall be deemed to be amended to the extent, but only to the extent, necessary to reflect the
addition of the Assignee and the resulting adjustment of the Commitments arising therefrom. The Commitment allocated to each Assignee
shall reduce such Commitments of the assigning Lender pro tanto.

(s)    Any Lender may at any time sell to one or more commercial banks, financial institutions, or other Persons (a "Participant")
participating interests in all or any portion of its Obligations, its Commitment, and the other rights and interests of that Lender (the "Originating
Lender") hereunder and under the other Loan Documents; provided, that (i) the Originating Lender shall remain a "Lender" for all purposes of
this Agreement and the other Loan Documents and the Participant receiving the participating interest in the Obligations, the Commitments,
and the other rights and interests of the Originating Lender hereunder shall not constitute a "Lender" hereunder or under the other Loan
Documents and the Originating Lender's obligations under this Agreement shall remain unchanged, (ii) the Originating Lender shall remain



solely responsible for the performance of such obligations, (iii) Borrowers, Agent, and the Lenders shall continue to deal solely and directly
with the Originating Lender in connection with the Originating Lender's rights and obligations under this Agreement and the other Loan
Documents, (iv) no Lender shall transfer or grant any participating interest under which the Participant has the right to approve any amendment
to, or any consent or waiver with respect to, this Agreement or any other Loan Document, except to the extent such amendment to, or consent
or waiver with respect to this Agreement or of any other Loan Document would (A) extend the final maturity date of the Obligations hereunder
in which such Participant is participating, (B) reduce the interest rate applicable to the Obligations hereunder in which such Participant is
participating, (C) release all or substantially all of the Collateral or guaranties (except to the extent expressly provided herein or in any of the
Loan Documents) supporting the Obligations hereunder in which such Participant is participating, (D) postpone the payment of, or reduce the
amount of, the interest or fees payable to such Participant through such Lender (other than a waiver of default interest), or (E) decreases the
amount or postpones the due dates of scheduled principal repayments or prepayments or premiums payable to such Participant through such
Lender, (v) no participation shall be sold to a natural person, (vi) no participation shall be sold to a Loan Party or an Affiliate of a Loan Party,
and (vii) all amounts payable by Borrowers hereunder shall be determined as if such Lender had not sold such participation, except that, if
amounts outstanding under this Agreement are due and unpaid, or shall have been declared or shall have become due and payable upon the
occurrence of an Event of Default, each Participant shall be deemed to have the right of set off in respect of its participating interest in amounts
owing under this Agreement to the same extent as if the amount of its participating interest were owing directly to it as a Lender under this
Agreement. The rights of any Participant only shall be derivative through the Originating Lender with whom such Participant participates and
no Participant shall have any rights under this Agreement or the other Loan Documents or any direct rights as to the other Lenders, Agent,
Borrowers, the Collateral, or otherwise in respect of the Obligations. No Participant shall have the right to participate directly in the making of
decisions by the Lenders among themselves.

(t)    In connection with any such assignment or participation or proposed assignment or participation or any grant of a security
interest in, or pledge of, its rights under and interest in this Agreement, a Lender may, subject to the provisions of Section 17.9, disclose all
documents and information which it now or hereafter may have relating to Parent and its Subsidiaries and their respective businesses.

(u)    Any other provision in this Agreement notwithstanding, any Lender may at any time create a security interest in, or pledge,
all or any portion of its rights under and interest in this Agreement in favor of any Federal Reserve Bank in accordance with Regulation A of
the Federal Reserve Bank or U.S. Treasury Regulation 31 CFR §203.24, and such Federal Reserve Bank may enforce such pledge or security
interest in any manner permitted under applicable law.

(v)    Agent (as a non-fiduciary agent on behalf of Borrowers) shall maintain, or cause to be maintained, a register (the
"Register") on which it enters the name and address of each Lender as the registered owner of the Revolver Commitments (and the principal
amount thereof and stated interest thereon) held by such Lender (each, a "Registered Loan"). Other than in connection with an assignment by a
Lender of all or any portion of its portion of the Revolver Commitments to an Affiliate of such Lender or a Related Fund of such Lender (i) a
Registered Loan (and the registered note, if any, evidencing the same) may be assigned or sold in whole or in part only by registration of such
assignment or sale on the Register (and each registered note shall expressly so provide) and (ii) any assignment or sale of all or part of such
Registered Loan (and the registered note, if any, evidencing the same) may be effected only by registration of such assignment or sale on the
Register, together with the surrender of the registered note, if any, evidencing the same duly endorsed by (or accompanied by a written
instrument of assignment or sale duly executed by) the holder of such registered note, whereupon, at the request of the designated assignee(s)
or transferee(s), one or more new registered notes in the same aggregate principal amount shall be issued to the designated assignee(s) or
transferee(s). Prior to the registration of assignment or sale of any Registered Loan (and the registered note, if any evidencing the same),
Borrowers shall treat the Person in whose name such Registered Loan (and the registered note, if any, evidencing the same) is registered as the
owner thereof for the purpose of receiving all payments thereon and for all other purposes, notwithstanding notice to the contrary. In the case
of any assignment by a Lender of all or any portion of its Revolver Commitment to an Affiliate of such Lender or a Related Fund of such
Lender, and which assignment is not recorded in the Register, the assigning Lender, on behalf of Borrowers, shall maintain a register
comparable to the Register.

(w)    In the event that a Lender sells participations in the Registered Loan, such Lender, as a non-fiduciary agent on behalf of
Borrowers, shall maintain (or cause to be maintained) a register on which it enters the name of all participants in the Registered Loans held by
it (and the principal amount (and stated interest thereon) of the portion of such Registered Loans that is subject to such participations) (the
"Participant Register"). A Registered Loan (and the Registered Note, if any, evidencing the same) may be participated in whole or in part only
by registration of such participation on the Participant Register (and each registered note shall expressly so provide). Any participation of such
Registered Loan (and the registered note, if any, evidencing the same) may be effected only by the registration of such participation on the
Participant Register.

(x)    Agent shall make a copy of the Register (and each Lender shall make a copy of its Participant Register in the extent it has
one) available for review by Borrowers from time to time as Borrowers may reasonably request.

 
13.2.    Successors. This Agreement shall bind and inure to the benefit of the respective successors and assigns of each of the parties;

provided, that no Borrower may assign this Agreement or any rights or duties hereunder without the Lenders' prior written consent and any
prohibited assignment shall be absolutely void ab initio. No consent to assignment by the Lenders shall release any Borrower from its
Obligations. A Lender may assign this Agreement and the other Loan Documents and its rights and duties hereunder and thereunder pursuant
to Section 13.1 and, except as expressly required pursuant to Section 13.1, no consent or approval by any Borrower is required in connection
with any such assignment.

 
14. AMENDMENTS;

WAIVERS.



 
14.1.    Amendments and Waivers.

(j)    No amendment, waiver or other modification of any provision of this Agreement or any other Loan Document (other than
Bank Product Agreements or the Fee Letter), and no consent with respect to any departure by Parent or any Borrower therefrom, shall be
effective unless the same shall be in writing and signed by the Required Lenders (or by Agent at the written request of the Required Lenders)
and the Loan Parties that are party thereto and then any such waiver or consent shall be effective, but only in the specific instance and for the
specific purpose for which given; provided, that no such waiver, amendment, or consent shall, unless in writing and signed by all of the
Lenders directly affected thereby and all of the Loan Parties that are party thereto, do any of the following:

(i)    increase the amount of or extend the expiration date of any Commitment of any Lender or amend, modify, or
eliminate the last sentence of Section 2.3(c)(i),

(ii)    postpone or delay any date fixed by this Agreement or any other Loan Document for any payment of principal,
interest, fees, or other amounts due hereunder or under any other Loan Document,

(iii)    reduce the principal of, or the rate of interest on, any loan or other extension of credit hereunder, or reduce any fees
or other amounts payable hereunder or under any other Loan Document (except in connection with the waiver of applicability of Section 2.5(c)
(which waiver shall be effective with the written consent of the Required Lenders)),

(iv)    amend, modify, or eliminate this Section or any provision of this Agreement providing for consent or other action
by all Lenders,

(v)    amend, modify, or eliminate Section 3.1, 3.2, or 3.3,

(vi)    amend, modify, or eliminate Section 15.11,

(vii)    other than as permitted by Section 15.11, release Agent's Lien in and to any of the Collateral,

(viii)    amend, modify, or eliminate the definitions of "Required Lenders", "Supermajority Lenders" or "Pro Rata Share",

(ix)    contractually subordinate any of Agent's Liens,

(x)    other than in connection with a merger, liquidation, dissolution or sale of such Person expressly permitted by the
terms hereof or the other Loan Documents, release any Borrower or any Guarantor from any obligation for the payment of money or consent to
the assignment or transfer by any Borrower or any Guarantor of any of its rights or duties under this Agreement or the other Loan Documents,
or

(xi)    amend, modify, or eliminate any of the provisions of Section 2.3(b)(i) or (ii) or Section 2.3(e) or (f);

(k)    No amendment, waiver, modification, or consent shall amend, modify, waive, or eliminate,

(i)    the definition of, or any of the terms or provisions of, the Fee Letter, without the written consent of Agent and
Borrowers (and shall not require the written consent of any of the Lenders),

(ii)    any provision of Section 15 pertaining to Agent, or any other rights or duties of Agent under this Agreement or the
other Loan Documents, without the written consent of Agent, Borrowers, and the Required Lenders;

(l)    No amendment, waiver, modification, elimination, or consent shall amend, without written consent of Agent, Borrowers
and the Supermajority Lenders, modify, or eliminate the definition of Borrowing Base or any of the defined terms (including the definitions of
Eligible Accounts, Eligible Starch/Protein Inventory, Eligible Flour/Rye/Barley Inventory, Eligible Corn Inventory, Eligible Food Grade
Alcohol Inventory, Eligible Finished Goods Inventory, Eligible Barreled Inventory, Eligible Barreled (Two-Year) Inventory, Eligible Rail
Inventory, Eligible Work in Process Inventory, Eligible Raw Materials Inventory, Eligible Inventory, Eligible Equipment and Eligible Real
Estate) that are used in such definition to the extent that any such change results in more credit being made available to Borrowers based upon
the Borrowing Base, but not otherwise, or the definition of Maximum Revolver Amount, or change Section 2.1(c);

(m)    No amendment, waiver, modification, elimination, or consent shall amend, modify, or waive any provision of this
Agreement or the other Loan Documents pertaining to Issuing Bank, or any other rights or duties of Issuing Bank under this Agreement or the
other Loan Documents, without the written consent of Issuing Bank, Agent, Borrowers, and the Required Lenders;

(n)    No amendment, waiver, modification, elimination, or consent shall amend, modify, or waive any provision of this
Agreement or the other Loan Documents pertaining to Swing Lender, or any other rights or duties of Swing Lender under this Agreement or
the other Loan Documents, without the written consent of Swing Lender, Agent, Borrowers, and the Required Lenders; and

(o)    Anything in this Section 14.1 to the contrary notwithstanding, (i) any amendment, modification, elimination, waiver,
consent, termination, or release of, or with respect to, any provision of this Agreement or any other Loan Document that relates only to the
relationship of the Lender Group among themselves, and that does not affect the rights or obligations of Parent or any Borrower, shall not
require consent by or the agreement of any Loan Party, and (ii) any amendment, waiver, modification, elimination, or consent of or with



respect to any provision of this Agreement or any other Loan Document may be entered into without the consent of, or over the objection of,
any Defaulting Lender other than any of the matters governed by Section 14.1(a)(i) through (iii) that affect such Lender.

 
14.2.    Replacement of Certain Lenders.

(g)    If (i) any action to be taken by the Lender Group or Agent hereunder requires the consent, authorization, or agreement of
all Lenders or all Lenders affected thereby and if such action has received the consent, authorization, or agreement of the Required Lenders but
not of all Lenders or all Lenders affected thereby, or (ii) any Lender makes a claim for compensation under Section 16, then Borrowers or
Agent, upon at least 5 Business Days prior irrevocable notice, may permanently replace any Lender that failed to give its consent,
authorization, or agreement (a "Non-Consenting Lender") or any Lender that made a claim for compensation (a "Tax Lender") with one or
more Replacement Lenders, and the Non-Consenting Lender or Tax Lender, as applicable, shall have no right to refuse to be replaced
hereunder. Such notice to replace the Non-Consenting Lender or Tax Lender, as applicable, shall specify an effective date for such
replacement, which date shall not be later than 15 Business Days after the date such notice is given.

(h)    Prior to the effective date of such replacement, the Non-Consenting Lender or Tax Lender, as applicable, and each
Replacement Lender shall execute and deliver an Assignment and Acceptance, subject only to the Non-Consenting Lender or Tax Lender, as
applicable, being repaid in full its share of the outstanding Obligations (without any premium or penalty of any kind whatsoever, but including
(i) all interest, fees and other amounts that may be due in payable in respect thereof, and (ii) an assumption of its Pro Rata Share of
participations in the Letters of Credit). If the Non-Consenting Lender or Tax Lender, as applicable, shall refuse or fail to execute and deliver
any such Assignment and Acceptance prior to the effective date of such replacement, Agent may, but shall not be required to, execute and
deliver such Assignment and Acceptance in the name or and on behalf of the Non-Consenting Lender or Tax Lender, as applicable, and
irrespective of whether Agent executes and delivers such Assignment and Acceptance, the Non-Consenting Lender or Tax Lender, as
applicable, shall be deemed to have executed and delivered such Assignment and Acceptance. The replacement of any Non-Consenting Lender
or Tax Lender, as applicable, shall be made in accordance with the terms of Section 13.1. Until such time as one or more Replacement Lenders
shall have acquired all of the Obligations, the Commitments, and the other rights and obligations of the Non-Consenting Lender or Tax Lender,
as applicable, hereunder and under the other Loan Documents, the Non-Consenting Lender or Tax Lender, as applicable, shall remain
obligated to make the Non-Consenting Lender's or Tax Lender's, as applicable, Pro Rata Share of Revolving Loans and to purchase a
participation in each Letter of Credit, in an amount equal to its Pro Rata Share of participations in such Letters of Credit.

 
14.3.    No Waivers; Cumulative Remedies. No failure by Agent or any Lender to exercise any right, remedy, or option under this

Agreement or any other Loan Document, or delay by Agent or any Lender in exercising the same, will operate as a waiver thereof. No waiver
by Agent or any Lender will be effective unless it is in writing, and then only to the extent specifically stated. No waiver by Agent or any
Lender on any occasion shall affect or diminish Agent's and each Lender's rights thereafter to require strict performance by Parent and
Borrowers of any provision of this Agreement. Agent's and each Lender's rights under this Agreement and the other Loan Documents will be
cumulative and not exclusive of any other right or remedy that Agent or any Lender may have.

 
15. AGENT; THE LENDER

GROUP.

 
15.1.    Appointment and Authorization of Agent . Each Lender hereby designates and appoints Wells Fargo as its agent under this

Agreement and the other Loan Documents and each Lender hereby irrevocably authorizes (and by entering into a Bank Product Agreement,
each Bank Product Provider shall be deemed to designate, appoint, and authorize) Agent to execute and deliver each of the other Loan
Documents on its behalf and to take such other action on its behalf under the provisions of this Agreement and each other Loan Document and
to exercise such powers and perform such duties as are expressly delegated to Agent by the terms of this Agreement or any other Loan
Document, together with such powers as are reasonably incidental thereto. Agent agrees to act as agent for and on behalf of the Lenders (and
the Bank Product Providers) on the conditions contained in this Section 15. Any provision to the contrary contained elsewhere in this
Agreement or in any other Loan Document notwithstanding, Agent shall not have any duties or responsibilities, except those expressly set forth
herein or in the other Loan Documents, nor shall Agent have or be deemed to have any fiduciary relationship with any Lender (or Bank Product
Provider), and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other
Loan Document or otherwise exist against Agent. Without limiting the generality of the foregoing, the use of the term "agent" in this
Agreement or the other Loan Documents with reference to Agent is not intended to connote any fiduciary or other implied (or express)
obligations arising under agency doctrine of any applicable law. Instead, such term is used merely as a matter of market custom, and is intended
to create or reflect only a representative relationship between independent contracting parties. Each Lender hereby further authorizes (and by
entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to authorize) Agent to act as the secured party under
each of the Loan Documents that create a Lien on any item of Collateral. Except as expressly otherwise provided in this Agreement, Agent
shall have and may use its sole discretion with respect to exercising or refraining from exercising any discretionary rights or taking or refraining
from taking any actions that Agent expressly is entitled to take or assert under or pursuant to this Agreement and the other Loan Documents.
Without limiting the generality of the foregoing, or of any other provision of the Loan Documents that provides rights or powers to Agent,
Lenders agree that Agent shall have the right to exercise the following powers as long as this Agreement remains in effect: (a) maintain, in
accordance with its customary business practices, ledgers and records reflecting the status of the Obligations, the Collateral, payments and
proceeds of Collateral, and related matters, (b) execute or file any and all financing or similar statements or notices, amendments, renewals,
supplements, documents, instruments, proofs of claim, notices and other written agreements with respect to the Loan Documents, (c) make
Revolving Loans, for itself or on behalf of Lenders, as provided in the Loan Documents, (d) exclusively receive, apply, and distribute
payments and proceeds of the Collateral as provided in the Loan Documents, (e) open and maintain such bank accounts and cash management



arrangements as Agent deems necessary and appropriate in accordance with the Loan Documents for the foregoing purposes, (f) perform,
exercise, and enforce any and all other rights and remedies of the Lender Group with respect to Parent or its Subsidiaries, the Obligations, the
Collateral, or otherwise related to any of same as provided in the Loan Documents, and (g) incur and pay such Lender Group Expenses as
Agent may deem necessary or appropriate for the performance and fulfillment of its functions and powers pursuant to the Loan Documents.

 
15.2.    Delegation of Duties. Agent may execute any of its duties under this Agreement or any other Loan Document by or through

agents, employees or attorneys in fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. Agent shall not
be responsible for the negligence or misconduct of any agent or attorney in fact that it selects as long as such selection was made without gross
negligence or willful misconduct.

 
15.3.    Liability of Agent . None of the Agent-Related Persons shall (a) be liable for any action taken or omitted to be taken by any of

them under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own
gross negligence or willful misconduct), or (b) be responsible in any manner to any of the Lenders (or Bank Product Providers) for any recital,
statement, representation or warranty made by Parent or any of its Subsidiaries or Affiliates, or any officer or director thereof, contained in this
Agreement or in any other Loan Document, or in any certificate, report, statement or other document referred to or provided for in, or received
by Agent under or in connection with, this Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability
or sufficiency of this Agreement or any other Loan Document, or for any failure of Parent or its Subsidiaries or any other party to any Loan
Document to perform its obligations hereunder or thereunder. No Agent-Related Person shall be under any obligation to any Lenders (or Bank
Product Providers) to ascertain or to inquire as to the observance or performance of any of the agreements contained in, or conditions of, this
Agreement or any other Loan Document, or to inspect the books and records or properties of Parent or its Subsidiaries.

 
15.4.    Reliance by Agent . Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice,

consent, certificate, affidavit, letter, telegram, telefacsimile or other electronic method of transmission, telex or telephone message, statement or
other document or conversation believed by it to be genuine and correct and to have been signed, sent, or made by the proper Person or
Persons, and upon advice and statements of legal counsel (including counsel to Borrowers or counsel to any Lender), independent accountants
and other experts selected by Agent. Agent shall be fully justified in failing or refusing to take any action under this Agreement or any other
Loan Document unless Agent shall first receive such advice or concurrence of the Lenders as it deems appropriate and until such instructions
are received, Agent shall act, or refrain from acting, as it deems advisable. If Agent so requests, it shall first be indemnified to its reasonable
satisfaction by the Lenders (and, if it so elects, the Bank Product Providers) against any and all liability and expense that may be incurred by it
by reason of taking or continuing to take any such action. Agent shall in all cases be fully protected in acting, or in refraining from acting, under
this Agreement or any other Loan Document in accordance with a request or consent of the Required Lenders and such request and any action
taken or failure to act pursuant thereto shall be binding upon all of the Lenders (and Bank Product Providers).

 
15.5.    Notice of Default or Event of Default. Agent shall not be deemed to have knowledge or notice of the occurrence of any Default

or Event of Default, except with respect to defaults in the payment of principal, interest, fees, and expenses required to be paid to Agent for the
account of the Lenders and, except with respect to Events of Default of which Agent has actual knowledge, unless Agent shall have received
written notice from a Lender or Borrowers referring to this Agreement, describing such Default or Event of Default, and stating that such notice
is a "notice of default." Agent promptly will notify the Lenders of its receipt of any such notice or of any Event of Default of which Agent has
actual knowledge. If any Lender obtains actual knowledge of any Event of Default, such Lender promptly shall notify the other Lenders and
Agent of such Event of Default. Each Lender shall be solely responsible for giving any notices to its Participants, if any. Subject to Section
15.4, Agent shall take such action with respect to such Default or Event of Default as may be requested by the Required Lenders in accordance
with Section 9; provided, that unless and until Agent has received any such request, Agent may (but shall not be obligated to) take such action,
or refrain from taking such action, with respect to such Default or Event of Default as it shall deem advisable.

 
15.6.    Credit Decision. Each Lender (and Bank Product Provider) acknowledges that none of the Agent-Related Persons has made any

representation or warranty to it, and that no act by Agent hereinafter taken, including any review of the affairs of Parent and its Subsidiaries or
Affiliates, shall be deemed to constitute any representation or warranty by any Agent-Related Person to any Lender (or Bank Product
Provider). Each Lender represents (and by entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to represent)
to Agent that it has, independently and without reliance upon any Agent-Related Person and based on such due diligence, documents and
information as it has deemed appropriate, made its own appraisal of and investigation into the business, prospects, operations, property,
financial and other condition and creditworthiness of each Borrower or any other Person party to a Loan Document, and all applicable bank
regulatory laws relating to the transactions contemplated hereby, and made its own decision to enter into this Agreement and to extend credit to
Borrowers. Each Lender also represents (and by entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to
represent) that it will, independently and without reliance upon any Agent-Related Person and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this
Agreement and the other Loan Documents, and to make such investigations as it deems necessary to inform itself as to the business, prospects,
operations, property, financial and other condition and creditworthiness of each Borrower or any other Person party to a Loan Document.
Except for notices, reports, and other documents expressly herein required to be furnished to the Lenders by Agent, Agent shall not have any
duty or responsibility to provide any Lender (or Bank Product Provider) with any credit or other information concerning the business,
prospects, operations, property, financial and other condition or creditworthiness of any Borrower or any other Person party to a Loan
Document that may come into the possession of any of the Agent-Related Persons. Each Lender acknowledges (and by entering into a Bank
Product Agreement, each Bank Product Provider shall be deemed to acknowledge) that Agent does not have any duty or responsibility, either
initially or on a continuing basis (except to the extent, if any, that is expressly specified herein) to provide such Lender (or Bank Product



Provider) with any credit or other information with respect to any Borrower, its Affiliates or any of their respective business, legal, financial or
other affairs, and irrespective of whether such information came into Agent's or its Affiliates' or representatives' possession before or after the
date on which such Lender became a party to this Agreement (or such Bank Product Provider entered into a Bank Product Agreement).

 
15.7.    Costs and Expenses; Indemnification. Agent may incur and pay Lender Group Expenses to the extent Agent reasonably deems

necessary or appropriate for the performance and fulfillment of its functions, powers, and obligations pursuant to the Loan Documents,
including court costs, attorneys' fees and expenses, fees and expenses of financial accountants, advisors, consultants, and appraisers, costs of
collection by outside collection agencies, auctioneer fees and expenses, and costs of security guards or insurance premiums paid to maintain
the Collateral, whether or not Borrowers are obligated to reimburse Agent or Lenders for such expenses pursuant to this Agreement or
otherwise. Agent is authorized and directed to deduct and retain sufficient amounts from payments or proceeds of the Collateral received by
Agent to reimburse Agent for such out-of-pocket costs and expenses prior to the distribution of any amounts to Lenders (or Bank Product
Providers). In the event Agent is not reimbursed for such costs and expenses by Parent or its Subsidiaries, each Lender hereby agrees that it is
and shall be obligated to pay to Agent such Lender's ratable thereof. Whether or not the transactions contemplated hereby are consummated,
each of the Lenders, on a ratable basis, shall indemnify and defend the Agent-Related Persons (to the extent not reimbursed by or on behalf of
Borrowers and without limiting the obligation of Borrowers to do so) from and against any and all Indemnified Liabilities; provided, that no
Lender shall be liable for the payment to any Agent-Related Person of any portion of such Indemnified Liabilities resulting solely from such
Person's gross negligence or willful misconduct nor shall any Lender be liable for the obligations of any Defaulting Lender in failing to make a
Revolving Loan or other extension of credit hereunder. Without limitation of the foregoing, each Lender shall reimburse Agent upon demand
for such Lender's ratable share of any costs or out of pocket expenses (including attorneys, accountants, advisors, and consultants fees and
expenses) incurred by Agent in connection with the preparation, execution, delivery, administration, modification, amendment, or enforcement
(whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement
or any other Loan Document to the extent that Agent is not reimbursed for such expenses by or on behalf of Borrowers. The undertaking in this
Section shall survive the payment of all Obligations hereunder and the resignation or replacement of Agent.

 
15.8.    Agent in Individual Capacity. Wells Fargo and its Affiliates may make loans to, issue letters of credit for the account of, accept

deposits from, provide Bank Products to, acquire Equity Interests in, and generally engage in any kind of banking, trust, financial advisory,
underwriting, or other business with Parent and its Subsidiaries and Affiliates and any other Person party to any Loan Document as though
Wells Fargo were not Agent hereunder, and, in each case, without notice to or consent of the other members of the Lender Group. The other
members of the Lender Group acknowledge (and by entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to
acknowledge) that, pursuant to such activities, Wells Fargo or its Affiliates may receive information regarding Parent or its Affiliates or any
other Person party to any Loan Documents that is subject to confidentiality obligations in favor of Parent or such other Person and that prohibit
the disclosure of such information to the Lenders (or Bank Product Providers), and the Lenders acknowledge (and by entering into a Bank
Product Agreement, each Bank Product Provider shall be deemed to acknowledge) that, in such circumstances (and in the absence of a waiver
of such confidentiality obligations, which waiver Agent will use its reasonable best efforts to obtain), Agent shall not be under any obligation to
provide such information to them. The terms "Lender" and "Lenders" include Wells Fargo in its individual capacity.

 
15.9.    Successor Agent. Agent may resign as Agent upon 30 days (10 days if an Event of Default has occurred and is continuing) prior

written notice to the Lenders (unless such notice is waived by the Required Lenders) and Borrowers (unless such notice is waived by
Borrowers) and without any notice to the Bank Product Providers. If Agent resigns under this Agreement, the Required Lenders shall be
entitled, with (so long as no Event of Default has occurred and is continuing) the consent of Borrowers (such consent not to be unreasonably
withheld, delayed, or conditioned), appoint a successor Agent for the Lenders (and the Bank Product Providers). If, at the time that Agent's
resignation is effective, it is acting as Issuing Bank or the Swing Lender, such resignation shall also operate to effectuate its resignation as
Issuing Bank or the Swing Lender, as applicable, and it shall automatically be relieved of any further obligation to issue Letters of Credit, or to
make Swing Loans. If no successor Agent is appointed prior to the effective date of the resignation of Agent, Agent may appoint, after
consulting with the Lenders and Borrowers, a successor Agent. If Agent has materially breached or failed to perform any material provision of
this Agreement or of applicable law, the Required Lenders may agree in writing to remove and replace Agent with a successor Agent from
among the Lenders with (so long as no Event of Default has occurred and is continuing) the consent of Borrowers (such consent not to be
unreasonably withheld, delayed, or conditioned). In any such event, upon the acceptance of its appointment as successor Agent hereunder, such
successor Agent shall succeed to all the rights, powers, and duties of the retiring Agent and the term "Agent" shall mean such successor Agent
and the retiring Agent's appointment, powers, and duties as Agent shall be terminated. After any retiring Agent's resignation hereunder as
Agent, the provisions of this Section 15 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent under
this Agreement. If no successor Agent has accepted appointment as Agent by the date which is 30 days following a retiring Agent's notice of
resignation, the retiring Agent's resignation shall nevertheless thereupon become effective and the Lenders shall perform all of the duties of
Agent hereunder until such time, if any, as the Lenders appoint a successor Agent as provided for above.

 
15.10.    Lender in Individual Capacity. Any Lender and its respective Affiliates may make loans to, issue letters of credit for the

account of, accept deposits from, provide Bank Products to, acquire Equity Interests in and generally engage in any kind of banking, trust,
financial advisory, underwriting, or other business with Parent and its Subsidiaries and Affiliates and any other Person party to any Loan
Documents as though such Lender were not a Lender hereunder without notice to or consent of the other members of the Lender Group (or the
Bank Product Providers). The other members of the Lender Group acknowledge (and by entering into a Bank Product Agreement, each Bank
Product Provider shall be deemed to acknowledge) that, pursuant to such activities, such Lender and its respective Affiliates may receive
information regarding Parent or its Affiliates or any other Person party to any Loan Documents that is subject to confidentiality obligations in
favor of Parent or such other Person and that prohibit the disclosure of such information to the Lenders, and the Lenders acknowledge (and by
entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to acknowledge) that, in such circumstances (and in the



absence of a waiver of such confidentiality obligations, which waiver such Lender will use its reasonable best efforts to obtain), such Lender
shall not be under any obligation to provide such information to them.

 
15.11.    Collateral Matters.

(a)    The Lenders hereby irrevocably authorize (and by entering into a Bank Product Agreement, each Bank Product Provider
shall be deemed to authorize) Agent to release any Lien on any Collateral (i) upon the termination of the Commitments and payment and
satisfaction in full by Borrowers of all of the Obligations, (ii) constituting property being sold or disposed of if a release is required or desirable
in connection therewith and if Borrowers certify to Agent that the sale or disposition is permitted under Section 6.4 (and Agent may rely
conclusively on any such certificate, without further inquiry), (iii) constituting property in which neither Parent nor its Subsidiaries owned any
interest at the time Agent's Lien was granted nor at any time thereafter, (iv) constituting property leased or licensed to Parent or its Subsidiaries
under a lease or license that has expired or is terminated in a transaction permitted under this Agreement, or (v) in connection with a credit bid
or purchase authorized under this Section 15.11. The Loan Parties and the Lenders hereby irrevocably authorize (and by entering into a Bank
Product Agreement, each Bank Product Provider shall be deemed to authorize) Agent, based upon the instruction of the Required Lenders, to
(a) consent to, credit bid or purchase (either directly or indirectly through one or more entities) all or any portion of the Collateral at any sale
thereof conducted under the provisions of the Bankruptcy Code, including Section 363 of the Bankruptcy Code, (b) credit bid or purchase
(either directly or indirectly through one or more entities) all or any portion of the Collateral at any sale or other disposition thereof conducted
under the provisions of the Code, including pursuant to Sections 9‑610 or 9‑620 of the Code, or (c) credit bid or purchase (either directly or
indirectly through one or more entities) all or any portion of the Collateral at any other sale or foreclosure conducted or consented to by Agent
in accordance with applicable law in any judicial action or proceeding or by the exercise of any legal or equitable remedy. In connection with
any such credit bid or purchase, (i) the Obligations owed to the Lenders and the Bank Product Providers shall be entitled to be, and shall be,
credit bid on a ratable basis (with Obligations with respect to contingent or unliquidated claims being estimated for such purpose if the fixing
or liquidation thereof would not impair or unduly delay the ability of Agent to credit bid or purchase at such sale or other disposition of the
Collateral and, if such contingent or unliquidated claims cannot be estimated without impairing or unduly delaying the ability of Agent to credit
bid at such sale or other disposition, then such claims shall be disregarded, not credit bid, and not entitled to any interest in the Collateral that is
the subject of such credit bid or purchase) and the Lenders and the Bank Product Providers whose Obligations are credit bid shall be entitled to
receive interests (ratably based upon the proportion of their Obligations credit bid in relation to the aggregate amount of Obligations so credit
bid) in the Collateral that is the subject of such credit bid or purchase (or in the Equity Interests of the any entities that are used to consummate
such credit bid or purchase), and (ii) Agent, based upon the instruction of the Required Lenders, may accept non-cash consideration, including
debt and equity securities issued by any entities used to consummate such credit bid or purchase and in connection therewith Agent may reduce
the Obligations owed to the Lenders and the Bank Product Providers (ratably based upon the proportion of their Obligations credit bid in
relation to the aggregate amount of Obligations so credit bid) based upon the value of such non-cash consideration. Except as provided above,
Agent will not execute and deliver a release of any Lien on any Collateral without the prior written authorization of (y) if the release is of all or
substantially all of the Collateral, all of the Lenders (without requiring the authorization of the Bank Product Providers), or (z) otherwise, the
Required Lenders (without requiring the authorization of the Bank Product Providers). Upon request by Agent or Borrowers at any time, the
Lenders will (and if so requested, the Bank Product Providers will) confirm in writing Agent's authority to release any such Liens on particular
types or items of Collateral pursuant to this Section 15.11; provided, that (1) anything to the contrary contained in any of the Loan Documents
notwithstanding, Agent shall not be required to execute any document or take any action necessary to evidence such release on terms that, in
Agent's opinion, could expose Agent to liability or create any obligation or entail any consequence other than the release of such Lien without
recourse, representation, or warranty, and (2) such release shall not in any manner discharge, affect, or impair the Obligations or any Liens
(other than those expressly released) upon (or obligations of Borrowers in respect of) any and all interests retained by any Borrower, including,
the proceeds of any sale, all of which shall continue to constitute part of the Collateral. Each Lender further hereby irrevocably authorize (and
by entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to irrevocably authorize) Agent, at its option and in
its sole discretion, to subordinate any Lien granted to or held by Agent under any Loan Document to the holder of any Permitted Lien on such
property if such Permitted Lien secures Permitted Purchase Money Indebtedness.

(b)    Agent shall have no obligation whatsoever to any of the Lenders (or the Bank Product Providers) (i) to verify or assure that
the Collateral exists or is owned by Parent or its Subsidiaries or is cared for, protected, or insured or has been encumbered, (ii) to verify or
assure that Agent's Liens have been properly or sufficiently or lawfully created, perfected, protected, or enforced or are entitled to any
particular priority, (iii) to verify or assure that any particular items of Collateral meet the eligibility criteria applicable in respect thereof, (iv) to
impose, maintain, increase, reduce, implement, or eliminate any particular reserve hereunder or to determine whether the amount of any reserve
is appropriate or not, or (v) to exercise at all or in any particular manner or under any duty of care, disclosure or fidelity, or to continue
exercising, any of the rights, authorities and powers granted or available to Agent pursuant to any of the Loan Documents, it being understood
and agreed that in respect of the Collateral, or any act, omission, or event related thereto, subject to the terms and conditions contained herein,
Agent may act in any manner it may deem appropriate, in its sole discretion given Agent's own interest in the Collateral in its capacity as one
of the Lenders and that Agent shall have no other duty or liability whatsoever to any Lender (or Bank Product Provider) as to any of the
foregoing, except as otherwise expressly provided herein.

 
15.12.    Restrictions on Actions by Lenders; Sharing of Payments.

(a)    Each of the Lenders agrees that it shall not, without the express written consent of Agent, and that it shall, to the extent it is
lawfully entitled to do so, upon the written request of Agent, set off against the Obligations, any amounts owing by such Lender to Parent or its
Subsidiaries or any deposit accounts of Parent or its Subsidiaries now or hereafter maintained with such Lender. Each of the Lenders further
agrees that it shall not, unless specifically requested to do so in writing by Agent, take or cause to be taken any action, including, the
commencement of any legal or equitable proceedings to enforce any Loan Document against any Borrower or any Guarantor or to foreclose
any Lien on, or otherwise enforce any security interest in, any of the Collateral.



(b)    If, at any time or times any Lender shall receive (i) by payment, foreclosure, setoff, or otherwise, any proceeds of Collateral
or any payments with respect to the Obligations, except for any such proceeds or payments received by such Lender from Agent pursuant to the
terms of this Agreement, or (ii) payments from Agent in excess of such Lender's Pro Rata Share of all such distributions by Agent, such Lender
promptly shall (A) turn the same over to Agent, in kind, and with such endorsements as may be required to negotiate the same to Agent, or in
immediately available funds, as applicable, for the account of all of the Lenders and for application to the Obligations in accordance with the
applicable provisions of this Agreement, or (B) purchase, without recourse or warranty, an undivided interest and participation in the
Obligations owed to the other Lenders so that such excess payment received shall be applied ratably as among the Lenders in accordance with
their Pro Rata Shares; provided, that to the extent that such excess payment received by the purchasing party is thereafter recovered from it,
those purchases of participations shall be rescinded in whole or in part, as applicable, and the applicable portion of the purchase price paid
therefor shall be returned to such purchasing party, but without interest except to the extent that such purchasing party is required to pay
interest in connection with the recovery of the excess payment.

 
15.13.    Agency for Perfection. Agent hereby appoints each other Lender (and each Bank Product Provider) as its agent (and each

Lender hereby accepts (and by entering into a Bank Product Agreement, each Bank Product Provider shall be deemed to accept) such
appointment) for the purpose of perfecting Agent's Liens in assets which, in accordance with Article 8 or Article 9, as applicable, of the Code
can be perfected by possession or control. Should any Lender obtain possession or control of any such Collateral, such Lender shall notify
Agent thereof, and, promptly upon Agent's request therefor shall deliver possession or control of such Collateral to Agent or in accordance with
Agent's instructions.

 
15.14.    Payments by Agent to the Lenders. All payments to be made by Agent to the Lenders (or Bank Product Providers) shall be

made by bank wire transfer of immediately available funds pursuant to such wire transfer instructions as each party may designate for itself by
written notice to Agent. Concurrently with each such payment, Agent shall identify whether such payment (or any portion thereof) represents
principal, premium, fees, or interest of the Obligations.

 
15.15.    Concerning the Collateral and Related Loan Documents. Each member of the Lender Group authorizes and directs Agent to

enter into this Agreement and the other Loan Documents. Each member of the Lender Group agrees (and by entering into a Bank Product
Agreement, each Bank Product Provider shall be deemed to agree) that any action taken by Agent in accordance with the terms of this
Agreement or the other Loan Documents relating to the Collateral and the exercise by Agent of its powers set forth therein or herein, together
with such other powers that are reasonably incidental thereto, shall be binding upon all of the Lenders (and such Bank Product Provider).

 
15.16.    Field Examination Reports; Confidentiality; Disclaimers by Lenders; Other Reports and Information. By becoming a

party to this Agreement, each Lender:

(a)    is deemed to have requested that Agent furnish such Lender, promptly after it becomes available, a copy of each field
examination report respecting Parent or its Subsidiaries (each, a "Report") prepared by or at the request of Agent, and Agent shall so furnish
each Lender with such Reports,

(b)    expressly agrees and acknowledges that Agent does not (i) make any representation or warranty as to the accuracy of any
Report, and (ii) shall not be liable for any information contained in any Report,

(c)    expressly agrees and acknowledges that the Reports are not comprehensive audits or examinations, that Agent or other
party performing any field examination will inspect only specific information regarding Parent and its Subsidiaries and will rely significantly
upon Parent's and its Subsidiaries' books and records, as well as on representations of Borrowers' personnel,

(d)    agrees to keep all Reports and other material, non-public information regarding Parent and its Subsidiaries and their
operations, assets, and existing and contemplated business plans in a confidential manner in accordance with Section 17.9, and

(e)    without limiting the generality of any other indemnification provision contained in this Agreement, agrees: (i) to hold
Agent and any other Lender preparing a Report harmless from any action the indemnifying Lender may take or fail to take or any conclusion
the indemnifying Lender may reach or draw from any Report in connection with any loans or other credit accommodations that the
indemnifying Lender has made or may make to Borrowers, or the indemnifying Lender's participation in, or the indemnifying Lender's
purchase of, a loan or loans of Borrowers, and (ii) to pay and protect, and indemnify, defend and hold Agent, and any such other Lender
preparing a Report harmless from and against, the claims, actions, proceedings, damages, costs, expenses, and other amounts (including,
attorneys' fees and costs) incurred by Agent and any such other Lender preparing a Report as the direct or indirect result of any third parties
who might obtain all or part of any Report through the indemnifying Lender.

(f)    In addition to the foregoing, (x) any Lender may from time to time request of Agent in writing that Agent provide to such
Lender a copy of any report or document provided by Parent or its Subsidiaries to Agent that has not been contemporaneously provided by
Parent or such Subsidiary to such Lender, and, upon receipt of such request, Agent promptly shall provide a copy of same to such Lender, (y) to
the extent that Agent is entitled, under any provision of the Loan Documents, to request additional reports or information from Parent or its
Subsidiaries, any Lender may, from time to time, reasonably request Agent to exercise such right as specified in such Lender's notice to Agent,
whereupon Agent promptly shall request of Borrowers the additional reports or information reasonably specified by such Lender, and, upon
receipt thereof from Parent or such Subsidiary, Agent promptly shall provide a copy of same to such Lender, and (z) any time that Agent
renders to Borrowers a statement regarding the Loan Account, Agent shall send a copy of such statement to each Lender.



 
15.17.    Several Obligations; No Liability. Notwithstanding that certain of the Loan Documents now or hereafter may have been or

will be executed only by or in favor of Agent in its capacity as such, and not by or in favor of the Lenders, any and all obligations on the part of
Agent (if any) to make any credit available hereunder shall constitute the several (and not joint) obligations of the respective Lenders on a
ratable basis, according to their respective Commitments, to make an amount of such credit not to exceed, in principal amount, at any one time
outstanding, the amount of their respective Commitments. Nothing contained herein shall confer upon any Lender any interest in, or subject
any Lender to any liability for, or in respect of, the business, assets, profits, losses, or liabilities of any other Lender. Each Lender shall be
solely responsible for notifying its Participants of any matters relating to the Loan Documents to the extent any such notice may be required,
and no Lender shall have any obligation, duty, or liability to any Participant of any other Lender. Except as provided in Section 15.7, no
member of the Lender Group shall have any liability for the acts of any other member of the Lender Group. No Lender shall be responsible to
any Borrower or any other Person for any failure by any other Lender (or Bank Product Provider) to fulfill its obligations to make credit
available hereunder, nor to advance for such Lender (or Bank Product Provider) or on its behalf, nor to take any other action on behalf of such
Lender (or Bank Product Provider) hereunder or in connection with the financing contemplated herein.

 
15.18.    Lead Arranger and Book Runner . Each of the Lead Arranger and Book Runner in such capacities, shall not have any right,

power, obligation, liability, responsibility, or duty under this Agreement other than those applicable to it in its capacity as a Lender, as Agent,
as Swing Lender, or as Issuing Bank. Without limiting the foregoing, each of the Lead Arranger, and Book Runner, in such capacities, shall not
have or be deemed to have any fiduciary relationship with any Lender or any Loan Party. Each Lender, Agent, Swing Lender, Issuing Bank,
and each Loan Party acknowledges that it has not relied, and will not rely, on the Lead Arranger or Book Runner in deciding to enter into this
Agreement or in taking or not taking action hereunder. Each of the Lead Arranger and Book Runner, in such capacities, shall be entitled to
resign at any time by giving notice to Agent and Borrowers.

 
16. WITHHOLDING

TAXES.

 
16.1.    Payments. All payments made by Borrowers hereunder or under any note or other Loan Document will be made without setoff,

counterclaim, or other defense. In addition, all such payments will be made free and clear of, and without deduction or withholding for, any
present or future Indemnified Taxes, and in the event any deduction or withholding of Indemnified Taxes is required, Borrowers shall comply
with the next sentence of this Section 16.1. If any Indemnified Taxes are so levied or imposed, Borrowers agree to pay the full amount of such
Indemnified Taxes and such additional amounts as may be necessary so that every payment of all amounts due under this Agreement, any note,
or Loan Document, including any amount paid pursuant to this Section 16.1 after withholding or deduction for or on account of any
Indemnified Taxes, will not be less than the amount provided for herein; provided, that Borrowers shall not be required to increase any such
amounts to the extent that the increase in such amount payable results from Agent's or such Lender's own willful misconduct or gross
negligence (as finally determined by a court of competent jurisdiction). Borrowers will furnish to Agent as promptly as possible after the date
the payment of any Indemnified Tax is due pursuant to applicable law, certified copies of tax receipts evidencing such payment by Borrowers.
Borrowers agree to pay any present or future stamp, value added or documentary taxes or any other excise or property taxes, charges, or similar
levies that arise from any payment made hereunder or from the execution, delivery, performance, recordation, or filing of, or otherwise with
respect to this Agreement or any other Loan Document.

 
16.2.    Exemptions.

(a)    If a Lender or Participant is entitled to claim an exemption or reduction from United States withholding tax, such Lender or
Participant agrees with and in favor of Agent, to deliver to Agent (or, in the case of a Participant, to the Lender granting the participation only)
one of the following before receiving its first payment under this Agreement:

(i)    if such Lender or Participant is entitled to claim an exemption from United States withholding tax pursuant to the
portfolio interest exception, (A) a statement of the Lender or Participant, signed under penalty of perjury, that it is not a (I) a "bank" as
described in Section 881(c)(3)(A) of the IRC, (II) a 10% shareholder of Parent or any of its Subsidiaries (within the meaning of Section 871(h)
(3)(B) of the IRC), or (III) a controlled foreign corporation related to Borrowers within the meaning of Section 864(d)(4) of the IRC, and (B) a
properly completed and executed IRS Form W-8BEN or Form W-8IMY (with proper attachments);

(ii)    if such Lender or Participant is entitled to claim an exemption from, or a reduction of, withholding tax under a
United States tax treaty, a properly completed and executed copy of IRS Form W-8BEN;

(iii)    if such Lender or Participant is entitled to claim that interest paid under this Agreement is exempt from United
States withholding tax because it is effectively connected with a United States trade or business of such Lender, a properly completed and
executed copy of IRS Form W-8ECI;

(iv)    if such Lender or Participant is entitled to claim that interest paid under this Agreement is exempt from United
States withholding tax because such Lender or Participant serves as an intermediary, a properly completed and executed copy of IRS Form W-
8IMY (with proper attachments); or

(v)    a properly completed and executed copy of any other form or forms, including IRS Form W-9, as may be required
under the IRC or other laws of the United States as a condition to exemption from, or reduction of, United States withholding or backup



withholding tax.

(b)    Each Lender or Participant shall provide new forms (or successor forms) upon the expiration or obsolescence of any
previously delivered forms and to promptly notify Agent (or, in the case of a Participant, to the Lender granting the participation only) of any
change in circumstances which would modify or render invalid any claimed exemption or reduction.

(c)    If a Lender or Participant claims an exemption from withholding tax in a jurisdiction other than the United States, such
Lender or such Participant agrees with and in favor of Agent, to deliver to Agent (or, in the case of a Participant, to the Lender granting the
participation only) any such form or forms, as may be required under the laws of such jurisdiction as a condition to exemption from, or
reduction of, foreign withholding or backup withholding tax before receiving its first payment under this Agreement, but only if such Lender or
such Participant is legally able to deliver such forms, provided, that nothing in this Section 16.2(c) shall require a Lender or Participant to
disclose any information that it deems to be confidential (including without limitation, its tax returns). Each Lender and each Participant shall
provide new forms (or successor forms) upon the expiration or obsolescence of any previously delivered forms and to promptly notify Agent
(or, in the case of a Participant, to the Lender granting the participation only) of any change in circumstances which would modify or render
invalid any claimed exemption or reduction.

(d)    If a Lender or Participant claims exemption from, or reduction of, withholding tax and such Lender or Participant sells,
assigns, grants a participation in, or otherwise transfers all or part of the Obligations of Borrowers to such Lender or Participant, such Lender or
Participant agrees to notify Agent (or, in the case of a sale of a participation interest, to the Lender granting the participation only) of the
percentage amount in which it is no longer the beneficial owner of Obligations of Borrowers to such Lender or Participant. To the extent of
such percentage amount, Agent will treat such Lender's or such Participant's documentation provided pursuant to Section 16.2(a) or 16.2(c) as
no longer valid. With respect to such percentage amount, such Participant or Assignee may provide new documentation, pursuant to Section
16.2(a) or 16.2(c), if applicable. Borrowers agree that each Participant shall be entitled to the benefits of this Section 16 with respect to its
participation in any portion of the Commitments and the Obligations so long as such Participant complies with the obligations set forth in this
Section 16 with respect thereto.

 
16.3.    Reductions.

(a)    If a Lender or a Participant is entitled to a reduction in the applicable withholding tax, Agent (or, in the case of a
Participant, to the Lender granting the participation) may withhold from any interest payment to such Lender or such Participant an amount
equivalent to the applicable withholding tax after taking into account such reduction. If the forms or other documentation required by Section
16.2(a) or 16.2(c) are not delivered to Agent (or, in the case of a Participant, to the Lender granting the participation), then Agent (or, in the
case of a Participant, to the Lender granting the participation) may withhold from any interest payment to such Lender or such Participant not
providing such forms or other documentation an amount equivalent to the applicable withholding tax.

(b)    If the IRS or any other Governmental Authority of the United States or other jurisdiction asserts a claim that Agent (or, in
the case of a Participant, to the Lender granting the participation) did not properly withhold tax from amounts paid to or for the account of any
Lender or any Participant due to a failure on the part of the Lender or any Participant (because the appropriate form was not delivered, was not
properly executed, or because such Lender failed to notify Agent (or such Participant failed to notify the Lender granting the participation) of a
change in circumstances which rendered the exemption from, or reduction of, withholding tax ineffective, or for any other reason) such Lender
shall indemnify and hold Agent harmless (or, in the case of a Participant, such Participant shall indemnify and hold the Lender granting the
participation harmless) for all amounts paid, directly or indirectly, by Agent (or, in the case of a Participant, to the Lender granting the
participation), as tax or otherwise, including penalties and interest, and including any taxes imposed by any jurisdiction on the amounts payable
to Agent (or, in the case of a Participant, to the Lender granting the participation only) under this Section 16, together with all costs and
expenses (including attorneys' fees and expenses). The obligation of the Lenders and the Participants under this subsection shall survive the
payment of all Obligations and the resignation or replacement of Agent.

 
16.4.    Refunds. If Agent or a Lender determines, in its sole discretion, that it has received a refund of any Indemnified Taxes to which

Borrowers have paid additional amounts pursuant to this Section 16, so long as no Default or Event of Default has occurred and is continuing,
it shall pay over such refund to Borrowers (but only to the extent of payments made, or additional amounts paid, by Borrowers under this
Section 16 with respect to Indemnified Taxes giving rise to such a refund), net of all out-of-pocket expenses of Agent or such Lender and
without interest (other than any interest paid by the applicable Governmental Authority with respect to such a refund); provided, that
Borrowers, upon the request of Agent or such Lender, agrees to repay the amount paid over to Borrowers (plus any penalties, interest or other
charges, imposed by the applicable Governmental Authority, other than such penalties, interest or other charges imposed as a result of the
willful misconduct or gross negligence of Agent hereunder) to Agent or such Lender in the event Agent or such Lender is required to repay
such refund to such Governmental Authority. Notwithstanding anything in this Agreement to the contrary, this Section 16 shall not be
construed to require Agent or any Lender to make available its tax returns (or any other information which it deems confidential) to Borrowers
or any other Person.

 
17. GENERAL

PROVISIONS.

 
17.1.    Effectiveness. This Agreement shall be binding and deemed effective when executed by Parent, each Borrower, Agent, and each

Lender whose signature is provided for on the signature pages hereof.



 
17.2.    Section Headings. Headings and numbers have been set forth herein for convenience only. Unless the contrary is compelled by

the context, everything contained in each Section applies equally to this entire Agreement.

 
17.3.    Interpretation. Neither this Agreement nor any uncertainty or ambiguity herein shall be construed against the Lender Group or

Parent or any Borrower, whether under any rule of construction or otherwise. On the contrary, this Agreement has been reviewed by all parties
and shall be construed and interpreted according to the ordinary meaning of the words used so as to accomplish fairly the purposes and
intentions of all parties hereto.

 
17.4.    Severability of Provisions. Each provision of this Agreement shall be severable from every other provision of this Agreement

for the purpose of determining the legal enforceability of any specific provision.

 
17.5.    Bank Product Providers. Each Bank Product Provider in its capacity as such shall be deemed a third party beneficiary hereof

and of the provisions of the other Loan Documents for purposes of any reference in a Loan Document to the parties for whom Agent is acting.
Agent hereby agrees to act as agent for such Bank Product Providers and, by virtue of entering into a Bank Product Agreement, the applicable
Bank Product Provider shall be automatically deemed to have appointed Agent as its agent and to have accepted the benefits of the Loan
Documents. It is understood and agreed that the rights and benefits of each Bank Product Provider under the Loan Documents consist
exclusively of such Bank Product Provider's being a beneficiary of the Liens and security interests (and, if applicable, guarantees) granted to
Agent and the right to share in payments and collections out of the Collateral as more fully set forth herein. In addition, each Bank Product
Provider, by virtue of entering into a Bank Product Agreement, shall be automatically deemed to have agreed that Agent shall have the right,
but shall have no obligation, to establish, maintain, relax, or release reserves in respect of the Bank Product Obligations and that if reserves are
established there is no obligation on the part of Agent to determine or insure whether the amount of any such reserve is appropriate or not. In
connection with any such distribution of payments or proceeds of Collateral, Agent shall be entitled to assume no amounts are due or owing to
any Bank Product Provider unless such Bank Product Provider has provided a written certification (setting forth a reasonably detailed
calculation) to Agent as to the amounts that are due and owing to it and such written certification is received by Agent a reasonable period of
time prior to the making of such distribution. Agent shall have no obligation to calculate the amount due and payable with respect to any Bank
Products, but may rely upon the written certification of the amount due and payable from the applicable Bank Product Provider. In the absence
of an updated certification, Agent shall be entitled to assume that the amount due and payable to the applicable Bank Product Provider is the
amount last certified to Agent by such Bank Product Provider as being due and payable (less any distributions made to such Bank Product
Provider on account thereof). Borrowers may obtain Bank Products from any Bank Product Provider, although Borrowers are not required to
do so. Each Borrower acknowledges and agrees that no Bank Product Provider has committed to provide any Bank Products and that the
providing of Bank Products by any Bank Product Provider is in the sole and absolute discretion of such Bank Product Provider.
Notwithstanding anything to the contrary in this Agreement or any other Loan Document, no provider or holder of any Bank Product shall have
any voting or approval rights hereunder (or be deemed a Lender) solely by virtue of its status as the provider or holder of such agreements or
products or the Obligations owing thereunder, nor shall the consent of any such provider or holder be required (other than in their capacities as
Lenders, to the extent applicable) for any matter hereunder or under any of the other Loan Documents, including as to any matter relating to the
Collateral or the release of Collateral or Guarantors.

 
17.6.    Debtor-Creditor Relationship. The relationship between the Lenders and Agent, on the one hand, and the Loan Parties, on the

other hand, is solely that of creditor and debtor. No member of the Lender Group has (or shall be deemed to have) any fiduciary relationship or
duty to any Loan Party arising out of or in connection with the Loan Documents or the transactions contemplated thereby, and there is no
agency or joint venture relationship between the members of the Lender Group, on the one hand, and the Loan Parties, on the other hand, by
virtue of any Loan Document or any transaction contemplated therein.

 
17.7.    Counterparts; Electronic Execution. This Agreement may be executed in any number of counterparts and by different parties

on separate counterparts, each of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together,
shall constitute but one and the same Agreement. Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic
method of transmission shall be equally as effective as delivery of an original executed counterpart of this Agreement. Any party delivering an
executed counterpart of this Agreement by telefacsimile or other electronic method of transmission also shall deliver an original executed
counterpart of this Agreement but the failure to deliver an original executed counterpart shall not affect the validity, enforceability, and binding
effect of this Agreement. The foregoing shall apply to each other Loan Document mutatis mutandis.

 
17.8.    Revival and Reinstatement of Obligations; Certain Waivers.

(a)    If any member of the Lender Group or any Bank Product Provider repays, refunds, restores, or returns in whole or in part,
any payment or property (including any proceeds of Collateral) previously paid or transferred to such member of the Lender Group or such
Bank Product Provider in full or partial satisfaction of any Obligation or on account of any other obligation of any Loan Party under any Loan
Document or any Bank Product Agreement, because the payment, transfer, or the incurrence of the obligation so satisfied is asserted
or declared to be void, voidable, or otherwise recoverable under any law relating to creditors' rights, including provisions of the Bankruptcy
Code relating to fraudulent transfers, preferences, or other voidable or recoverable obligations or transfers (each, a "Voidable Transfer "), or
because such member of the Lender Group or Bank Product Provider elects to do so on the reasonable advice of its counsel in connection with
a claim that the payment, transfer, or incurrence is or may be a Voidable Transfer, then, as to any such Voidable Transfer, or the amount
thereof that such member of the Lender Group or Bank Product Provider elects to repay, restore, or return (including pursuant to a settlement of



any claim in respect thereof), and as to all reasonable costs, expenses, and attorneys' fees of such member of the Lender Group or Bank Product
Provider related thereto, (i) the liability of the Loan Parties with respect to the amount or property paid, refunded, restored, or returned will
automatically and immediately be revived, reinstated, and restored and will exist and (ii) Agent's Liens securing such liability shall be
effective, revived, and remain in full force and effect, in each case, as fully as if such Voidable Transfer had never been made. If, prior to any
of the foregoing, (A) Agent's Liens shall have been released or terminated or (B) any provision of this Agreement shall have been terminated
or cancelled, Agent's Liens, or such provision of this Agreement, shall be reinstated in full force and effect and such prior release, termination,
cancellation or surrender shall not diminish, release, discharge, impair or otherwise affect the obligation of any Loan Party in respect of such
liability or any Collateral securing such liability.

 
17.9.    Confidentiality.

(c)    Agent and Lenders each individually (and not jointly or jointly and severally) agree that material, non-public information
regarding Parent and its Subsidiaries, their operations, assets, and existing and contemplated business plans ("Confidential Information") shall
be treated by Agent and the Lenders in a confidential manner, and shall not be disclosed by Agent and the Lenders to Persons who are not
parties to this Agreement, except: (i) to attorneys for and other advisors, accountants, auditors, and consultants to any member of the Lender
Group and to employees, directors and officers of any member of the Lender Group (the Persons in this clause (i), "Lender Group
Representatives") on a "need to know" basis in connection with this Agreement and the transactions contemplated hereby and on a confidential
basis, (ii) to Subsidiaries and Affiliates of any member of the Lender Group (including the Bank Product Providers), provided that any such
Subsidiary or Affiliate shall have agreed to receive such information hereunder subject to the terms of this Section 17.9, (iii) as may be required
by regulatory authorities so long as such authorities are informed of the confidential nature of such information, (iv) as may be required by
statute, decision, or judicial or administrative order, rule, or regulation; provided that (x) prior to any disclosure under this clause (iv), the
disclosing party agrees to provide Borrowers with prior notice thereof, to the extent that it is practicable to do so and to the extent that the
disclosing party is permitted to provide such prior notice to Borrowers pursuant to the terms of the applicable statute, decision, or judicial or
administrative order, rule, or regulation and (y) any disclosure under this clause (iv) shall be limited to the portion of the Confidential
Information as may be required by such statute, decision, or judicial or administrative order, rule, or regulation, (v) as may be agreed to in
advance in writing by Borrowers, (vi) as requested or required by any Governmental Authority pursuant to any subpoena or other legal process,
provided, that, (x) prior to any disclosure under this clause (vi) the disclosing party agrees to provide Borrowers with prior written notice
thereof, to the extent that it is practicable to do so and to the extent that the disclosing party is permitted to provide such prior written notice to
Borrowers pursuant to the terms of the subpoena or other legal process and (y) any disclosure under this clause (vi) shall be limited to the
portion of the Confidential Information as may be required by such Governmental Authority pursuant to such subpoena or other legal process,
(vii) as to any such information that is or becomes generally available to the public (other than as a result of prohibited disclosure by Agent or
the Lenders or the Lender Group Representatives), (viii) in connection with any assignment, participation or pledge of any Lender's interest
under this Agreement, provided that prior to receipt of Confidential Information any such assignee, participant, or pledgee shall have agreed in
writing to receive such Confidential Information either subject to the terms of this Section 17.9 or pursuant to confidentiality requirements
substantially similar to those contained in this Section 17.9 (and such Person may disclose such Confidential Information to Persons employed
or engaged by them as described in clause (i) above), (ix) in connection with any litigation or other adversary proceeding involving parties
hereto which such litigation or adversary proceeding involves claims related to the rights or duties of such parties under this Agreement or the
other Loan Documents; provided, that, prior to any disclosure to any Person (other than any Loan Party, Agent, any Lender, any of their
respective Affiliates, or their respective counsel) under this clause (ix) with respect to litigation involving any Person (other than any Borrower,
Agent, any Lender, any of their respective Affiliates, or their respective counsel), the disclosing party agrees to provide Borrowers with prior
written notice thereof, and (x) in connection with, and to the extent reasonably necessary for, the exercise of any secured creditor remedy under
this Agreement or under any other Loan Document.

(d)    Anything in this Agreement to the contrary notwithstanding, Agent may disclose information concerning the terms and
conditions of this Agreement and the other Loan Documents to loan syndication and pricing reporting services or in its marketing or
promotional materials, with such information to consist of deal terms and other information customarily found in such publications or
marketing or promotional materials and may otherwise use the name, logos, and other insignia of any Borrower or the other Loan Parties and
the Commitments provided hereunder in any "tombstone" or other advertisements, on its website or in other marketing materials of Agent.

(e)    The Loan Parties hereby acknowledge that Agent or its Affiliates may make available to the Lenders materials or
information provided by or on behalf of Borrowers hereunder (collectively, "Borrower Materials") by posting the Borrower Materials on
IntraLinks, SyndTrak or another similar electronic system (the "Platform") and certain of the Lenders may be "public-side" Lenders (i.e.,
Lenders that do not wish to receive material non-public information with respect to the Loan Parties or their securities) (each, a "Public
Lender"). The Loan Parties shall be deemed to have authorized Agent and its Affiliates and the Lenders to treat Borrower Materials marked
"PUBLIC" or otherwise at any time filed with the SEC as not containing any material non-public information with respect to the Loan Parties
or their securities for purposes of United States federal and state securities laws. All Borrower Materials marked "PUBLIC" are permitted to be
made available through a portion of the Platform designated as "Public Investor" (or another similar term). Agent and its Affiliates and the
Lenders shall be entitled to treat any Borrower Materials that are not marked "PUBLIC" or that are not at any time filed with the SEC as being
suitable only for posting on a portion of the Platform not marked as "Public Investor" (or such other similar term).

 
17.10.    Survival. All representations and warranties made by the Loan Parties in the Loan Documents and in the certificates or other

instruments delivered in connection with or pursuant to this Agreement or any other Loan Document shall be considered to have been relied
upon by the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making of any Loans and issuance
of any Letters of Credit, regardless of any investigation made by any such other party or on its behalf and notwithstanding that Agent, Issuing
Bank, or any Lender may have had notice or knowledge of any Default or Event of Default or incorrect representation or warranty at the time
any credit is extended hereunder, and shall continue in full force and effect as long as the principal of, or any accrued interest on, any Loan or



any fee or any other amount payable under this Agreement is outstanding or unpaid or any Letter of Credit is outstanding and so long as the
Commitments have not expired or been terminated.

 
17.11.    Patriot Act. Each Lender that is subject to the requirements of the Patriot Act hereby notifies Borrowers that pursuant to the

requirements of the Act, it is required to obtain, verify and record information that identifies each Borrower, which information includes the
name and address of each Borrower and other information that will allow such Lender to identify each Borrower in accordance with the Patriot
Act. In addition, if Agent is required by law or regulation or internal policies to do so, it shall have the right to periodically conduct (a) Patriot
Act searches, OFAC/PEP searches, and customary individual background checks for the Loan Parties and (b) OFAC/PEP searches and
customary individual background checks for the Loan Parties' senior management and key principals, and each Borrower agrees to cooperate
in respect of the conduct of such searches and further agrees that the reasonable costs and charges for such searches shall constitute Lender
Group Expenses hereunder and be for the account of Borrowers.

 
17.12.    Integration. This Agreement, together with the other Loan Documents, reflects the entire understanding of the parties with

respect to the transactions contemplated hereby and shall not be contradicted or qualified by any other agreement, oral or written, before the
date hereof. The foregoing to the contrary notwithstanding, all Bank Product Agreements, if any, are independent agreements governed by the
written provisions of such Bank Product Agreements, which will remain in full force and effect, unaffected by any repayment, prepayments,
acceleration, reduction, increase, or change in the terms of any credit extended hereunder, except as otherwise expressly provided in such Bank
Product Agreement.

 
17.13.    MGPI Processing, Inc. as Agent for Borrowers . Each Borrower hereby irrevocably appoints MGPI Processing, Inc. as the

borrowing agent and attorney-in-fact for all Borrowers (the "Administrative Borrower") which appointment shall remain in full force and
effect unless and until Agent shall have received prior written notice signed by each Borrower that such appointment has been revoked and that
another Borrower has been appointed Administrative Borrower. Each Borrower hereby irrevocably appoints and authorizes the Administrative
Borrower (a) to provide Agent with all notices with respect to Revolving Loans and Letters of Credit obtained for the benefit of any Borrower
and all other notices and instructions under this Agreement and the other Loan Documents (and any notice or instruction provided by
Administrative Borrower shall be deemed to be given by Borrowers hereunder and shall bind each Borrower), (b) to receive notices and
instructions from members of the Lender Group (and any notice or instruction provided by any member of the Lender Group to the
Administrative Borrower in accordance with the terms hereof shall be deemed to have been given to each Borrower), and (c) to take such
action as the Administrative Borrower deems appropriate on its behalf to obtain Revolving Loans and Letters of Credit and to exercise such
other powers as are reasonably incidental thereto to carry out the purposes of this Agreement. It is understood that the handling of the Loan
Account and Collateral in a combined fashion, as more fully set forth herein, is done solely as an accommodation to Borrowers in order to
utilize the collective borrowing powers of Borrowers in the most efficient and economical manner and at their request, and that Lender Group
shall not incur liability to any Borrower as a result hereof. Each Borrower expects to derive benefit, directly or indirectly, from the handling of
the Loan Account and the Collateral in a combined fashion since the successful operation of each Borrower is dependent on the continued
successful performance of the integrated group. To induce the Lender Group to do so, and in consideration thereof, each Borrower hereby
jointly and severally agrees to indemnify each member of the Lender Group and hold each member of the Lender Group harmless against any
and all liability, expense, loss or claim of damage or injury, made against the Lender Group by any Borrower or by any third party whosoever,
arising from or incurred by reason of (i) the handling of the Loan Account and Collateral of Borrowers as herein provided, or (ii) the Lender
Group's relying on any instructions of the Administrative Borrower, except that Borrowers will have no liability to the relevant Agent-Related
Person or Lender-Related Person under this Section 17.13 with respect to any liability that has been finally determined by a court of competent
jurisdiction to have resulted solely from the gross negligence or willful misconduct of such Agent-Related Person or Lender-Related Person, as
the case may be.

[Signature pages to follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered as of the date first
above written.

BORROWERS: MGPI PROCESSING, INC., a Kansas corporation 

 
By: /s/ Don Tracy 
Name: Don Tracy 
Title: CFO

MGPI PIPELINE, INC., a Kansas corporation 

 
By: /s/ Don Tracy 
Name: Don Tracy
Title: CFO

MGPI OF INDIANA, LLC, a Delaware limited liability company 

 
By: /s/ Don Tracy 
Name: Don Tracy 
Title: CFO

PARENT: MGP INGREDIENTS, INC., a Kansas corporation 

 
By: /s/ Don Tracy 
Name: Don Tracy
Title: CFO
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WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association, as Agent, as Sole Lead Arranger, as Sole Book Runner, and as a
Lender 

 
By: /s/ Brandi Whittington 
Name: Brandi Whittington
   Its Authorized Signatory
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U.S. BANK NATIONAL ASSOCIATION, a national banking association, as
a Lender 

 
By: /s/ Robyn Ritchie 
Name: Robyn Ritchie
   Its Authorized Signatory
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Schedule 1.1

As used in the Agreement, the following terms shall have the following definitions:

"Account" means an account (as that term is defined in the Code).

"Account Debtor" means any Person who is obligated on an Account, chattel paper, or a general intangible.

"Accounting Changes" means changes in accounting principles required by the promulgation of any rule, regulation,
pronouncement or opinion by the Financial Accounting Standards Board of the American Institute of Certified Public Accountants (or
successor thereto or any agency with similar functions).

"Acquired Indebtedness" means Indebtedness of a Person whose assets or Equity Interests are acquired by Parent or any of its
Subsidiaries in a Permitted Acquisition; provided, that such Indebtedness (a) is either purchase money Indebtedness or a Capital Lease with
respect to Equipment or mortgage financing with respect to Real Property, (b) was in existence prior to the date of such Permitted Acquisition,
and (c) was not incurred in connection with, or in contemplation of, such Permitted Acquisition.

"Acquisition" means (a) the purchase or other acquisition by a Person or its Subsidiaries of all or substantially all of the assets of
(or any division or business line of) any other Person, or (b) the purchase or other acquisition (whether by means of a merger, consolidation, or
otherwise) by a Person or its Subsidiaries of all or substantially all of the Equity Interests of any other Person.

"Additional Documents" has the meaning specified therefor in Section 5.12 of the Agreement.

"Administrative Borrower" has the meaning specified therefor in Section 17.13 of the Agreement.

"Administrative Questionnaire" has the meaning specified therefor in Section 13.1(a) of the Agreement.

"Affected Lender" has the meaning specified therefor in Section 2.12(b) of the Agreement.

"Affiliate" means, as applied to any Person, any other Person who controls, is controlled by, or is under common control with,
such Person. For purposes of this definition, "control" means the possession, directly or indirectly through one or more intermediaries, of the
power to direct the management and policies of a Person, whether through the ownership of Equity Interests, by contract, or otherwise;
provided, that, for purposes of the definition of Eligible Accounts and Section 6.10 of the Agreement: (a) any Person which owns directly or
indirectly 10% or more of the Equity Interests having ordinary voting power for the election of directors or other members of the governing
body of a Person or 10% or more of the partnership or other ownership interests of a Person (other than as a limited partner of such Person)
shall be deemed an Affiliate of such Person, (b) each director (or comparable manager) of a Person shall be deemed to be an Affiliate
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of such Person, and (c) each partnership in which a Person is a general partner shall be deemed an Affiliate of such Person.

"Agent" has the meaning specified therefor in the preamble to the Agreement.

"Agent-Related Persons" means Agent, together with its Affiliates, officers, directors, employees, attorneys, and agents.

"Agent's Account" means the Deposit Account of Agent identified on Schedule A-1 of the Agreement (or such other Deposit
Account of Agent that has been designated as such, in writing, by Agent to Borrowers and the Lenders).

"Agent's Liens" means the Liens granted by Parent or its Subsidiaries to Agent under the Loan Documents and securing the
Obligations.

"Agreement" means the Credit Agreement to which this Schedule 1.1 is attached.

"Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction applicable to the Loan Parties or their
Subsidiaries from time to time concerning or relating to bribery or corruption.

"Applicable Margin" means, as of any date of determination and with respect to Current Asset Base Rate Loans, Current Asset
LIBOR Rate Loans, Fixed Asset Base Rate Loans or Fixed Asset LIBOR Rate Loans, as applicable, the applicable margin set forth in the
following table that corresponds to the Average Excess Availability of Borrowers for the most recently completed month; provided, that for the
period from the Closing Date through and including the date on which Agent receives the calculation of Average Excess Availability of
Borrowers for the month ending February 28, 2015, the Applicable Margin shall be set at the margin in the row styled "Level II"; provided
further, that any time an Event of Default has occurred and is continuing, the Applicable Margin shall be set at the margin in the row styled
"Level III":
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Level Average Excess Availability Applicable Margin Relative
to Current Asset Base Rate
Loans (the "Current Asset

Base Rate Margin")

Applicable Margin Relative
to Current Asset LIBOR
Rate Loans (the "Current

Asset LIBOR Rate Margin")

Applicable
Margin Relative to
Fixed Asset Base
Rate Loans (the

"Fixed Asset Base
Rate Margin")

Applicable
Margin Relative to

Fixed Asset
LIBOR Rate

Loans (the "Fixed
Asset LIBOR
Rate Margin")

I > $40,000,000 0.75 percentage points 1.75 percentage points 1.25 percentage
points

2.25 percentage
points

II < $40,000,000 and
> $20,000,000

1.00 percentage points 2.00 percentage points 1.50 percentage
points

2.50 percentage
points

III < $20,000,000 1.25 percentage points 2.25 percentage points 1.75 percentage
points

2.75 percentage
points

The Applicable Margin shall be re-determined as of the first day of each fiscal month of Borrowers.

"Applicable Unused Line Fee Percentage" means, as of any date of determination, the applicable percentage set forth in the
following table that corresponds to the Average Revolver Usage of Borrowers for the most recently completed month as determined by Agent
in its Permitted Discretion; provided, that for the period from the Closing Date through and including February 28, 2015, the Applicable
Unused Line Fee Percentage shall be set at the rate in the row styled "Level II"; provided further, that any time an Event of Default has
occurred and is continuing, the Applicable Unused Line Fee Percentage shall be set at the margin in the row styled "Level II":

Level Average Revolver Usage Applicable Unused Line Fee Percentage

I > 50% of the Maximum Revolver Amount 0.25 percentage points

II < 50% of the Maximum Revolver Amount 0.375 percentage points

The Applicable Unused Line Fee Percentage shall be re-determined on the first date of each fiscal month of Borrowers by
Agent.

"Application Event" means the occurrence of (a) a failure by Borrowers to repay all of the Obligations in full on the Maturity
Date, or (b) an Event of Default and the election by Agent or the Required Lenders to require that payments and proceeds of Collateral be
applied pursuant to Section 2.3(b)(ii) of the Agreement.

"Assignee" has the meaning specified therefor in Section 13.1(a) of the Agreement.

"Assignment and Acceptance" means an Assignment and Acceptance Agreement substantially in the form of Exhibit A-1 to the
Agreement.
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"Atchison IRB Bonds" means those certain $7,000,000 Taxable Industrial Revenue Bonds Series 2006 (MGP Ingredients
Project) issued by the City of Atchison, Kansas, pursuant to that certain Trust Indenture dated as of the issue date of the bonds, between the
City of Atchison, Kansas and Commerce Bank, N.A., Kansas City Missouri.

"Authorized Person" means any one of the individuals identified on Schedule A-2 to the Agreement, as such schedule is
updated from time to time by written notice from Borrowers to Agent.

"Availability" means, as of any date of determination, the amount that Borrowers are entitled to borrow as Revolving Loans
under Section 2.1 of the Agreement (after giving effect to the then outstanding Revolver Usage).

"Average Availability " means, with respect to any period, the sum of the aggregate amount of Availability for each Business
Day in such period (calculated as of the end of each respective Business Day) divided by the number of Business Days in such period.

"Average Excess Availability " means, with respect to any period, the sum of the aggregate amount of Excess Availability for
each Business Day in such period (calculated as of the end of each respective Business Day) divided by the number of Business Days in such
period.

"Average Revolver Usage" means, with respect to any period, the sum of the aggregate amount of Revolver Usage for each
Business Day in such period (calculated as of the end of each respective Business Day) divided by the number of Business Days in such period.

"Bank of Atchison Term Loan Documents " means collectively, (i) that certain promissory note dated as of July 20, 2009
executed by MGPI Processing in favor of Union State Bank of Everest DBA Bank of Atchison USB, (ii) that certain Commercial Security
Agreement dated as of July 20, 2009 executed by MGPI Processing in favor of Union State Bank of Everest DBA Bank of Atchison USB,
(iii) that certain Real Estate Mortgage dated as of July 20, 2009 executed by MGPI Processing in favor of Union State Bank of Everest DBA
Bank of Atchison USB and (iv) all other agreements, instruments and documents executed in connection with the foregoing, in each case as
amended, restated or otherwise modified from time to time as permitted hereunder.

"Bank Product" means any one or more of the following financial products or accommodations extended to Parent or its
Subsidiaries by a Bank Product Provider: (a) credit cards (including commercial cards (including so-called "purchase cards", "procurement
cards" or "p-cards")), (b) credit card processing services, (c) debit cards, (d) stored value cards, (e) Cash Management Services, or
(f) transactions under Hedge Agreements.

"Bank Product Agreements" means those agreements entered into from time to time by Parent or its Subsidiaries with a Bank
Product Provider in connection with the obtaining of any of the Bank Products.

"Bank Product Collateralization" means providing cash collateral (pursuant to documentation reasonably satisfactory to Agent)
to be held by Agent for the benefit of the Bank Product Providers (other than the Hedge Providers) in an amount determined by Agent as
sufficient to satisfy the reasonably estimated credit exposure with respect to the then existing Bank Product Obligations (other than Hedge
Obligations).
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"Bank Product Obligations" means (a) all obligations, liabilities, reimbursement obligations, fees, or expenses owing by Parent
and its Subsidiaries to any Bank Product Provider pursuant to or evidenced by a Bank Product Agreement and irrespective of whether for the
payment of money, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, (b) all Hedge
Obligations, and (c) all amounts that Agent or any Lender is obligated to pay to such Bank Product Provider as a result of Agent or such Lender
purchasing participations from, or executing guarantees or indemnities or reimbursement obligations to, a Bank Product Provider with respect
to the Bank Products provided by a Bank Product Provider to Parent or one of its Subsidiaries.

"Bank Product Provider" means Wells Fargo or any of its Affiliates.

"Bank Product Reserves" means, as of any date of determination, those reserves that Agent deems necessary or appropriate to
establish (based upon the Bank Product Providers' determination of the liabilities and obligations of Parent and its Subsidiaries in respect of
Bank Product Obligations) in respect of Bank Products then provided or outstanding.

"Bankruptcy Code" means title 11 of the United States Code, as in effect from time to time.

"Base Rate" means the greatest of (a) 1.00 percent per annum, (b) the Federal Funds Rate plus ½%, (c) the LIBOR Rate (which
rate shall be calculated based upon an Interest Period of 1 month and shall be determined on a daily basis), plus 1 percentage point, and (d) the
rate of interest announced, from time to time, within Wells Fargo at its principal office in San Francisco as its "prime rate", with the
understanding that the "prime rate" is one of Wells Fargo's base rates (not necessarily the lowest of such rates) and serves as the basis upon
which effective rates of interest are calculated for those loans making reference thereto and is evidenced by the recording thereof after its
announcement in such internal publications as Wells Fargo may designate.

"Base Rate Loan" means a Current Asset Base Rate Loan or a Fixed Asset Base Rate Loan, as applicable.

"Base Rate Margin" means the Current Asset Base Rate Margin or the Fixed Asset Base Rate Margin, as applicable.

"Benefit Plan" means a "defined benefit plan" (as defined in Section 3(35) of ERISA) for which Parent or any of its Subsidiaries
or ERISA Affiliates has been an "employer" (as defined in Section 3(5) of ERISA) within the past six years.

"Board of Directors" means, as to any Person, the board of directors (or comparable managers) of such Person, or any
committee thereof duly authorized to act on behalf of the board of directors (or comparable managers).

"Board of Governors" means the Board of Governors of the Federal Reserve System of the United States (or any successor).

"Book Runner" has the meaning set forth in the preamble to the Agreement.
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"Borrower" and "Borrowers" have the respective meanings specified therefor in the preamble to the Agreement.

"Borrower Materials" has the meaning specified therefor in Section 17.9(c) of the Agreement.

"Borrowing" means a borrowing consisting of Revolving Loans made on the same day by the Lenders (or Agent on behalf
thereof), or by Swing Lender in the case of a Swing Loan, or by Agent in the case of an Extraordinary Advance.

"Borrowing Base" means, as of any date of determination, the result of:

(a) 85% of the amount of Eligible Accounts, less the amount, if any, of the Dilution Reserve, plus

(b)    the lesser of:

(i)    the sum (without duplication) of (A) the product of the Eligible Starch/Protein Inventory Advance Rate times the
value of the Eligible Starch/Protein Inventory, plus (B)  the product of the Eligible Flour/Rye/Barley Inventory Advance Rate times the
value of the Eligible Flour/Rye/Barley Inventory, plus (C) the product of the Eligible Corn Inventory Advance Rate times the value of
the Eligible Corn Inventory, plus (D) the product of the Eligible Food Grade Alcohol Inventory Advance Rate times the value of the
Eligible Food Grade Alcohol Inventory, plus (E) the product of the Eligible Finished Goods Inventory Advance Rate times the value of
the Eligible Finished Goods Inventory, plus (F) the product of the Eligible Barreled Inventory Advance Rate times the value of the
Eligible Barreled Inventory, plus (G) the product of the Eligible Barreled (Two-Year) Inventory Advance Rate times the value of the
Eligible Barreled (Two-Year) Inventory, plus (H) the lesser of $4,500,000 and the product of the Eligible Work in Process Inventory
Advance Rate times the value of the Eligible Work in Process Inventory, plus (I) the Eligible Raw Materials Inventory Advance Rate
times the value of Eligible Raw Materials Inventory (other than Eligible Flour/Rye/Barley Inventory and Eligible Corn Inventory), in
each case with such value to be calculated at the lower of cost or market on a basis consistent with Borrowers' historical accounting
practices, and

(ii)    the product of 85% multiplied by the Net Recovery Percentage identified in the most recent inventory appraisal
ordered and obtained by Agent multiplied by the value (calculated at the lower of cost or market on a basis consistent with Borrowers'
historical accounting practices) of Eligible Starch/Protein Inventory, Eligible Flour/Rye/Barley Inventory, Eligible Corn Inventory,
Eligible Food Grade Alcohol Inventory, Eligible Finished Goods Inventory, Eligible Barreled Inventory, Eligible Barreled (Two-Year)
Inventory, Eligible Work in Process Inventory and Eligible Raw Materials Inventory (other than Eligible Flour/Rye/Barley Inventory and
Eligible Corn Inventory) (such determination may be made as to different categories of Eligible Inventory based upon the Net Recovery
Percentage applicable to such categories) at such time,

provided, that Revolving Loans outstanding against Eligible Rail Inventory shall not exceed $3,000,000 at any time outstanding,
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plus

(c)    Fixed Asset Availability, minus

(d)    the Distilled Spirits Tax Reserve, minus

(e)    the Rail Reserve, minus

(f)    the aggregate amount of any other reserves, if any, established by Agent under Section 2.1(c) of the Agreement.

"Borrowing Base Certificate" means a certificate in the form of Exhibit B-1.

"Bunge Agreements" means, collectively (i) that certain Grain Supply Agreement dated as of January 1, 2015 between MGPI
Indiana and Consolidated Grain and Barge, and (ii) that certain Grain Supply Agreement dated as of December 22, 2014 between MGP
Processing and Bunge Milling, Inc., in each case as amended from time to time and together with any replacements thereof.

"Business Day" means any day that is not a Saturday, Sunday, or other day on which banks are authorized or required to close in
the state of Illinois, except that, if a determination of a Business Day shall relate to a LIBOR Rate Loan, the term "Business Day" also shall
exclude any day on which banks are closed for dealings in Dollar deposits in the London interbank market.

"Capital Expenditures" means, with respect to any Person for any period, the amount of all expenditures by such Person and its
Subsidiaries during such period that are capital expenditures as determined in accordance with GAAP, whether such expenditures are paid in
cash or financed, but excluding, without duplication (a) expenditures made during such period in connection with the replacement, substitution,
or restoration of assets or properties pursuant to Section 2.3(e)(ii) of the Agreement, (b) with respect to the purchase price of assets that are
purchased substantially contemporaneously with the trade-in of existing assets during such period, the amount that the gross amount of such
purchase price is reduced by the credit granted by the seller of such assets for the assets being traded in at such time, (c) expenditures made
during such period to consummate one or more Permitted Acquisitions, (d) expenditures made during such period to the extent made with
identifiable proceeds of an equity investment in Parent, which equity investment is made substantially contemporaneously with the making of
the expenditure, (e) capitalized software development costs to the extent such costs are deducted from net earnings under the definition of
EBITDA for such period, and (f) expenditures during such period that, pursuant to a written agreement, are reimbursed by a third Person
(excluding Parent or any of its Affiliates).

"Capitalized Lease Obligation" means that portion of the obligations under a Capital Lease that is required to be capitalized in
accordance with GAAP.

"Capital Lease" means a lease that is required to be capitalized for financial reporting purposes in accordance with GAAP.

"Cash Equivalents" means (a) marketable direct obligations issued by, or unconditionally guaranteed by, the United States or
issued by any agency thereof and backed by the full faith and credit of the United States, in each case maturing within 1 year from the date of
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acquisition thereof, (b) marketable direct obligations issued or fully guaranteed by any state of the United States or any political subdivision of
any such state or any public instrumentality thereof maturing within 1 year from the date of acquisition thereof and, at the time of acquisition,
having one of the two highest ratings obtainable from either Standard & Poor's Rating Group ("S&P") or Moody's Investors Service, Inc.
("Moody's"), (c) commercial paper maturing no more than 270 days from the date of creation thereof and, at the time of acquisition, having a
rating of at least A-1 from S&P or at least P-1 from Moody's, (d) certificates of deposit, time deposits, overnight bank deposits or bankers'
acceptances maturing within 1 year from the date of acquisition thereof issued by any bank organized under the laws of the United States or
any state thereof or the District of Columbia or any United States branch of a foreign bank having at the date of acquisition thereof combined
capital and surplus of not less than $1,000,000,000, (e) Deposit Accounts maintained with (i) any bank that satisfies the criteria described in
clause (d) above, or (ii) any other bank organized under the laws of the United States or any state thereof so long as the full amount maintained
with any such other bank is insured by the Federal Deposit Insurance Corporation, (f) repurchase obligations of any commercial bank satisfying
the requirements of clause (d) of this definition or recognized securities dealer having combined capital and surplus of not less than
$1,000,000,000, having a term of not more than seven days, with respect to securities satisfying the criteria in clauses (a) or (d) above, (g) debt
securities with maturities of six months or less from the date of acquisition backed by standby letters of credit issued by any commercial bank
satisfying the criteria described in clause (d) above, and (h) Investments in money market funds substantially all of whose assets are invested in
the types of assets described in clauses (a) through (g) above.

"Cash Management Services" means any cash management or related services including treasury, depository, return items,
overdraft, controlled disbursement, merchant store value cards, e-payables services, electronic funds transfer, interstate depository network,
automatic clearing house transfer (including the Automated Clearing House processing of electronic funds transfers through the direct Federal
Reserve Fedline system) and other cash management arrangements.

"CFC" means a controlled foreign corporation (as that term is defined in the IRC).

"Change of Control" means that:

(a) any Person or two or more Persons acting in concert (other than Permitted Holders), shall have acquired
beneficial ownership, directly or indirectly, of Equity Interests of Parent (or other securities convertible into such Equity Interests) representing
30% or more of the combined voting power of all Equity Interests of Parent entitled (without regard to the occurrence of any contingency) to
vote for the election of members of the Board of Directors of Parent;

(a)    any Person or two or more Persons acting in concert (other than Permitted Holders), shall have acquired by contract or
otherwise, or shall have entered into a contract or arrangement that, upon consummation thereof, will result in its or their acquisition of the
power to exercise, directly or indirectly, a controlling influence over the management or policies of Parent or control over the Equity Interests
of such Person entitled to vote for members of the Board of Directors of Parent on a fully-diluted basis (and taking into account all such Equity
Interests that such Person or group has the right to acquire pursuant to any option right) representing 30% or more of the combined voting
power of such Equity Interests;
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(b)    Parent fails to own and control, directly or indirectly, 100% of the Equity Interests of each other Loan Party; or

(c)    the occurrence of any "Change in Control" as reported by Parent in response to either Item 6(e) of Schedule 14A of
Regulation 14A promulgated under the Exchange Act or Item 1 of Form 8 K promulgated under the Exchange Act.

"Change in Law" means the occurrence after the date of the Agreement of: (a) the adoption or effectiveness of any law, rule,
regulation, judicial ruling, judgment or treaty, (b) any change in any law, rule, regulation, judicial ruling, judgment or treaty or in the
administration, interpretation, implementation or application by any Governmental Authority of any law, rule, regulation, guideline or treaty, or
(c) the making or issuance by any Governmental Authority of any request, rule, guideline or directive, whether or not having the force of law;
provided that notwithstanding anything in the Agreement to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act
and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (ii) all requests, rules, guidelines or directives
concerning capital adequacy promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory authorities shall, in each case, be deemed to be a "Change in Law,"
regardless of the date enacted, adopted or issued.

"Closing Date" means the date of the making of the initial Revolving Loan (or other extension of credit) under the Agreement.

"Code" means the Uniform Commercial Code, as in effect from time to time in the State of Illinois.

"Collateral" means all assets and interests in assets and proceeds thereof now owned or hereafter acquired by Parent or any of its
Subsidiaries in or upon which a Lien is granted by such Person in favor of Agent or the Lenders under any of the Loan Documents.

"Collateral Access Agreement" means a landlord waiver, bailee letter, or acknowledgement agreement of any lessor,
warehouseman, processor, consignee, or other Person in possession of, having a Lien upon, or having rights or interests in Parent's or its
Subsidiaries' books and records, Equipment, or Inventory, in each case, in form and substance reasonably satisfactory to Agent.

"Commitment" means, with respect to each Lender, its Revolver Commitment, and, with respect to all Lenders, their Revolver
Commitments, in each case as such Dollar amounts are set forth beside such Lender's name under the applicable heading on Schedule C-1 to
the Agreement or in the Assignment and Acceptance pursuant to which such Lender became a Lender under the Agreement, as such amounts
may be reduced or increased from time to time pursuant to assignments made in accordance with the provisions of Section 13.1 of the
Agreement.

"Compliance Certificate" means a certificate substantially in the form of Exhibit C-1 to the Agreement delivered by the chief
financial officer of Parent to Agent.

"Confidential Information" has the meaning specified therefor in Section 17.9(a) of the Agreement.
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"Control Agreement" means a control agreement, in form and substance reasonably satisfactory to Agent, executed and
delivered by Parent or one of its Subsidiaries, Agent, and the applicable securities intermediary (with respect to a Securities Account) or bank
(with respect to a Deposit Account).

"Current Asset Base Rate Loan" means each portion of the Current Asset Loans that bears interest at a rate determined by
reference to the Base Rate.

"Current Asset Base Rate Margin" has the meaning set forth in the definition of Applicable Margin.

"Current Asset LIBOR Rate Loan" means each portion of the Current Asset Loans that bears interest at a rate determined by
reference to the LIBOR Rate.

"Current Asset LIBOR Rate Margin" has the meaning set forth in the definition of Applicable Margin.

"Current Asset Loans" means that portion of the Revolving Loans that is predicated on the value of Eligible Accounts and
Eligible Inventory.

"Customer Access Agreement" means an acknowledgment agreement of a customer that has access to Rail Inventory in form
and substance reasonably satisfactory to Agent.

"Customer Agreement" means an agreement executed by an Account Debtor in favor of a Borrower and Agent, pursuant to
which the Account Debtor agrees to pay when due all invoices relating to the purchase of Inventory held by such Borrower subject to a bill and
hold arrangement, regardless of whether such Inventory is delivered to such Account Debtor, and which is otherwise in form and substance
reasonably satisfactory to Agent.

"Default" means an event, condition, or default that, with the giving of notice, the passage of time, or both, would be an Event of
Default.

"Defaulting Lender" means any Lender that (a) has failed to fund any amounts required to be funded by it under the Agreement
on the date that it is required to do so under the Agreement (including the failure to make available to Agent amounts required pursuant to a
Settlement or to make a required payment in connection with a Letter of Credit Disbursement), (b) notified Borrowers, Agent, or any Lender in
writing that it does not intend to comply with all or any portion of its funding obligations under the Agreement, (c) has made a public statement
to the effect that it does not intend to comply with its funding obligations under the Agreement or under other agreements generally (as
reasonably determined by Agent) under which it has committed to extend credit, (d) failed, within 1 Business Day after written request by
Agent, to confirm that it will comply with the terms of the Agreement relating to its obligations to fund any amounts required to be funded by it
under the Agreement, (e) otherwise failed to pay over to Agent or any other Lender any other amount required to be paid by it under the
Agreement on the date that it is required to do so under the Agreement, unless the subject of a good faith dispute, or (f) (i) becomes or is
insolvent or has a parent company that has become or is insolvent or (ii) becomes the subject of a bankruptcy or insolvency proceeding, or has
had a receiver, conservator, trustee, or custodian or appointed for it, or has taken any action in furtherance of, or indicating its consent to,
approval of or acquiescence in any such proceeding or appointment or has a parent company that has become
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the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee, or custodian appointed for it, or has taken any
action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or appointment.

"Defaulting Lender Rate" means (a) for the first 3 days from and after the date the relevant payment is due, the Base Rate, and
(b) thereafter, the interest rate then applicable to Revolving Loans that are Base Rate Loans (inclusive of the Base Rate Margin applicable
thereto).

"Deposit Account" means any deposit account (as that term is defined in the Code).

"Designated Account" means the Deposit Account of Parent (or, once such Deposit Account has been assigned to
Administrative Borrower, Administrative Borrower identified on Schedule D-1 to the Agreement (or such other Deposit Account of
Administrative Borrower located at Designated Account Bank that has been designated as such, in writing, by Borrowers to Agent).

"Designated Account Bank" has the meaning specified therefor in Schedule D-1 to the Agreement (or such other bank that is
located within the United States that has been designated as such, in writing, by Borrowers to Agent).

"Dilution" means, as of any date of determination, a percentage, based upon the experience of the immediately prior 12 months,
that is the result of dividing the Dollar amount of (a) bad debt write-downs, discounts, advertising allowances, credits, or other dilutive items
with respect to Borrowers' Accounts during such period, by (b) Borrowers' billings with respect to Accounts during such period.

"Dilution Reserve" means, as of any date of determination, an amount sufficient to reduce the advance rate against Eligible
Accounts by 1 percentage point for each percentage point by which Dilution is in excess of 5%.

"Disqualified Equity Interests" means any Equity Interest that, by its terms (or by the terms of any security or other Equity
Interests into which it is convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is
mandatorily redeemable (other than solely for Qualified Equity Interests), pursuant to a sinking fund obligation or otherwise (except as a result
of a change of control or asset sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event
shall be subject to the prior repayment in full of the Loans and all other Obligations that are accrued and payable and the termination of the
Commitments), (b) is redeemable at the option of the holder thereof (other than solely for Qualified Equity Interests), in whole or in part,
(c) provides for the scheduled payments of dividends in cash, or (d) is or becomes convertible into or exchangeable for Indebtedness or any
other Equity Interests that would constitute Disqualified Equity Interests, in each case, prior to the date that is 180 days after the Maturity Date.

"Distilled Spirits Lien" means any Liens on the Borrowers' Inventory for taxes arising under 26 U.S.C. 5001 et seq. and any
actual or effective substitutions or replacements thereof.

"Distilled Spirits Tax Reserve" means an amount determined by Agent in its Permitted Discretion to reasonably approximate
the amount of taxes which are due and unpaid in respect of Borrowers' Inventory pursuant to 26 U.S.C. 5001 et. seq. (and any actual or
effective substitutions or replacements thereof.
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"Dollars" or "$" means United States dollars.

"Drawing Document" means any document referred to in or related to any Letter of Credit that is required to be presented in
order to make a draw under such Letter of Credit.

"EBITDA" means, with respect to any fiscal period,

(a)    Parent's consolidated net earnings (or loss),

minus

(b)    without duplication, the sum of the following amounts of Parent for such period to the extent included in determining
consolidated net earnings (or loss) for such period:

(i)    extraordinary gains,

(ii)    interest income,

plus

(c)    without duplication, the sum of the following amounts of Parent for such period to the extent included in determining
consolidated net earnings (or loss) for such period:

(i)    non-cash extraordinary losses,

(ii)    Interest Expense,

(iii)    income taxes paid,

(iv)    governance expenses relating to shareholder litigation incurred prior to December 31, 2013, in an aggregate amount
not in excess of $5,500,000, and

(v)    depreciation and amortization for such period, in each case, determined on a consolidated basis in accordance with
GAAP.

For the purposes of calculating EBITDA for any period of 4 consecutive fiscal quarters (each, a " Reference Period"), if at any
time during such Reference Period (and after the Closing Date), Parent or any of its Subsidiaries shall have made a Permitted Acquisition,
EBITDA for such Reference Period shall be calculated after giving pro forma effect thereto (including pro forma adjustments arising out of
events which are directly attributable to such Permitted Acquisition, are factually supportable, and are expected to have a continuing impact, in
each case to be mutually and reasonably agreed upon by Parent and Agent) or in such other manner acceptable to Agent as if any such
Permitted Acquisition or adjustment occurred on the first day of such Reference Period.

"Eligible Accounts" means those Accounts created by a Borrower in the ordinary course of its business, that arise out of such
Borrower's sale of goods or rendition of services, that comply with each of the representations and warranties respecting Eligible Accounts
made in the Loan Documents, and that are not excluded as ineligible by virtue of one or more of the excluding
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criteria set forth below; provided, that such criteria may be revised from time to time by Agent in Agent's Permitted Discretion to address the
results of any field examination performed by (or on behalf of) Agent from time to time after the Closing Date. In determining the amount to be
included, Eligible Accounts shall be calculated net of customer deposits, unapplied cash, taxes, discounts, credits, allowances, and rebates.
Eligible Accounts shall not include the following:

(a)    Accounts that the Account Debtor has failed to pay within 90 days of original invoice date or 60 days of the due date,

(b)    Accounts owed by an Account Debtor (or its Affiliates) where 50% or more of all Accounts owed by that Account Debtor
(or its Affiliates) are deemed ineligible under clause (a) above,

(c)    Accounts with respect to which the Account Debtor is an Affiliate of any Borrower or an employee or agent of any
Borrower or any Affiliate of any Borrower,

(d)    Accounts arising in a transaction wherein goods are placed on consignment or are sold pursuant to a guaranteed sale, a sale
or return, a sale on approval, or any other terms by reason of which the payment by the Account Debtor may be conditional,

(e)    Accounts arising in a transaction wherein goods are sold subject to a bill and hold arrangement, unless the applicable
Account Debtor has executed a Customer Agreement,

(f)    Accounts that are not payable in Dollars,

(g)    Accounts with respect to which the Account Debtor either (i) does not maintain its chief executive office in the United
States, or (ii) is not organized under the laws of the United States or any state thereof, or (iii) is the government of any foreign country or
sovereign state, or of any state, province, municipality, or other political subdivision thereof, or of any department, agency, public corporation,
or other instrumentality thereof, unless (A) the Account is supported by an irrevocable letter of credit reasonably satisfactory to Agent (as to
form, substance, and issuer or domestic confirming bank) that has been delivered to Agent and is directly drawable by Agent, or (B) the
Account is covered by credit insurance in form, substance, and amount, and by an insurer, reasonably satisfactory to Agent,

(h)    Accounts with respect to which the Account Debtor is either (i) the United States or any department, agency, or
instrumentality of the United States (exclusive, however, of Accounts with respect to which Borrowers have complied, to the reasonable
satisfaction of Agent, with the Assignment of Claims Act, 31 USC §3727), or (ii) any state of the United States,

(i)    Accounts with respect to which the Account Debtor is a creditor of a Borrower, has or has asserted a right of recoupment or
setoff, or has disputed its obligation to pay all or any portion of the Account, to the extent of such claim, right of recoupment or setoff, or
dispute,

(j)    Accounts (a) with respect to Vi-Jon, Inc., a Tennessee corporation and its Affiliates (collectively, " Vijon"), to the extent the
obligations owing by Vijon exceed 15% (such percentage being subject to reduction by Agent in its Permitted Discretion if the
creditworthiness of Vijon deteriorates) of all Eligible Accounts, (b) with respect to B.C. Williams Bakery Service,
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Inc., a Texas corporation and its Affiliates (collectively, " BC Williams"), to the extent the obligations owing by BC Williams exceed 15%
(such percentage being subject to reduction by Agent in its Permitted Discretion if the creditworthiness of BC Williams deteriorates) of all
Eligible Accounts and (c) with respect to any Account Debtor (other than Vijon or BC Williams) whose total obligations owing to Borrowers
exceed 10% (such percentage, as applied to a particular Account Debtor, being subject to reduction by Agent in its Permitted Discretion if the
creditworthiness of such Account Debtor deteriorates) of all Eligible Accounts, to the extent of the obligations owing by such Account Debtor
in excess of such percentage; provided, that, in each case, the amount of Eligible Accounts that are excluded because they exceed the foregoing
percentage shall be determined by Agent based on all of the otherwise Eligible Accounts prior to giving effect to any eliminations based upon
the foregoing concentration limits,

(k)    Accounts with respect to which the Account Debtor is subject to an Insolvency Proceeding, has gone out of business, or as
to which any Borrower has received notice of an imminent Insolvency Proceeding or a material impairment of the financial condition of such
Account Debtor,

(l)    Accounts, the collection of which, Agent, in its Permitted Discretion, believes to be doubtful, including by reason of the
Account Debtor's financial condition,

(m)    Accounts that are not subject to a valid and perfected first priority Agent's Lien,

(n)    Accounts with respect to which (i) the goods giving rise to such Account have not been shipped and billed to the Account
Debtor, or (ii) the services giving rise to such Account have not been performed and billed to the Account Debtor,

(o)    Accounts with respect to which the Account Debtor is a Sanctioned Person or Sanctioned Entity,

(p)    Accounts that represent the right to receive progress payments or other advance billings that are due prior to the completion
of performance by the applicable Borrower of the subject contract for goods or services, or

(q)    Accounts owned by a target acquired in connection with a Permitted Acquisition, until the completion of an appraisal and
field examination with respect to such target, in each case, reasonably satisfactory to Agent (which appraisal and field examination may be
conducted prior to the closing of such Permitted Acquisition).

"Eligible Barreled Inventory" means Inventory of a Borrower consisting of barreled alcoholic beverages that are less than 2
years old that qualifies as Eligible Inventory in all respects.

"Eligible Barreled Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Barreled (Two-Year) Inventory " means Inventory of a Borrower consisting of barreled alcoholic beverages that are 2
years old or greater that qualifies as Eligible Inventory in all respects.
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"Eligible Barreled (Two-Year) Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Corn Inventory" means Inventory of a Borrower consisting of corn that qualifies as Eligible Raw Materials Inventory
in all respects.

"Eligible Corn Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Equipment" means Equipment of any Borrower included in the most recent appraisal of the Equipment of Borrowers
received by Agent in form and substance acceptable to Agent, which is addressed to Agent and upon which Agent is expressly permitted to
rely, that complies with each of the representations and warranties respecting Eligible Equipment made in the Loan Documents, and that is not
excluded as ineligible by virtue of one or more of the excluding criteria set forth below; provided, that such criteria may be revised from time to
time by Agent in Agent's Permitted Discretion to address the result of any field examination or appraisal conducted by Agent after the Closing
Date. An item of Equipment shall not be included in Eligible Equipment if:

(a)    the applicable Borrower does not have good, valid, and marketable title thereto,

(b)    the applicable Borrower does not have actual and exclusive possession thereof (either directly or through a bailee or agent
of such Borrower),

(c)    it is not located at one of the locations in the continental United States set forth on Schedule 4.25 to the Agreement,

(d)    it is in-transit,

(e)    it is located on real property leased by the applicable Borrower or in a contract warehouse, in each case, unless it is subject
to a Collateral Access Agreement executed by the lessor or warehouseman and any applicable mortgagee, as the case may be, and unless it is
segregated or otherwise separately identifiable from goods of others, if any, stored on the premises,

(f)    it is not subject to a valid and perfected first priority Agent's Lien,

(g)    it is not in good order, repair, running and marketable condition (ordinary wear and tear excepted),

(h)    it is worn out, obsolete, damaged or defective Equipment or Equipment not used or usable in the ordinary course of
business of the applicable Borrower as presently conducted,

(i)    it consists of computer hardware,

(j)    it consists of fixtures,

(k)    it consists of tooling, or

(l)    it is leased to a Borrower or by another Borrower.
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"Eligible Finished Goods Inventory" means Inventory of a Borrower that qualifies as Eligible Inventory and consists of first
quality finished goods held for sale in the ordinary course of Borrowers' business (other than Eligible Food Grade Alcohol Inventory, Eligible
Starch/Protein Inventory, Eligible Barreled Inventory and Eligible Barreled (Two-Year) Inventory).

"Eligible Finished Goods Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Flour/Rye/Barley Inventory" means Inventory of a Borrower consisting of flour, rye or barley that qualifies as Eligible
Raw Materials Inventory in all respects.

"Eligible Flour/Rye/Barley Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Food Grade Alcohol Inventory" means Inventory of a Borrower consisting of food grade alcohol which qualifies as
Eligible Inventory in all respects.

"Eligible Food Grade Alcohol Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Inventory" means Inventory of a Borrower, that complies with each of the representations and warranties respecting
Eligible Inventory made in the Loan Documents, and that is not excluded as ineligible by virtue of one or more of the excluding criteria set
forth below; provided, that such criteria may be revised from time to time by Agent in Agent's Permitted Discretion to address the results of
any field examination or appraisal performed by Agent from time to time after the Closing Date. In determining the amount to be so included,
Inventory shall be valued at the lower of cost or market on a basis consistent with Borrowers' historical accounting practices. An item of
Inventory shall not be included in Eligible Inventory if:

(a)    a Borrower does not have good, valid, and marketable title thereto,

(b)    a Borrower does not have actual and exclusive possession thereof (either directly or through a bailee or agent of a
Borrower),

(c)    it is not located at one of the locations in the continental United States set forth on Schedule E-1 to the Agreement (or in-
transit from one such location to another such location),

(d)    it is in-transit to or from a location of a Borrower (other than in-transit from one location set forth on Schedule E-1 to the
Agreement to another location set forth on Schedule E-1 to the Agreement),

(e)    it is located on real property leased by a Borrower or in a contract warehouse, in each case, unless it is subject to a
Collateral Access Agreement executed by the lessor or warehouseman, as the case may be, and unless it is segregated or otherwise separately
identifiable from goods of others, if any, stored on the premises,

(f)    it is held on consignment by a third party,
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(g)    it is the subject of a bill of lading or other document of title,

(h)    it is not subject to a valid, perfected and (subject to Distilled Spirits Liens for which Agent has established a Distilled
Spirits Reserve) first priority Agent's Lien,

(i)    it consists of goods returned or rejected by a Borrower's customers,

(j)    it consists of goods that are obsolete or slow moving, restrictive or custom items, work-in-process (other than Eligible Work
in Process), raw materials, or goods that constitute spare parts, packaging and shipping materials, supplies used or consumed in Borrowers'
business, bill and hold goods, defective goods, "seconds," or Inventory acquired on consignment,

(k)    it is subject to third party trademark, licensing or other proprietary rights, unless Agent is satisfied that such Inventory can
be freely sold by Agent on and after the occurrence of an Event of a Default despite such third party rights,

(l)    it was acquired in connection with a Permitted Acquisition, until the completion of an appraisal and field examination of
such Inventory, in each case, reasonably satisfactory to Agent (which appraisal and field examination may be conducted prior to the closing of
such Permitted Acquisition), or

(m)    it is located at any JV Location.

Notwithstanding anything herein to the contrary, for purposes of Eligible Inventory, "in-transit" shall not be deemed to include
Eligible Rail Inventory.

"Eligible Raw Materials Inventory" means Inventory that qualifies as Eligible Inventory and consists of goods that are first
quality raw materials.

"Eligible Raw Materials Inventory Advance Rate" means seventy-five percent (75%).

"Eligible Real Estate" means the Real Property Collateral listed on Schedule E-3 attached hereto.

"Eligible Real Estate Predicated Amount" has the meaning specified therefor in the definition of Fixed Asset Sub-Line Amount.

"Eligible Rail Inventory" means those items of Rail Inventory that do not qualify as Eligible Inventory solely because they are
not in a location set forth on Schedule E-1 or in transit among such locations and a Borrower does not have actual and exclusive possession
thereof, but as to which (i) Agent has received an executed Customer Access Agreement and (ii) Agent has received a true and correct copy of
any contracts between Borrower and the customer that has access to such Rail Inventory.

"Eligible Starch/Protein Inventory" means all Inventory of a Borrower consisting of starch or protein which qualifies as Eligible
Inventory in all respects

"Eligible Starch/Protein Inventory Advance Rate" means seventy-five percent (75%).
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"Eligible Transferee" means (a) any Lender (other than a Defaulting Lender), any Affiliate of any Lender and any Related Fund
of any Lender; and (b) (i) a commercial bank organized under the laws of the United States or any state thereof, and having total assets in
excess of $1,000,000,000; (ii) a savings and loan association or savings bank organized under the laws of the United States or any state thereof,
and having total assets in excess of $1,000,000,000; (iii) a commercial bank organized under the laws of any other country or a political
subdivision thereof; provided that (A) (x) such bank is acting through a branch or agency located in the United States or (y) such bank is
organized under the laws of a country that is a member of the Organization for Economic Cooperation and Development or a political
subdivision of such country, and (B) such bank has total assets in excess of $1,000,000,000; (d) any other entity (other than a natural person)
that is an "accredited investor" (as defined in Regulation D under the Securities Act) that extends credit or buys loans as one of its businesses
including insurance companies, investment or mutual funds and lease financing companies, and having total assets in excess of $1,000,000,000;
and (e) during the continuation of an Event of Default, any other Person approved by Agent; provided, that no Affiliate of Parent shall qualify
as an Eligible Transferee.

"Eligible Work in Process Inventory" means Inventory of a Borrower consisting of goods that are first quality work-in-process
and otherwise qualifies as Eligible Inventory; provided, that anything to the contrary contained herein notwithstanding, the value of such
Inventory shall not include the value of any labor or other services rendered to produce such Inventory.

"Eligible Work in Process Inventory Advance Rate" means seventy-five percent (75%).

"Employee Benefit Plan" means any employee benefit plan within the meaning of Section 3(3) of ERISA, whether or not
subject to ERISA, (a) that is or within the preceding six (6) years has been sponsored, maintained or contributed to by any Loan Party or
ERISA Affiliate or (b) to which any Loan Party or ERISA Affiliate has, or has had at any time within the preceding six (6) years, any liability,
contingent or otherwise.

"Environmental Action" means any written complaint, summons, citation, notice, directive, order, claim, litigation,
investigation, judicial or administrative proceeding, judgment, letter, or other written communication from any Governmental Authority, or any
third party involving violations of Environmental Laws or releases of Hazardous Materials (a) from any assets, properties, or businesses of any
Borrower, any Subsidiary of any Borrower, or any of their predecessors in interest, (b) from adjoining properties or businesses, or (c) from or
onto any facilities which received Hazardous Materials generated by any Borrower, any Subsidiary of any Borrower, or any of their
predecessors in interest.

"Environmental Law" means any applicable federal, state, provincial, foreign or local statute, law, rule, regulation, ordinance,
code, binding and enforceable guideline, binding and enforceable written policy, or rule of common law now or hereafter in effect and in each
case as amended, or any judicial or administrative interpretation thereof, including any judicial or administrative order, consent decree or
judgment, in each case, to the extent binding on Parent or its Subsidiaries, relating to the environment, the effect of the environment on
employee health, or Hazardous Materials, in each case as amended from time to time.
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"Environmental Liabilities" means all liabilities, monetary obligations, losses, damages, costs and expenses (including all
reasonable fees, disbursements and expenses of counsel, experts, or consultants, and costs of investigation and feasibility studies), fines,
penalties, sanctions, and interest incurred as a result of any claim or demand, or Remedial Action required, by any Governmental Authority or
any third party, and which relate to any Environmental Action.

"Environmental Lien" means any Lien in favor of any Governmental Authority for Environmental Liabilities.

"Equipment" means equipment (as that term is defined in the Code).

"Equity Interest" means, with respect to a Person, all of the shares, options, warrants, interests, participations, or other
equivalents (regardless of how designated) of or in such Person, whether voting or nonvoting, including capital stock (or other ownership or
profit interests or units), preferred stock, or any other "equity security" (as such term is defined in Rule 3a11-1 of the General Rules and
Regulations promulgated by the SEC under the Exchange Act).

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and any successor statutes, and all
regulations and guidance promulgated thereunder. Any reference to a specific section of ERISA shall be deemed to be a reference to such
section of ERISA and any successor statutes, and all regulations and guidance promulgated thereunder.

"ERISA Affiliate" means (a) any Person subject to ERISA whose employees are treated as employed by the same employer as
the employees of Parent or its Subsidiaries under IRC Section 414(b), (b) any trade or business subject to ERISA whose employees are treated
as employed by the same employer as the employees of Parent or its Subsidiaries under IRC Section 414(c), (c) solely for purposes of Section
302 of ERISA and Section 412 of the IRC, any organization subject to ERISA that is a member of an affiliated service group of which Parent
or any of its Subsidiaries is a member under IRC Section 414(m), or (d) solely for purposes of Section 302 of ERISA and Section 412 of the
IRC, any Person subject to ERISA that is a party to an arrangement with Parent or any of its Subsidiaries and whose employees are aggregated
with the employees of Parent or its Subsidiaries under IRC Section 414(o).

"Event of Default" has the meaning specified therefor in Section 8 of the Agreement.

"Excess Availability" means, as of any date of determination, the amount equal to Availability minus the aggregate amount, if
any, of all trade payables of Parent and its Subsidiaries aged in excess of historical levels with respect thereto and all book overdrafts of Parent
and its Subsidiaries in excess of historical practices with respect thereto, in each case as determined by Agent in its Permitted Discretion.

"Exchange Act" means the Securities Exchange Act of 1934, as in effect from time to time.

"Excluded Taxes" means (i) any tax imposed on the net income or net profits of any Lender or any Participant (including any
branch profits taxes), in each case imposed by the jurisdiction (or by any political subdivision or taxing authority thereof) in which such Lender
or such Participant is organized or the jurisdiction (or by any political subdivision or taxing authority thereof) in which such Lender's or such
Participant's principal office is located in each case as a
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result of a present or former connection between such Lender or such Participant and the jurisdiction or taxing authority imposing the tax
(other than any such connection arising solely from such Lender or such Participant having executed, delivered or performed its obligations or
received payment under, or enforced its rights or remedies under the Agreement or any other Loan Document); (ii) taxes resulting from a
Lender's or a Participant's failure to comply with the requirements of Section 16.2 of the Agreement, and (iii) any United States federal
withholding taxes that would be imposed on amounts payable to a Foreign Lender based upon the applicable withholding rate in effect at the
time such Foreign Lender becomes a party to the Agreement (or designates a new lending office), except that Taxes shall include (A) any
amount that such Foreign Lender (or its assignor, if any) was previously entitled to receive pursuant to Section 16.1 of the Agreement, if any,
with respect to such withholding tax at the time such Foreign Lender becomes a party to the Agreement (or designates a new lending office),
and (B) additional United States federal withholding taxes that may be imposed after the time such Foreign Lender becomes a party to the
Agreement (or designates a new lending office), as a result of a change in law, rule, regulation, order or other decision with respect to any of
the foregoing by any Governmental Authority.

"Existing Credit Agreement" has the meaning specified therefor in the preamble to the Agreement.

"Existing JVs" means, collectively, the German Joint Venture and the Illinois Joint Venture.

"Existing Lender" has the meaning specified therefor in the preamble to the Agreement.

"Existing Letters of Credit" means those letters of credit described on Schedule E-2 to the Agreement.

"Existing Obligations" means all "Obligations" under and as defined in the Existing Credit Agreement.

"Existing Revolving Loans" has the meaning specified therefor in Section 2.1(a).

"Existing Supply Agreements" means, collectively, (i) each Bunge Agreement, and (ii) that certain Supply Agreement, dated as
of October 24th, 2008 by and between Conagra Foods Food Ingredients Company, Inc. and MGP Ingredients, Inc., as amended from time to
time and together with any replacements thereof.

"Extraordinary Advances" has the meaning specified therefor in Section 2.2(e)(iii) of the Agreement.

"Extraordinary Receipts" means (a) so long as no Event of Default has occurred and is continuing, proceeds of judgments,
proceeds of settlements, or other consideration of any kind received in connection with any cause of action or claim in excess of $500,000, and
(b) if an Event of Default has occurred and is continuing, any payments received by Parent or any of its Subsidiaries not in the ordinary course
of business (and not consisting of proceeds described in Section 2.3(e)(ii) of the Agreement) consisting of (i) proceeds of judgments, proceeds
of settlements, or other consideration of any kind received in connection with any cause of action or claim, (ii) indemnity payments (other than
to the extent such indemnity payments are immediately payable to a Person

Schedule 1.1 – Page 20



 

that is not an Affiliate of Parent or any of its Subsidiaries, and (iii) any purchase price adjustment received in connection with any purchase
agreement.

"Fee Letters" means, collectively, (a) that certain amended and restated fee letter, dated as of even date with the Agreement,
among Borrowers and Agent, in form and substance reasonably satisfactory to Agent, and (b) that certain fee letter, dated as of the date of this
Agreement, among Borrowers and U.S. Bank National Association, in form and substance reasonably satisfactory to U.S. Bank National
Association.

"Federal Funds Rate" means, for any period, a fluctuating interest rate per annum equal to, for each day during such period, the
weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds
brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for
any day which is a Business Day, the average of the quotations for such day on such transactions received by Agent from three Federal funds
brokers of recognized standing selected by it.

"Financial Covenant Period" means a period which shall commence on any date (the "Commencement Date") on which Excess
Availability is less than the Threshold Amount and shall continue until the later of: (a) the date that is the last day of the second full fiscal
quarter after the Commencement Date, and (b) the last day of the fiscal quarter after the Commencement Date in which Average Availability
for a period of 60 consecutive days is greater than or equal to the Threshold Amount.

"Fixed Asset Availability " means, an amount equal to the lesser of (a) the Fixed Asset Sub-Line Amount and (b) the amount
equal to the sum of (x) eighty-five percent (85%) of the "net orderly liquidation value" of all Eligible Equipment as set forth in the most recent
reasonably acceptable appraisal of the Equipment of Borrowers received by Agent which is addressed to Agent and upon which Agent is
expressly entitled to rely, net of operating expenses, liquidation expenses and commissions (to the extent not already reflected in such appraisal
of the Equipment of Borrowers), and (y) sixty percent (60%) of the fair market value of all Eligible Real Estate as set forth in the most recent
reasonably acceptable appraisal of the real property of Borrowers received by Agent which is addressed to Agent and upon which Agent is
expressly entitled to rely (it being agreed and understood that until Borrowers shall have delivered to Agent the Real Estate Deliveries, none of
the Fixed Asset Availability shall be predicated on Eligible Real Estate).

"Fixed Asset Base Rate Loan" means each portion of the Fixed Asset Loans that bears interest at a rate determined by reference
to the Base Rate.

"Fixed Asset Base Rate Margin" has the meaning set forth in the definition of Applicable Margin.

"Fixed Asset LIBOR Rate Loan" means each portion of the Fixed Asset Loans that bears interest at a rate determined by
reference to the LIBOR Rate.

"Fixed Asset LIBOR Rate Margin" has the meaning set forth in the definition of Applicable Margin.
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"Fixed Asset Loans" means that portion of the Revolving Loans that is predicated on the value of Eligible Equipment and
Eligible Real Estate.

"Fixed Asset Sub-Line Amount" means $7,004,000; provided that the Fixed Asset Sub-Line Amount shall be permanently
reduced (i) on the first day of each month, commencing April 1, 2015, by an amount equal to $83,380.95, (ii) on each date that any mandatory
reduction is required to be made pursuant to Section 2.3(f)(ii) in an amount equal to the amount of such required mandatory reduction, (iii) the
amount by which the portion of the Fixed Asset Sub-Line Amount predicated on Eligible Equipment (after taking into account any reductions
under clauses (i) and (ii) above) at any time is in excess of the appraised "net orderly liquidation value" of all Eligible Equipment (such
reduction to be on the date Agent receives such appraisal setting forth such "net orderly liquidation value") and (iv) the amount by which the
portion of the Fixed Asset Sub-Line Amount predicated on Eligible Real Estate (after taking into account any reductions under clauses (i) and
(ii) above) at any time is in excess of the appraised fair market value of all Eligible Real Estate (such reduction to be on the date Agent receives
such appraisal setting forth the fair market value). In the event Borrowers deliver to Agent the Real Estate Deliveries, the foregoing Fixed
Asset Sub-Line Amount shall be increased by an amount equal to sixty percent (60%) of the fair market value of all Eligible Real Estate as set
forth in the most recent reasonably acceptable appraisal of the real property of Borrowers received by Agent which is addressed to Agent and
upon which Agent is expressly entitled to rely,  provided that  in no event shall the aggregate amount of the Fixed Asset Sub-Line Amount
exceed $7,004,000 (the amount of such increase, the "Eligible Real Estate Predicated Amount"), and thereafter permanently reduced by an
additional amount per month based on a 120 month amortization schedule of such Eligible Real Estate Predicated Amount.

"Fixed Charges" means, with respect to any fiscal period and with respect to Parent determined on a consolidated basis in
accordance with GAAP, the sum, without duplication, of (a) Interest Expense accrued (other than interest paid-in-kind, amortization of
financing fees, and other non-cash Interest Expense) during such period, (b) principal payments in respect of Indebtedness that are required to
be paid during such period, including without limitation required all reductions of the Fixed Asset Sub-Line Amount, and (c) all federal, state,
and local income taxes accrued during such period, and (d) all Restricted Payments paid (whether in cash or other property, other than common
Equity Interests) during such period.

"Fixed Charge Coverage Ratio" means, with respect to any fiscal period and with respect to Parent determined on a consolidated
basis in accordance with GAAP, the ratio of (i) EBITDA for such period minus unfinanced Capital Expenditures made (to the extent not
already incurred in a prior period) or incurred during such period, to (ii) Fixed Charges for such period.

"Foreign Lender" means any Lender or Participant that is not a United States person within the meaning of IRC section 7701(a)
(30).

"Funding Date" means the date on which a Borrowing occurs.

"Funding Losses" has the meaning specified therefor in Section 2.11(b)(ii) of the Agreement.

"GAAP" means generally accepted accounting principles as in effect from time to time in the United States, consistently
applied.
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"German Joint Venture" means DM Ingredients GmbH, a limited liability company organized under the laws of Germany.

"German Joint Venture Distribution Agreement " means the Distribution Agreement dated as of July 2, 2007 between the
German Joint Venture and MGPI Processing.

"Governing Documents" means, with respect to any Person, the certificate or articles of incorporation, by-laws, or other
organizational documents of such Person.

"Governmental Authority" means any federal, state, local, or other governmental or administrative body, instrumentality, board,
department, or agency or any court, tribunal, administrative hearing body, arbitration panel, commission, or other similar dispute-resolving
panel or body.

"Guarantor" means (a) each Subsidiary of Parent, (b) Parent, and (c) each other Person that becomes a guarantor after the
Closing Date pursuant to Section 5.11 of the Agreement.

"Guaranty and Security Agreement" means an Amended and Restated Guaranty and Security Agreement, dated as of the
Original Closing Date, in form and substance reasonably satisfactory to Agent, executed and delivered by each of the Borrowers and each of
the Guarantors to Agent.

"Hazardous Materials" means (a) substances that are defined or listed in, or otherwise classified pursuant to, any applicable laws
or regulations as "hazardous substances," "hazardous materials," "hazardous wastes," "toxic substances," or any other formulation intended to
define, list, or classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, reproductive
toxicity, or "EP toxicity", (b) oil, petroleum, or petroleum derived substances, natural gas, natural gas liquids, synthetic gas, drilling fluids,
produced waters, and other wastes associated with the exploration, development, or production of crude oil, natural gas, or geothermal
resources, (c) any flammable substances or explosives or any radioactive materials, and (d) asbestos in any form or electrical equipment that
contains any oil or dielectric fluid containing levels of polychlorinated biphenyls in excess of 50 parts per million.

"Hedge Agreement" means a "swap agreement" as that term is defined in Section 101(53B)(A) of the Bankruptcy Code.

"Hedge Obligations" means any and all obligations or liabilities, whether absolute or contingent, due or to become due, now
existing or hereafter arising, of Parent and its Subsidiaries arising under, owing pursuant to, or existing in respect of Hedge Agreements entered
into with one or more of the Hedge Providers.

"Hedge Provider" means Wells Fargo or any of its Affiliates.

"Illinois Joint Venture" means Illinois Corn Processing, LLC, a Delaware limited liability company.

"Indebtedness" as to any Person means (a) all obligations of such Person for borrowed money, (b) all obligations of such Person
evidenced by bonds, debentures, notes, or other similar instruments and all reimbursement or other obligations in respect of letters of credit,
bankers
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acceptances, or other financial products, (c) all obligations of such Person as a lessee under Capital Leases, (d) all obligations or liabilities of
others secured by a Lien on any asset of such Person, irrespective of whether such obligation or liability is assumed, (e) all obligations of such
Person to pay the deferred purchase price of assets (other than trade payables incurred in the ordinary course of business and repayable in
accordance with customary trade practices and, for the avoidance of doubt, other than royalty payments payable in the ordinary course of
business in respect of non-exclusive licenses), (f) all monetary obligations of such Person owing under Hedge Agreements (which amount shall
be calculated based on the amount that would be payable by such Person if the Hedge Agreement were terminated on the date of
determination), (g) any Disqualified Equity Interests of such Person, and (h) any obligation of such Person guaranteeing or intended to
guarantee (whether directly or indirectly guaranteed, endorsed, co-made, discounted, or sold with recourse) any obligation of any other Person
that constitutes Indebtedness under any of clauses (a) through (g) above. For purposes of this definition, (i) the amount of any Indebtedness
represented by a guaranty or other similar instrument shall be the lesser of the principal amount of the obligations guaranteed and still
outstanding and the maximum amount for which the guaranteeing Person may be liable pursuant to the terms of the instrument embodying
such Indebtedness, and (ii) the amount of any Indebtedness which is limited or is non-recourse to a Person or for which recourse is limited to an
identified asset shall be valued at the lesser of (A) if applicable, the limited amount of such obligations, and (B) if applicable, the fair market
value of such assets securing such obligation.

"Indemnified Liabilities" has the meaning specified therefor in Section 10.3 of the Agreement.

"Indemnified Person" has the meaning specified therefor in Section 10.3 of the Agreement.

"Indemnified Taxes" means, any Taxes other than Excluded Taxes.

"Insolvency Proceeding" means any proceeding commenced by or against any Person under any provision of the Bankruptcy
Code or under any other state or federal bankruptcy or insolvency law, assignments for the benefit of creditors, formal or informal moratoria,
compositions, extensions generally with creditors, or proceedings seeking reorganization, arrangement, or other similar relief.

"Intercompany Subordination Agreement" means an intercompany subordination agreement, dated as of the Original Closing
Date, executed and delivered by Parent, each of its Subsidiaries, and Agent, the form and substance of which is reasonably satisfactory to
Agent.

"Interest Expense" means, for any period, the aggregate of the interest expense of Parent for such period, determined on a
consolidated basis in accordance with GAAP.

"Interest Period" means, with respect to each LIBOR Rate Loan, a period commencing on the date of the making of such
LIBOR Rate Loan (or the continuation of a LIBOR Rate Loan or the conversion of a Base Rate Loan to a LIBOR Rate Loan) and ending 1, 2,
3, or 6 months thereafter; provided, that (a) interest shall accrue at the applicable rate based upon the LIBOR Rate from and including the first
day of each Interest Period to, but excluding, the day on which any Interest Period expires, (b) any Interest Period that would end on a day that
is not a Business Day shall be extended to the next succeeding Business Day unless such Business Day
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falls in another calendar month, in which case such Interest Period shall end on the next preceding Business Day, (c) with respect to an Interest
Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period), the Interest Period shall end on the last Business Day of the calendar month that is 1, 2, 3,
or 6 months after the date on which the Interest Period began, as applicable, and (d) Borrowers may not elect an Interest Period which will end
after the Maturity Date.

"Inventory" means inventory (as that term is defined in the Code).

"Inventory and Fixed Asset Reserves" means, as of any date of determination, (a) Landlord Reserves, (b) with respect to
Eligible Equipment, those reserves that Agent deems necessary or appropriate, in its Permitted Discretion and subject to Section 2.1(c), to
establish and maintain to the extent that the net orderly liquidation value of the Equipment, as set forth in the most recent reasonably acceptable
appraisal received by Agent with respect thereto after the date hereof (in each case net of operating expenses, liquidation expenses and
commissions (without duplication) estimated to be incurred in connection with the liquidation thereof), has declined so that the Fixed Asset
Availability predicated on Eligible Equipment is greater than (A) the percentages with respect to the value of Equipment used in establishing
the original amounts of the Fixed Asset Availability multiplied by (B) the applicable values set forth in such subsequent appraisals, (c) with
respect to Eligible Inventory, those reserves that Agent deems necessary or appropriate, in its Permitted Discretion and subject to Section
2.1(c), to establish and maintain as a result of a change in the turnover, age or mix of the categories of Eligible Inventory that adversely affects
the aggregate value of all Eligible Inventory, (d) with respect to Eligible Real Estate, those reserves that Agent deems necessary or appropriate,
in its Permitted Discretion and subject to Section 2.1(c), to establish and maintain to the extent that the fair market value of Eligible Real
Estate, as set forth in the most recent reasonably acceptable appraisal received by Agent with respect thereto after the date hereof (in each case
net of operating expenses, liquidation expenses and commissions (without duplication) estimated to be incurred in connection with the
liquidation thereof), has declined so that the Fixed Asset Availability predicated on Eligible Real Estate is greater than (A) the percentages with
respect to the value of Eligible Real Estate used in establishing the original amounts of the Fixed Asset Availability multiplied by (B) the
applicable values set forth in such subsequent appraisals, (d) with respect to Eligible Rail Inventory, those Reserves that Agent deems
necessary or appropriate, in its Permitted Discretion and subject to Section 2.1(c), to establish and maintain for the estimated costs relating to
unpaid freight charges, warehousing or storage charges, taxes, duties and other similar unpaid costs associated with the acquisition of such
Eligible Rail Inventory and the estimated reclamation claims of unpaid sellers of such Eligible Rail Inventory, and (e) such other reserves as
Agent deems necessary or appropriate, in its Permitted Discretion and subject to Section 2.1(c), to establish and maintain (including reserves
for slow moving Inventory and Inventory shrinkage) with respect to Eligible Inventory, Eligible Equipment, Eligible Real Estate or the
Maximum Revolver Amount.

"Investment" means, with respect to any Person, any investment by such Person in any other Person (including Affiliates) in the
form of loans, guarantees, advances, capital contributions (excluding (a) commission, travel, and similar advances to officers and employees of
such Person made in the ordinary course of business, and (b) bona fide accounts receivable arising in the ordinary course of business), or
acquisitions of Indebtedness, Equity Interests, or all or substantially all of the assets of such other Person (or of any division or business line of
such other Person), and any other items that are or would be classified as investments on a balance sheet
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prepared in accordance with GAAP. The amount of any Investment shall be the original cost of such Investment plus the cost of all additions
thereto, without any adjustment for increases or decreases in value, or write-ups, write-downs, or write-offs with respect to such Investment.

"IRB Lease" means that certain Lease, dated as of the Issue Date of the Atchison IRB Bonds, by and between the City of
Atchison, Kansas and MGPI Processing, as in effect on the Closing Date.

"IRC" means the Internal Revenue Code of 1986, as in effect from time to time.

"ISP" means, with respect to any Letter of Credit, the "International Standby Practices 1998" published by the Institute of
International Banking Law & Practice (or such later version thereof as may be in effect at the time of issuance).

"Issuer Document" means, with respect to any Letter of Credit, a letter of credit application, a letter of credit agreement, or any
other document, agreement or instrument entered into (or to be entered into) by a Borrower in favor of Issuing Bank and relating to such Letter
of Credit.

"Issuing Bank" means Wells Fargo or any other Lender that, at the request of Borrowers and with the consent of Agent, agrees,
in such Lender's sole discretion, to become an Issuing Bank for the purpose of issuing Letters of Credit or Reimbursement Undertakings
pursuant to Section 2.10 of the Agreement and Issuing Bank shall be a Lender.

"JV Locations" means the location of the Illinois Joint Venture at 1301 South Front Street in Pekin, Illinois and the location of
any other Permitted JV.

"KCK Lot" means the tract of vacant land owned by Administrative Borrower and located at 16 Kansas Avenue, Kansas City,
Kansas.

"Landlord Reserve" means, as to each location at which a Borrower has Inventory or books and records located and as to which
a Collateral Access Agreement has not been received by Agent, a reserve in an amount equal to the greater of (a) the number of months' rent for
which the landlord will have, under applicable law, a Lien in the Inventory of such Borrower to secure the payment of rent or other amounts
under the lease relative to such location, or (b) 3 months' rent under the lease relative to such location.

"Lead Arranger" has the meaning set forth in the preamble to the Agreement.

"Lender" has the meaning set forth in the preamble to the Agreement, shall include Issuing Bank and the Swing Lender, and
shall also include any other Person made a party to the Agreement pursuant to the provisions of Section 13.1 of the Agreement and "Lenders"
means each of the Lenders or any one or more of them.

"Lender Group" means each of the Lenders (including Issuing Bank and the Swing Lender) and Agent, or any one or more of
them.

"Lender Group Expenses" means all (a) costs or expenses (including taxes and insurance premiums) required to be paid by
Parent or its Subsidiaries under any of the Loan
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Documents that are paid, advanced, or incurred by the Lender Group, (b) documented out-of-pocket fees or charges paid or incurred by Agent
in connection with the Lender Group's transactions with Parent and its Subsidiaries under any of the Loan Documents, including, fees or
charges for background checks, OFAC/PEP searches, photocopying, notarization, couriers and messengers, telecommunication, public record
searches, filing fees, recording fees, publication, appraisal (including periodic collateral appraisals or business valuations to the extent of the
fees and charges (and up to the amount of any limitation) contained in the Agreement or any Fee Letter), real estate surveys, real estate title
policies and endorsements, and environmental audits, (c) Agent's customary fees and charges (as adjusted from time to time) with respect to the
disbursement of funds (or the receipt of funds) to or for the account of any Borrower (whether by wire transfer or otherwise), together with any
out-of-pocket costs and expenses incurred in connection therewith, (d) customary charges imposed or incurred by Agent resulting from the
dishonor of checks payable by or to any Loan Party, (e) reasonable documented out-of-pocket costs and expenses paid or incurred by the
Lender Group to correct any default or enforce any provision of the Loan Documents, or during the continuance of an Event of Default, in
gaining possession of, maintaining, handling, preserving, storing, shipping, selling, preparing for sale, or advertising to sell the Collateral, or
any portion thereof, irrespective of whether a sale is consummated, (f) field examination, appraisal, and valuation fees and expenses of Agent
related to any field examinations, appraisals, or valuation to the extent of the fees and charges (and up to the amount of any limitation) provided
in Section 2.9 of the Agreement, (g) Agent's reasonable costs and expenses (including reasonable documented attorneys' fees and expenses)
relative to third party claims or any other lawsuit or adverse proceeding paid or incurred, whether in enforcing or defending the Loan
Documents or otherwise in connection with the transactions contemplated by the Loan Documents, Agent's Liens in and to the Collateral, or
the Lender Group's relationship with Parent or any of its Subsidiaries, (h) Agent's reasonable documented costs and expenses (including
reasonable documented attorneys' fees and due diligence expenses) incurred in advising, structuring, drafting, reviewing, administering
(including travel, meals, and lodging), syndicating (including reasonable costs and expenses relative to CUSIP, DXSyndicate™, SyndTrak or
other communication costs incurred in connection with a syndication of the loan facilities), or amending, waiving, or modifying the Loan
Documents, (i) Agent's and each Lender's reasonable documented costs and expenses (including reasonable documented attorneys, accountants,
consultants, and other advisors fees and expenses) incurred in terminating, enforcing (including attorneys, accountants, consultants, and other
advisors fees and expenses incurred in connection with a "workout," a "restructuring," or an Insolvency Proceeding concerning Parent or any of
its Subsidiaries or in exercising rights or remedies under the Loan Documents), or defending the Loan Documents, irrespective of whether a
lawsuit or other adverse proceeding is brought, or in taking any enforcement action or any Remedial Action with respect to the Collateral, and
(j) the fees, charges, commissions and costs provided for in Section 2.10(j) of the Agreement (including any fronting fees) and all other fees,
charges, commissions, costs and expenses for amendments, renewals, extensions, transfers, or drawings from time to time incurred or charged
by Issuing Bank in respect of Letters of Credit and out-of-pocket fees, costs, and expenses incurred or charged by Issuing Bank in connection
with the issuance, amendment, renewal, extension, or transfer of, or drawing under, any Letter of Credit or any demand for payment
thereunder.

"Lender Group Representatives" has the meaning specified therefor in Section 17.9 of the Agreement.

"Lender-Related Person" means, with respect to any Lender, such Lender, together with such Lender's Affiliates, officers,
directors, employees, attorneys, and agents.

Schedule 1.1 – Page 27



 

"Letter of Credit" means a letter of credit (as that term is defined in the Code) issued by Issuing Bank.

"Letter of Credit Collateralization" means either (a) providing cash collateral (pursuant to documentation reasonably satisfactory
to Agent, including provisions that specify that the Letter of Credit Fees and all fees, charges and commissions provided for in Section 2.10(j)
of the Agreement (including any fronting fees) will continue to accrue while the Letters of Credit are outstanding) to be held by Agent for the
benefit of the Revolving Lenders in an amount equal to 105% of the then existing Letter of Credit Usage, (b) delivering to Agent
documentation executed by all beneficiaries under the Letters of Credit, in form and substance reasonably satisfactory to Agent and Issuing
Bank, terminating all of such beneficiaries' rights under the Letters of Credit, or (c) providing Agent with a standby letter of credit, in form and
substance reasonably satisfactory to Agent, from a commercial bank acceptable to Agent (in its reasonable discretion) in an amount equal to
105% of the then existing Letter of Credit Usage (it being understood that the Letter of Credit Fee and all fronting fees set forth in the
Agreement will continue to accrue while the Letters of Credit are outstanding and that any such fees that accrue must be an amount that can be
drawn under any such standby letter of credit).

"Letter of Credit Disbursement" means a payment made by Issuing Bank pursuant to a Letter of Credit.

"Letter of Credit Exposure" means, as of any date of determination with respect to any Lender, such Lender's Pro Rata Share of
the Letter of Credit Usage on such date.

"Letter of Credit Fee" has the meaning specified therefor in Section 2.5(b) of the Agreement.

"Letter of Credit Indemnified Costs" has the meaning specified therefor in Section 2.10(f) of the Agreement.

"Letter of Credit Related Person" has the meaning specified therefor in Section 2.10(f) of the Agreement.

"Letter of Credit Usage" means, as of any date of determination, the aggregate undrawn amount of all outstanding Letters of
Credit.

"LIBOR Deadline" has the meaning specified therefor in Section 2.11(b)(i) of the Agreement.

"LIBOR Notice" means a written notice in the form of Exhibit L-1.

"LIBOR Option" has the meaning specified therefor in Section 2.11(a) of the Agreement.

"LIBOR Rate" means the rate per annum appearing on Macro*World's ( https://capitalmarkets.mworld.com) (the "Service"),
Page BBA LIBOR-USD (or on any successor or substitute page of such Service or any successor to or substitute for such Service) 2 Business
Days prior to the commencement of the requested Interest Period, for a term, and in an amount, comparable to the Interest Period and the
amount of the LIBOR Rate Loan requested (whether as an initial
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LIBOR Rate Loan or as a continuation of a LIBOR Rate Loan or as a conversion of a Base Rate Loan to a LIBOR Rate Loan) by Borrowers in
accordance with the Agreement, adjusted by the reserve percentage prescribed by applicable Governmental Authority (and, if any such rate is
below zero, the LIBOR Rate shall be deemed to be zero), which determination shall be made by Agent and shall be conclusive in the absence
of manifest error.

"LIBOR Rate Loan" means a Current Asset LIBOR Rate Loan or a Fixed Asset LIBOR Rate Loan, as applicable.

"LIBOR Rate Margin" means that Current Asset LIBOR Rate Margin or the Fixed Asset LIBOR Rate Margin, as applicable.

"Lien" means any mortgage, deed of trust, pledge, hypothecation, assignment, charge, deposit arrangement, encumbrance,
easement, lien (statutory or other), security interest, or other security arrangement and any other preference, priority, or preferential
arrangement of any kind or nature whatsoever, including any conditional sale contract or other title retention agreement, the interest of a lessor
under a Capital Lease and any synthetic or other financing lease having substantially the same economic effect as any of the foregoing.

"Loan" means any Revolving Loan, Swing Loan or Extraordinary Advance made (or to be made) hereunder.

"Loan Account" has the meaning specified therefor in Section 2.8 of the Agreement.

"Loan Documents" means the Agreement, the Control Agreements, any Borrowing Base Certificate, the Fee Letters, the
Guaranty and Security Agreement, the Intercompany Subordination Agreement, any Issuer Documents, the Letters of Credit, the Mortgages,
the Patent Security Agreement, the Trademark Security Agreement, any note or notes executed by Borrowers in connection with the
Agreement and payable to any member of the Lender Group, and any other instrument or agreement entered into, previously, now or in the
future, by Parent or any of its Subsidiaries and any member of the Lender Group in connection with the Agreement or the Existing Credit
Agreement.

"Loan Management Service" means Agent's proprietary automated loan management program currently known as "Loan
Manager" and any successor service or product of Agent which performs similar services.

"Loan Party" means any Borrower or any Guarantor.

"Margin Stock" as defined in Regulation U of the Board of Governors as in effect from time to time.

"Material Adverse Effect" means (a) a material adverse effect in the business, operations, results of operations, assets, liabilities
or financial condition of Parent and its Subsidiaries, taken as a whole, (b) a material impairment of Parents' and its Subsidiaries ability to
perform their obligations under the Loan Documents to which they are parties or of the Lender Group's ability to enforce the Obligations or
realize upon the Collateral (other than as a result of as a result of an action taken or not taken that is solely in the control of Agent), or (c) a
material impairment of the enforceability or priority of Agent's Liens with respect to all or a material portion
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of the Collateral other than as a result of an action or failure to act on the part of Parent or its Subsidiaries.

"Material Contract" means, collectively, (i) any contract or other agreement (other than the Loan Documents), whether written
or oral, to which any Loan Party is a party that involves payments in an aggregate amount of more than $25,000,000 or as to which the breach,
nonperformance, cancellation or failure to renew by any party thereto would have a Material Adverse Effect, (ii) each Existing Supply
Agreement and (iii) that certain Distillate Supply Agreement dated as of July 1, 2013 between Diageo Americas Supply, Inc. and MGPI
Indiana.

"Maturity Date" means February 27, 2020.

"Maximum Revolver Amount" means $80,000,000, decreased by the amount of reductions in the Revolver Commitments made
in accordance with Section 2.3(c) of the Agreement.

"MGPI Indiana" has the meaning specified therefor in the preamble to the Agreement.

"MGPI Pipeline" has the meaning specified therefor in the preamble to the Agreement.

"MGPI Processing" has the meaning specified therefor in the preamble to the Agreement.

"Moody's" has the meaning specified therefor in the definition of Cash Equivalents.

"Mortgages" means, individually and collectively, one or more mortgages, deeds of trust, or deeds to secure debt, executed and
delivered by Parent or one of its Subsidiaries in favor of Agent, in form and substance reasonably satisfactory to Agent, that encumber the Real
Property Collateral.

"Multiemployer Plan" means any multiemployer plan within the meaning of Section 3(37) or 4001(a)(3) of ERISA with respect
to which any Loan Party or ERISA Affiliate has an obligation to contribute or has any liability, contingent or otherwise or could be assessed
withdrawal liability assuming a complete withdrawal from any such multiemployer plan.

"Net Cash Proceeds" means:

(a)    with respect to any sale or disposition by Parent or any of its Subsidiaries of assets, the amount of cash proceeds received
(directly or indirectly) from time to time (whether as initial consideration or through the payment of deferred consideration) by or on behalf of
Parent or such Subsidiary, in connection therewith after deducting therefrom only (i) the amount of any Indebtedness secured by any Permitted
Lien on any asset (other than (A) Indebtedness owing to Agent or any Lender under the Agreement or the other Loan Documents and
(B) Indebtedness assumed by the purchaser of such asset) which is required to be, and is, repaid in connection with such sale or disposition,
(ii) reasonable fees, commissions, and expenses related thereto and required to be paid by Parent or such Subsidiary in connection with such
sale or disposition, (iii) taxes paid or payable to any taxing authorities by Parent or such Subsidiary in connection with such sale or disposition,
in each case to the extent, but only to the extent, that the amounts so deducted are, at the time of receipt of such cash, actually paid or payable
to a Person that is not an Affiliate of Parent

Schedule 1.1 – Page 30



 

or any of its Subsidiaries, and are properly attributable to such transaction; and (iv) all amounts that are set aside as a reserve (A) for
adjustments in respect of the purchase price of such assets, (B) for any liabilities associated with such sale or casualty, to the extent such reserve
is required by GAAP, and (C) for the payment of unassumed liabilities relating to the assets sold or otherwise disposed of at the time of, or
within 30 days after, the date of such sale or other disposition, to the extent that in each case the funds described above in this clause (iv) are
(x) deposited into escrow with a third party escrow agent or set aside in a separate Deposit Account that is subject to a Control Agreement in
favor of Agent and (y) paid to Agent as a prepayment of the applicable Obligations in accordance with Section 2.3(e) of the Agreement at such
time when such amounts are no longer required to be set aside as such a reserve; and

(b)    with respect to the issuance or incurrence of any Indebtedness by Parent or any of its Subsidiaries, or the issuance by Parent
or any of its Subsidiaries of any Equity Interests, the aggregate amount of cash received (directly or indirectly) from time to time (whether as
initial consideration or through the payment or disposition of deferred consideration) by or on behalf of Parent or such Subsidiary in connection
with such issuance or incurrence, after deducting therefrom only (i) reasonable fees, commissions, and expenses related thereto and required to
be paid by Parent or such Subsidiary in connection with such issuance or incurrence, (ii) taxes paid or payable to any taxing authorities by
Parent or such Subsidiary in connection with such issuance or incurrence, in each case to the extent, but only to the extent, that the amounts so
deducted are, at the time of receipt of such cash, actually paid or payable to a Person that is not an Affiliate of Parent or any of its Subsidiaries,
and are properly attributable to such transaction.

"Net Recovery Percentage" means, as of any date of determination, the percentage of the book value of Borrowers' Inventory
that is estimated to be recoverable in an orderly liquidation of such Inventory net of all associated costs and expenses of such liquidation, such
percentage to be determined as to each category of Inventory and to be as specified in the most recent appraisal received by Agent from an
appraisal company selected by Agent.

"Non-Consenting Lender" has the meaning specified therefor in Section 14.2(a) of the Agreement.

"Non-Defaulting Lender" means each Lender other than a Defaulting Lender.

"Notification Event" means (a) the occurrence of a "reportable event" described in Section 4043 of ERISA for which the 30-day
notice requirement has not been waived by applicable regulations issued by the PBGC, (b) the withdrawal of any Loan Party or ERISA
Affiliate from a Pension Plan during a plan year in which it was a "substantial employer" as defined in Section 4001(a)(2) of ERISA, (c) the
termination of a Pension Plan, the filing of a notice of intent to terminate a Pension Plan or the treatment of a Pension Plan amendment as a
termination, under Section 4041 of ERISA, if the plan assets are not sufficient to pay all plan liabilities, (d) the institution of proceedings to
terminate, or the appointment of a trustee with respect to, any Pension Plan by the PBGC or any Pension Plan or Multiemployer Plan
administrator, (e) any other event or condition that would constitute grounds under Section 4042(a) of ERISA for the termination of, or the
appointment of a trustee to administer, any Pension Plan, (f) the imposition of a Lien pursuant to the IRC or ERISA in connection with any
Employee Benefit Plan or the existence of any facts or circumstances that could reasonably be expected to result in the imposition of a Lien,
(g) the partial or complete withdrawal of any Loan Party or ERISA Affiliate from a Multiemployer Plan (other
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than any withdrawal that would not constitute an Event of Default under Section 8.12), (h) any event or condition that results in the
reorganization or insolvency of a Multiemployer Plan under Sections of ERISA, (i) any event or condition that results in the termination of a
Multiemployer Plan under Section 4041A of ERISA or the institution by the PBGC of proceedings to terminate or to appoint a trustee to
administer a Multiemployer Plan under ERISA, (j) any Pension Plan being in "at risk status" within the meaning of IRC Section 430(i), (k) any
Multiemployer Plan being in "endangered status" or "critical status" within the meaning of IRC Section 432(b) or the determination that any
Multiemployer Plan is or is expected to be insolvent or in reorganization within the meaning of Title IV of ERISA, (l) with respect to any
Pension Plan, any Loan Party or ERISA Affiliate incurring a substantial cessation of operations within the meaning of ERISA Section 4062(e),
(m) an "accumulated funding deficiency" within the meaning of the IRC or ERISA (including Section 412 of the IRC or Section 302 of
ERISA) or the failure of any Pension Plan or Multiemployer Plan to meet the minimum funding standards within the meaning of the IRC or
ERISA (including Section 412 of the IRC or Section 302 of ERISA), in each case, whether or not waived, (n) the filing of an application for a
waiver of the minimum funding standards within the meaning of the IRC or ERISA (including Section 412 of the IRC or Section 302 of
ERISA) with respect to any Pension Plan or Multiemployer Plan, (o) the failure to make by its due date a required payment or contribution with
respect to any Pension Plan or Multiemployer Plan, (p) any event that results in or could reasonably be expected to result in a liability by a
Loan Party pursuant to Title I of ERISA or the excise tax provisions of the IRC relating to Employee Benefit Plans or any event that results in
or could reasonably be expected to result in a liability to any Loan Party or ERISA Affiliate pursuant to Title IV of ERISA or Section 401(a)
(29) of the IRC, or (q) any of the foregoing is reasonably likely to occur in the following 30 days.

"Obligations" means (a) all loans (including the Revolving Loans (inclusive of Extraordinary Advances and Swing Loans)),
debts, principal, interest (including any interest that accrues after the commencement of an Insolvency Proceeding, regardless of whether
allowed or allowable in whole or in part as a claim in any such Insolvency Proceeding), reimbursement or indemnification obligations with
respect to Reimbursement Undertakings or with respect to Letters of Credit (irrespective of whether contingent), premiums, liabilities
(including all amounts charged to the Loan Account pursuant to the Agreement), obligations (including indemnification obligations), fees
(including the fees provided for in the Fee Letters), Lender Group Expenses (including any fees or expenses that accrue after the
commencement of an Insolvency Proceeding, regardless of whether allowed or allowable in whole or in part as a claim in any such Insolvency
Proceeding), guaranties, and all covenants and duties of any other kind and description owing by any Loan Party arising out of, under, pursuant
to, in connection with, or evidenced by the Agreement or any of the other Loan Documents and irrespective of whether for the payment of
money, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, and including all interest not
paid when due and all other expenses or other amounts that Borrowers are required to pay or reimburse by the Loan Documents or by law or
otherwise in connection with the Loan Documents and (b) all Bank Product Obligations. Without limiting the generality of the foregoing, the
Obligations of Borrowers under the Loan Documents include the obligation to pay (i) the principal of the Revolving Loans, (ii) interest
accrued on the Revolving Loans, (iii) the amount necessary to reimburse Issuing Bank for amounts paid or payable pursuant to Letters of
Credit or Reimbursement Undertakings, (iv) Letter of Credit commissions, charges, expenses, and fees, (v) Lender Group Expenses, (vi) fees
payable under the Agreement or any of the other Loan Documents, and (vii) indemnities and other amounts payable by any Loan Party under
any Loan

Schedule 1.1 – Page 32



 

Document. Any reference in the Agreement or in the Loan Documents to the Obligations shall include all or any portion thereof and any
extensions, modifications, renewals, or alterations thereof, both prior and subsequent to any Insolvency Proceeding.

"OFAC" means The Office of Foreign Assets Control of the U.S. Department of the Treasury.

"Original Closing Date" has the meaning specified therefor in the preamble to the Agreement.

"Originating Lender" has the meaning specified therefor in Section 13.1(e) of the Agreement.

"Overadvance" means, as of any date of determination, that the Revolver Usage is greater than any of the limitations set forth in
Section 2.1 or Section 2.10.

"Parent" has the meaning specified therefor in the preamble to the Agreement.

"Participant" has the meaning specified therefor in Section 13.1(e) of the Agreement.

"Participant Register" has the meaning set forth in Section 13.1(i) of the Agreement.

"Patent Security Agreement" has the meaning specified therefor in the Guaranty and Security Agreement.

"Patriot Act" has the meaning specified therefor in Section 4.13 of the Agreement.

"PBGC" means the Pension Benefit Guaranty Corporation or any successor agency.

"Pension Plan" means any Employee Benefit Plan, other than a Multiemployer Plan, which is subject to the provisions of Title
IV or Section 302 of ERISA or Sections 412 or 430 of the Code sponsored, maintained, or contributed to by any Loan Party or ERISA Affiliate
or to which any Loan Party or ERISA Affiliate has any liability, contingent or otherwise.

"Perfection Certificate" means a certificate in the form of Exhibit P-1.

"Permitted Acquisition" means any Acquisition by a Borrower so long as:

(a)    no Default or Event of Default shall have occurred and be continuing or would result from the consummation of the
proposed Acquisition and the proposed Acquisition is consensual,

(b)    no Indebtedness will be incurred, assumed, or would exist with respect to Parent or its Subsidiaries as a result of such
Acquisition, other than Indebtedness permitted under clause (f) of the definition of Permitted Indebtedness and no Liens will be incurred,
assumed, or would exist with respect to the assets of Parent or its Subsidiaries as a result of such Acquisition other than Permitted Liens,

(c)    Borrowers have provided Agent with written confirmation, supported by reasonably detailed calculations, that on a pro
forma basis (including pro forma adjustments arising
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out of events which are directly attributable to such proposed Acquisition, are factually supportable, and are expected to have a continuing
impact, in each case, determined as if the combination had been accomplished at the beginning of the relevant period; such eliminations and
inclusions to be mutually and reasonably agreed upon by Borrowers and Agent), Parent and its Subsidiaries (i) would have been in compliance
with the financial covenants in Section 7 of the Agreement for the 4 fiscal quarter period ended immediately prior to the proposed date of
consummation of such proposed Acquisition, and (ii) are projected to be in compliance with the financial covenants in Section 7 of the
Agreement for the 4 fiscal quarter period ended one year after the proposed date of consummation of such proposed Acquisition,

(d)    Borrowers have provided Agent with its due diligence package relative to the proposed Acquisition, including forecasted
balance sheets, profit and loss statements, and cash flow statements of the Person or assets to be acquired, all prepared on a basis consistent
with such Person's (or assets') historical financial statements, together with appropriate supporting details and a statement of underlying
assumptions for the 1 year period following the date of the proposed Acquisition, on a quarter by quarter basis), in form and substance
(including as to scope and underlying assumptions) reasonably satisfactory to Agent,

(e)    Borrowers shall have Excess Availability in an amount equal to or greater than $15,000,000 immediately after giving effect
to the consummation of the proposed Acquisition,

(f)    Borrowers have provided Agent with written notice of the proposed Acquisition at least 15 Business Days prior to the
anticipated closing date of the proposed Acquisition and, not later than 5 Business Days prior to the anticipated closing date of the proposed
Acquisition, copies of the acquisition agreement and other material documents relative to the proposed Acquisition, which agreement and
documents must be reasonably acceptable to Agent,

(g)    the assets being acquired are located within the United States or the Person whose Equity Interests are being acquired is
organized in a jurisdiction located within the United States, and

(h)    the purchase consideration payable in respect of all Permitted Acquisitions (including the proposed Acquisition and
including earn-outs and other deferred payment obligations) shall not exceed (i) $7,500,000 in the aggregate or (ii) amounts greater than
$7,500,000 if at the time the aggregate consideration payable in respect of all Permitted Acquisitions exceeds $7,500,000 (and each subsequent
Acquisition) so long as the Fixed Charge Coverage Ratio for the most recently ended period of twelve months for which financial statements
have been delivered to Agent is not less than 1.10:1.00); provided, that the purchase consideration payable in respect of any single Acquisition
or series of related Acquisitions shall not exceed $1,000,000 in the aggregate.

"Permitted Discretion" means a determination made in the exercise of reasonable (from the perspective of a secured asset-based
lender) business judgment.

"Permitted Dispositions" means:

(a)    sales, abandonment, or other dispositions of Equipment that is substantially worn, damaged, or obsolete or no longer used
or useful in the ordinary course of business and leases or subleases of Real Property not useful in the conduct of the business of Parent and its
Subsidiaries,
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(b)    sales of Inventory to buyers in the ordinary course of business,

(c)    the use or transfer of money or Cash Equivalents in a manner that is not prohibited by the terms of the Agreement or the
other Loan Documents,

(d)    the licensing, on a non-exclusive basis, of patents, trademarks, copyrights, and other intellectual property rights in the
ordinary course of business,

(e)    the granting of Permitted Liens,

(f)    the sale or discount, in each case without recourse, of accounts receivable arising in the ordinary course of business, but
only in connection with the compromise or collection thereof,

(g)    any involuntary loss, damage or destruction of property,

(h)    any involuntary condemnation, seizure or taking, by exercise of the power of eminent domain or otherwise, or confiscation
or requisition of use of property,

(i)    the leasing or subleasing of assets of Parent or its Subsidiaries in the ordinary course of business,

(j)    the sale or issuance of Equity Interests (other than Disqualified Equity Interests) of Parent,

(k)    (i) the lapse of registered patents, trademarks, copyrights and other intellectual property of Parent or any of its Subsidiaries
to the extent not economically desirable in the conduct of its business or (ii) the abandonment of patents, trademarks, copyrights, or other
intellectual property rights in the ordinary course of business so long as (in each case under clauses (i) and (ii)), (A) with respect to copyrights,
such copyrights are not material revenue generating copyrights, and (B) such lapse is not materially adverse to the interests of the Lender
Group,

(l)    the making of Restricted Payments that are expressly permitted to be made pursuant to the Agreement,

(m)    the making of Permitted Investments,

(n)    so long as no Event of Default has occurred and is continuing or would immediately result therefrom, transfers of assets
(i) from one Loan Party to another Loan Party (other than Parent), and (ii) from any Subsidiary of Parent that is not a Loan Party to any other
Subsidiary of Parent,

(o)    so long as no Event of Default has occurred and is continuing and such sale is made at fair market value, the sale of the
KCK Lot, the Equity Interests in the German Joint Venture or the Equity Interests in the Illinois Joint Venture, and

(p)    sales or dispositions of assets (other than Accounts, Inventory, Equity Interests of Subsidiaries of Parent or any Borrower)
not otherwise permitted in clauses (a) through (o) above so long as made at fair market value and the aggregate fair market value of all assets
disposed of in fiscal year (including the proposed disposition) would not exceed $250,000.
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"Permitted Holder" means any of (i) Karen Seaberg, (ii) Richard B. Cray and (iii) Laidacker M. Seaberg, or any trust controlled
by any of such Persons.

"Permitted Indebtedness" means:

(a) Indebtedness evidenced by the Agreement or the other Loan Documents,

(b)    Indebtedness set forth on Schedule 4.14 to the Agreement and any Refinancing Indebtedness in respect of such
Indebtedness,

(c)    Permitted Purchase Money Indebtedness and any Refinancing Indebtedness in respect of such Indebtedness,

(d)    endorsement of instruments or other payment items for deposit,

(e)    Indebtedness consisting of (i) unsecured guarantees incurred in the ordinary course of business with respect to surety and
appeal bonds, performance bonds, bid bonds, appeal bonds, completion guarantee and similar obligations relating to performance or payment
obligations of a Loan Party (or, to the extent permitted by clause (p) of the definition of Permitted Investments, relating to payment obligations
of the Illinois JV); (ii) unsecured guarantees arising with respect to customary indemnification obligations to purchasers in connection with
Permitted Dispositions; and (iii) unsecured guarantees with respect to Indebtedness of Parent or one of its Subsidiaries, to the extent that the
Person that is obligated under such guaranty could have incurred such underlying Indebtedness,

(f)    Acquired Indebtedness in an amount not to exceed $250,000 outstanding at any one time,

(g)    Indebtedness incurred in the ordinary course of business under performance, surety, statutory, or appeal bonds,

(h)    Indebtedness owed to any Person providing property, casualty, liability, or other insurance to Parent or any of its
Subsidiaries, so long as the amount of such Indebtedness is not in excess of the amount of the unpaid cost of, and shall be incurred only to defer
the cost of, such insurance for the year in which such Indebtedness is incurred and such Indebtedness is outstanding only during such year,

(i)    the incurrence by Parent or its Subsidiaries of Indebtedness under Hedge Agreements that are incurred for the bona fide
purpose of hedging the interest rate, commodity, or foreign currency risks associated with Parent's and its Subsidiaries' operations and not for
speculative purposes,

(j)    Indebtedness incurred in the ordinary course of business in respect of credit cards, credit card processing services, debit
cards, stored value cards, purchase cards (including so-called "procurement cards" or "P-cards"), or Cash Management Services,

(k)    unsecured Indebtedness of Parent owing to former employees, officers, or directors (or any spouses, ex-spouses, or estates
of any of the foregoing) incurred in connection with the repurchase or redemption by Parent of the Equity Interests of Parent that have been
issued
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to such Persons, so long as (i) no Default or Event of Default has occurred and is continuing or would result from the incurrence of such
Indebtedness, (ii) the aggregate amount of all such Indebtedness outstanding at any one time does not exceed $500,000, and (iii) such
Indebtedness is subordinated to the Obligations on terms and conditions reasonably acceptable to Agent,

(l)    contingent liabilities in respect of any indemnification obligation, adjustment of purchase price, non-compete, or similar
obligation of any Loan Party incurred in connection with the consummation of one or more Permitted Acquisitions,

(m)    Indebtedness composing Permitted Investments,

(n)    unsecured Indebtedness incurred in respect of netting services, overdraft protection, and other like services, in each case,
incurred in the ordinary course of business,

(o)    accrual of interest, accretion or amortization of original issue discount, or the payment of interest in kind, in each case, on
Indebtedness that otherwise constitutes Permitted Indebtedness,

(p)    Indebtedness of MGPI Processing under the IRB Lease in an aggregate outstanding amount not to exceed $7,000,000 at
any one time, so long as all Atchison IRB Bonds are held by Borrowers,

(q)    Indebtedness under the Bank of Atchison Term Loan Documents, in aggregate outstanding amount not to exceed
$343,973.73 at any one time,

(r)    unsecured subordinated Indebtedness, the aggregate outstanding amount of which does not exceed $250,000 so long as
(i) such unsecured Indebtedness is subordinated in right of payment to the Obligations on terms and conditions reasonably acceptable to Agent,
and (ii) such unsecured Indebtedness is otherwise on terms and conditions reasonably acceptable to Agent, and

(s)    any other unsecured Indebtedness incurred by Parent or any of its Subsidiaries in an aggregate outstanding amount not to
exceed $1,000,000 at any one time.

"Permitted Intercompany Advances" means loans made by (a) a Loan Party to another Loan Party other than Parent, (b) a
Subsidiary of Parent that is not a Loan Party to another Subsidiary of Parent that is not a Loan Party, (c) a Subsidiary of Parent that is not a
Loan Party to a Loan Party, so long as the parties thereto are party to the Intercompany Subordination Agreement.

"Permitted Investments" means:

(a)    Investments in cash and Cash Equivalents,

(b)    Investments in negotiable instruments deposited or to be deposited for collection in the ordinary course of business,

(c)    advances made in connection with purchases of goods or services in the ordinary course of business,

(d)    Investments received in settlement of amounts due to any Loan Party or any of its Subsidiaries effected in the ordinary
course of business or owing to any Loan Party or any of
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its Subsidiaries as a result of Insolvency Proceedings involving an account debtor or upon the foreclosure or enforcement of any Lien in favor
of a Loan Party or its Subsidiaries,

(e)    Investments owned by any Loan Party or any of its Subsidiaries on the Closing Date and set forth on Schedule P-1 to the
Agreement,

(f)    guarantees permitted under the definition of Permitted Indebtedness,

(g)    Permitted Intercompany Advances,

(h)    Equity Interests or other securities acquired in connection with the satisfaction or enforcement of Indebtedness or claims
due or owing to a Loan Party or its Subsidiaries (in bankruptcy of customers or suppliers or otherwise outside the ordinary course of business)
or as security for any such Indebtedness or claims,

(i)    deposits of cash made in the ordinary course of business to secure performance of operating leases,

(j)    (i) non-cash loans and advances to employees, officers, and directors of Parent or any of its Subsidiaries for the purpose of
purchasing Equity Interests in Parent so long as the proceeds of such loans are used in their entirety to purchase such Equity Interests in Parent,
and (ii) loans and advances to employees and officers of Parent or any of its Subsidiaries in the ordinary course of business for any other
business purpose and in an aggregate amount not to exceed $200,000 at any one time,

(k)    Permitted Acquisitions,

(l)    Investments in the form of capital contributions and the acquisition of Equity Interests made by any Loan Party in any other
Loan Party (other than capital contributions to or the acquisition of Equity Interests of Parent),

(m)    Investments resulting from entering into (i) Bank Product Agreements, or (ii) agreements relative to Indebtedness that is
permitted under clause (j) of the definition of Permitted Indebtedness,

(n)    equity Investments by any Loan Party in any Subsidiary of such Loan Party which is required by law to maintain a
minimum net capital requirement or as may be otherwise required by applicable law,

(o)    Investments held by a Person acquired in a Permitted Acquisition to the extent that such Investments were not made in
contemplation of or in connection with such Permitted Acquisition and were in existence on the date of such Permitted Acquisition,

(p)    Investments by Borrowers in the Existing JVs made after the Closing Date (including any reimbursement obligations
incurred by Borrowers with respect to surety bonds issued in favor of the Illinois Joint Venture), so long as (i) no Default or Event of Default
has occurred and is continuing or would result therefrom (ii) the aggregate consideration to be paid by Borrower for such Investment does not
exceed (A) $1,000,000 for any one Investment or (B) $5,000,000 minus the amount paid in connection with any Permitted Acquisitions, in the
aggregate for all such
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Investments, (iii) after giving effect to such Investment, Excess Availability is not less than $10,000,000 and (iv) Borrowers shall have pledged
to Agent the ownership interests in the Existing JVs pursuant to documentation in form and substance acceptable to Agent,

(q)    Repurchases by Parent of the stock of Parent, to the extent any payment therefor is permitted by Section 6.7;

(r)    so long as no Event of Default has occurred and is continuing or would result therefrom, any other Investments in an
aggregate amount not to exceed $2,000,000 during the term of the Agreement.

"Permitted JVs" means, collectively, the Existing JVs and each other joint venture permitted pursuant to the definition of
"Permitted Investments".

"Permitted Liens" means

(a)    Liens granted to, or for the benefit of, Agent to secure the Obligations,

(b)    Liens for unpaid taxes, assessments, or other governmental charges (including, without limitation, Distilled Spirits Liens)
or levies that either (i) are not yet delinquent, or (ii) do not have priority over Agent's Liens and the underlying taxes, assessments, or charges
or levies are the subject of Permitted Protests,

(c)    judgment Liens arising solely as a result of the existence of judgments, orders, or awards that do not constitute an Event of
Default under Section 8.3 of the Agreement,

(d)    Liens set forth on Schedule P-2 to the Agreement; provided, that to qualify as a Permitted Lien, any such Lien described on
Schedule P-2 to the Agreement shall only secure the Indebtedness that it secures on the Closing Date and any Refinancing Indebtedness in
respect thereof,

(e)    the interests of lessors under operating leases and non-exclusive licensors under license agreements,

(f)    purchase money Liens or the interests of lessors under Capital Leases to the extent that such Liens or interests secure
Permitted Purchase Money Indebtedness and so long as (i) such Lien attaches only to the asset purchased or acquired and the proceeds thereof,
and (ii) such Lien only secures the Indebtedness that was incurred to acquire the asset purchased or acquired or any Refinancing Indebtedness
in respect thereof,

(g)    Liens arising by operation of law in favor of warehousemen, landlords, carriers, mechanics, materialmen, laborers, or
suppliers, incurred in the ordinary course of business and not in connection with the borrowing of money, and which Liens either (i) are for
sums not yet delinquent, or (ii) are the subject of Permitted Protests,

(h)    Liens on amounts deposited to secure Parent's and its Subsidiaries obligations in connection with worker's compensation or
other unemployment insurance,
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(i)    Liens on amounts deposited to secure Parent's and its Subsidiaries obligations in connection with the making or entering
into of bids, tenders, or leases in the ordinary course of business and not in connection with the borrowing of money,

(j)    Liens on amounts deposited to secure Parent's and its Subsidiaries reimbursement obligations with respect to surety or
appeal bonds obtained in the ordinary course of business,

(k)    with respect to any Real Property, easements, rights of way, and zoning restrictions that do not materially interfere with or
impair the use or operation thereof,

(l)    non-exclusive licenses of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of
business,

(m)    Liens that are replacements of Permitted Liens to the extent that the original Indebtedness is the subject of permitted
Refinancing Indebtedness and so long as the replacement Liens only encumber those assets that secured the original Indebtedness,

(n)    rights of setoff or bankers' liens upon deposits of funds in favor of banks or other depository institutions, solely to the
extent incurred in connection with the maintenance of such Deposit Accounts in the ordinary course of business,

(o)    Liens granted in the ordinary course of business on the unearned portion of insurance premiums securing the financing of
insurance premiums to the extent the financing is permitted under the definition of Permitted Indebtedness,

(p)    Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in
connection with the importation of goods,

(q)    Liens solely on any cash earnest money deposits made by Parent or any of its Subsidiaries in connection with any letter of
intent or purchase agreement with respect to a Permitted Acquisition,

(r)    Liens assumed by Parent or its Subsidiaries in connection with a Permitted Acquisition that secure Acquired Indebtedness,

(s)    Liens on the Real Property located at 100 Commercial and 200 Commercial, Atchison, Kansas securing Indebtedness
permitted under clause (t) of the definition of Permitted Indebtedness,

(t)    Liens on the Real Property located at 1100 Main, 1200 Main and 1300 Main, Atchison, Kansas, pursuant to the Bank of
Atchison Term Loan Documents,

(u)    other Liens which do not secure Indebtedness for borrowed money or letters of credit and as to which the aggregate amount
of the obligations secured thereby does not exceed $50,000.

"Permitted Protest" means the right of Parent or any of its Subsidiaries to protest any Lien (other than any Lien that secures the
Obligations), taxes (other than payroll taxes or taxes
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that are the subject of a United States federal tax lien), or rental payment, provided that (a) a reserve with respect to such obligation is
established on Parent's or its Subsidiaries' books and records in such amount as is required under GAAP, (b) any such protest is instituted
promptly and prosecuted diligently by Parent or its Subsidiary, as applicable, in good faith, and (c) Agent is satisfied that, while any such
protest is pending, there will be no impairment of the enforceability, validity, or priority of any of Agent's Liens.

"Permitted Purchase Money Indebtedness" means, as of any date of determination, Indebtedness (other than the Obligations, but
including Capitalized Lease Obligations), incurred after the Closing Date and at the time of, or within 20 days after, the acquisition of any fixed
assets for the purpose of financing all or any part of the acquisition cost thereof, in an aggregate principal amount outstanding at any one time
not in excess of $15,000,000.

"Person" means natural persons, corporations, limited liability companies, limited partnerships, general partnerships, limited
liability partnerships, joint ventures, trusts, land trusts, business trusts, or other organizations, irrespective of whether they are legal entities,
and governments and agencies and political subdivisions thereof.

"Platform" has the meaning specified therefor in Section 17.9(c) of the Agreement.

"Projections" means Parent's forecasted (a) balance sheets, (b) profit and loss statements, and (c) cash flow statements, all
prepared on a basis consistent with Parent's historical financial statements, together with appropriate supporting details and a statement of
underlying assumptions.

"Pro Rata Share" means, as of any date of determination:

(a)    with respect to a Lender's obligation to make all or a portion of the Revolving Loans, with respect to such Lender's right to
receive payments of interest, fees, and principal with respect to the Revolving Loans, and with respect to all other computations and other
matters related to the Revolver Commitments or the Revolving Loans, the percentage obtained by dividing (i) the Revolving Loan Exposure of
such Lender by (ii) the aggregate Revolving Loan Exposure of all Lenders,

(b)    with respect to a Lender's obligation to participate in the Letters of Credit, with respect to such Lender's obligation to
reimburse Issuing Bank, and with respect to such Lender's right to receive payments of Letter of Credit fees, and with respect to all other
computations and other matters related to the Letters of Credit, the percentage obtained by dividing (i) the Revolving Loan Exposure of such
Lender by (ii) the aggregate Revolving Loan Exposure of all Lenders; provided, that if all of the Revolving Loans have been repaid in full and
all Revolver Commitments have been terminated, but Letters of Credit remain outstanding, Pro Rata Share under this clause shall be
determined as if the Revolver Commitments had not been terminated and based upon the Revolver Commitments as they existed immediately
prior to their termination, and

(c)    with respect to all other matters and for all other matters as to a particular Lender (including the indemnification obligations
arising under Section 15.7 of the Agreement), the percentage obtained by dividing (i) the Revolving Loan Exposure of such Lender by (ii) the
aggregate Revolving Loan Exposure of all Lenders, in any such case as the applicable percentage may be adjusted by assignments permitted
pursuant to Section 13.1; provided, that if all of the Loans
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have been repaid in full, all Letters of Credit have been made the subject of Letter of Credit Collateralization, and all Commitments have been
terminated, Pro Rata Share under this clause shall be determined as if the Revolving Loan Exposures had not been repaid, collateralized, or
terminated and shall be based upon the Revolving Loan Exposures as they existed immediately prior to their repayment, collateralization, or
termination.

"Protective Advances" has the meaning specified therefor in Section 2.2(e)(i) of the Agreement.

"Public Lender" has the meaning specified therefor in Section 17.9(c) of the Agreement.

"Qualified Cash" means, as of any date of determination, the amount of unrestricted cash and Cash Equivalents of Parent and its
Subsidiaries that is in Deposit Accounts or in Securities Accounts, or any combination thereof, and which such Deposit Account or Securities
Account is the subject of a Control Agreement and is maintained by a branch office of the bank or securities intermediary located within the
United States.

"Qualified Equity Interest" means and refers to any Equity Interests issued by Parent (and not by one or more of its Subsidiaries)
that is not a Disqualified Equity Interest.

"Rail Inventory" means Eligible Food Grade Alcohol Inventory which is located in rail cars at the Rail Staging Area.

"Rail Reserve" means such amount as Agent may from time to time establish in its Permitted Discretion as an amount sufficient
to offset certain costs of exercising rights and remedies in respect of Inventory of Borrowers located or anticipated to be located on or in railcars
from time to time.

"Rail Staging Area" means (i) that certain CSX Corporation rail siding located adjacent to the premises of Reckitt Benckiser at
799 Route 206, Belle Meade, New Jersey, 08502, (ii) that certain CSX Corporation rail siding located adjacent to the premises of Dundee
Foods, LLC at 74 Seneca Street, Dundee, New York 14837, (iii) that certain CSX Corporation rail siding located adjacent to the premises of
Cone Solvents at 6185 Cockrill Bend Circle, Nashville, Tennessee 37209 and (iv) that certain Burlington Northern Santa Fe Railroad rail
siding located adjacent to the premises of Chemisphere at 2102 Clifton Avenue, St. Louis, Missouri 63139.

"Real Estate Deliveries" means, (a) with respect to any real property owned or leased by a Loan Party, (i) such certificates,
affidavits, questionnaires or returns as shall be required in connection with the recording or filing of the applicable Mortgage or Leasehold
Mortgage to create a Lien under applicable law and such financing statements and any other instruments necessary to grant a Lien under
applicable law, all of which shall be in form and substance reasonably satisfactory to Agent, (ii) a policy of title insurance insuring the Lien of
the applicable Mortgage or Leasehold Mortgage as a valid mortgage Lien on the real property encumbered thereby in the amount equal to not
less than one hundred ten percent (110%) of the fair market value of such real property (as determined based upon any available evidence,
including appraisals, and which fair market value shall be reasonably acceptable to Agent), which policy shall be on terms, and in substance,
satisfactory to Agent and be issued by a title insurance company as shall be retained by the Loan Party that is the owner of the related real
property and reasonably acceptable to Agent, (iii) a
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completed Federal Emergency Management Agency Standard Flood Hazard Determination with respect to such real property (if located in the
United States) and, if the same is designated a “flood hazard area” in any Flood Insurance Rate Map published by the Federal Emergency
Management Agency (or any successor agency), flood insurance in such total amount as Agent may from time to time reasonably require in
order to comply with the National Flood Insurance Program as set forth in the Flood Disaster Protection Act of 1973, as amended from time to
time, (iv) a real estate survey certified to Agent and the scope and results of which shall be acceptable to Agent, (v) an appraisal conducted by a
company selected by Agent which is addressed to Agent and upon which Agent is expressly entitled to rely, (vi) a Phase I environmental report
conducted by a company selected by Agent which is addressed to Agent and upon which Agent is expressly entitled to rely and the scope and
results of which report shall be acceptable to Agent, and (iv) an opinion of local counsel reasonably acceptable to Agent (A) in respect of the
registration and enforceability of the applicable Mortgage or Leasehold Mortgage and such other matters as shall be reasonably requested by
Agent, (B) dated the date of delivery of such Mortgage or Leasehold Mortgage) and (C) addressed to Agent and the Lenders and (b) with
respect to Real Property leased by Parent and located at 200 Commercial, Atchison, Kansas, a pledge of all Atchison IRB Bonds held by
Borrowers, pursuant to documentation in form and substance reasonably acceptable to Agent.

"Real Property" means any estates or interests in real property now owned or hereafter acquired by Parent or one of its
Subsidiaries and the improvements thereto.

"Real Property Collateral" means the Real Property identified on Schedule R-1 to the Agreement and any Real Property
hereafter acquired by Parent or one of its Subsidiaries.

"Receivable Reserves" means, as of any date of determination, those reserves that Agent deems necessary or appropriate, in its
Permitted Discretion and subject to Section 2.1(c), to establish and maintain (including reserves for rebates, discounts, warranty claims, and
returns) with respect to the Eligible Accounts or the Maximum Revolver Amount.

"Record" means information that is inscribed on a tangible medium or that is stored in an electronic or other medium and is
retrievable in perceivable form.

"Reference Period" has the meaning set forth in the definition of EBITDA.

"Refinancing Indebtedness" means refinancings, renewals, or extensions of Indebtedness so long as:

(a)    such refinancings, renewals, or extensions do not result in an increase in the principal amount of the Indebtedness so
refinanced, renewed, or extended, other than by the amount of premiums paid thereon and the fees and expenses incurred in connection
therewith and by the amount of unfunded commitments with respect thereto,

(b)    such refinancings, renewals, or extensions do not result in a shortening of the average weighted maturity (measured as of
the refinancing, renewal, or extension) of the Indebtedness so refinanced, renewed, or extended, nor are they on terms or conditions that, taken
as a whole, are or could reasonably be expected to be materially adverse to the interests of the Lenders,
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(c)    if the Indebtedness that is refinanced, renewed, or extended was subordinated in right of payment to the Obligations, then
the terms and conditions of the refinancing, renewal, or extension must include subordination terms and conditions that are at least as favorable
to the Lender Group as those that were applicable to the refinanced, renewed, or extended Indebtedness, and

(d)    the Indebtedness that is refinanced, renewed, or extended is not recourse to any Person that is liable on account of the
Obligations other than those Persons which were obligated with respect to the Indebtedness that was refinanced, renewed, or extended.

"Register" has the meaning set forth in Section 13.1(h) of the Agreement.

"Registered Loan" has the meaning set forth in Section 13.1(h) of the Agreement.

"Reimbursement Undertaking" has the meaning specified therefor in Section 2.10(a) of the Agreement.

"Related Fund" means any Person (other than a natural person) that is engaged in making, purchasing, holding or investing in
bank loans and similar extensions of credit in the ordinary course and that is administered, advised or managed by (a) a Lender, (b) an Affiliate
of a Lender or (c) an entity or an Affiliate of an entity that administers, advises or manages a Lender.

"Remedial Action" means all actions taken to (a) clean up, remove, remediate, contain, treat, monitor, assess, evaluate, or in any
way address Hazardous Materials in the indoor or outdoor environment, (b) prevent or minimize a release or threatened release of Hazardous
Materials so they do not migrate or endanger or threaten to endanger public health or welfare or the indoor or outdoor environment, (c) restore
or reclaim natural resources or the environment, (d) perform any pre-remedial studies, investigations, or post-remedial operation and
maintenance activities, or (e) conduct any other actions with respect to Hazardous Materials required by Environmental Laws.

"Replacement Lender" has the meaning specified therefor in Section 2.12(b) of the Agreement.

"Report" has the meaning specified therefor in Section 15.16 of the Agreement.

"Required Lenders" means, at any time, Lenders having or holding more than 50% of the aggregate Revolving Loan Exposure
of all Lenders; provided, that (i) the Revolving Loan Exposure of any Defaulting Lender shall be disregarded in the determination of the
Required Lenders and (ii) at any time there are 2 or more Lenders, "Required Lenders" must include at least 2 Lenders (who are not Affiliates
of one another).

"Reserves" means, as of any date of determination, those reserves (other than Receivable Reserves, Bank Product Reserves,
Inventory and Fixed Asset Reserves, the Distilled Spirits Tax Reserve and the Rail Reserve) that Agent deems necessary or appropriate, in its
Permitted Discretion and subject to Section 2.1(c), to establish and maintain (including reserves with respect to (a) sums that Parent or its
Subsidiaries are required to pay under any Section of the Agreement or any other Loan Document (such as taxes, assessments, insurance
premiums, or, in the case of leased assets, rents or other amounts payable under such leases) and has failed to pay, and (b) amounts

Schedule 1.1 – Page 44



 

owing by Parent or its Subsidiaries to any Person to the extent secured by a Lien on, or trust over, any of the Collateral (other than a Permitted
Lien), which Lien or trust, in the Permitted Discretion of Agent likely would have a priority superior to Agent's Liens (such as Liens or trusts in
favor of landlords, warehousemen, carriers, mechanics, materialmen, laborers, or suppliers, or Liens or trusts for ad valorem, excise, sales, or
other taxes where given priority under applicable law) in and to such item of the Collateral) with respect to the Borrowing Base or the
Maximum Revolver Amount.

"Restricted Payment" means to (a) declare or pay any dividend or make any other payment or distribution, directly or indirectly,
on account of Equity Interests issued by Parent or any of its Subsidiaries (including any payment in connection with any merger or
consolidation involving Parent or such Subsidiary) or to the direct or indirect holders of Equity Interests issued by Parent or such Subsidiary in
their capacity as such (other than dividends or distributions payable in Qualified Equity Interests issued by Parent or such Subsidiary or
(b) purchase, redeem, make any sinking fund or similar payment, or otherwise acquire or retire for value (including in connection with any
merger or consolidation involving Parent or any of its Subsidiaries) any Equity Interests issued by Parent or any of its Subsidiaries, (c) make
any payment to retire, or to obtain the surrender of, any outstanding warrants, options, or other rights to acquire Equity Interests of Parent or
any of its Subsidiaries now or hereafter outstanding, and (d) make, or cause or suffer to permit Parent or any of its Subsidiaries to make, any
payment or prepayment of principal of, premium, if any, or interest on, or redemption, purchase, retirement, defeasance (including in-substance
or legal defeasance), sinking fund or similar payment with respect to, any Subordinated Indebtedness.

"Revolver Commitment" means, with respect to each Revolving Lender, its Revolver Commitment, and, with respect to all
Revolving Lenders, their Revolver Commitments, in each case as such Dollar amounts are set forth beside such Revolving Lender's name
under the applicable heading on Schedule C-1 to the Agreement or in the Assignment and Acceptance pursuant to which such Revolving
Lender became a Revolving Lender under the Agreement, as such amounts may be reduced or increased from time to time pursuant to
assignments made in accordance with the provisions of Section 13.1 of the Agreement.

"Revolver Usage" means, as of any date of determination, the sum of (a) the amount of outstanding Revolving Loans (inclusive
of Swing Loans and Protective Advances), plus (b) the amount of the Letter of Credit Usage.

"Revolving Lender" means a Lender that has a Revolving Loan Commitment or that has an outstanding Revolving Loan.

"Revolving Loan Exposure" means, with respect to any Revolving Lender, as of any date of determination (a) prior to the
termination of the Revolver Commitments, the amount of such Lender's Revolver Commitment, and (b) after the termination of the Revolver
Commitments, the aggregate outstanding principal amount of the Revolving Loans of such Lender.

"Revolving Loans" has the meaning specified therefor in Section 2.1(a) of the Agreement.

"Sanctioned Entity" means (a) a country or a government of a country, (b) an agency of the government of a country, (c) an
organization directly or indirectly controlled by a country or its government, (d) a Person resident in or determined to be resident in a country,
in each case, that
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is subject to a country sanctions program administered and enforced by OFAC, the United States Department of State, the United Nations
Security Council, the European Union or any member state thereof.

"Sanctioned Person" means a person named on the list of Specially Designated Nationals maintained by OFAC or any similar
list maintained by the United States Department of State, the United Nations Security Council, the European Union or any member state
thereof.

"Sanctions" means economic or financial sanctions or trade embargos imposed, administered or enforced from time to time by
(a) the United States Government, including those administered by OFAC or the United States Department of State or (b) the United Nations
Security Council, the European Union or Her Majesty’s Treasury of the United Kingdom.

"S&P" has the meaning specified therefor in the definition of Cash Equivalents.

"SEC" means the United States Securities and Exchange Commission and any successor thereto.

"Securities Account" means a securities account (as that term is defined in the Code).

"Securities Act" means the Securities Act of 1933, as amended from time to time, and any successor statute.

"Settlement" has the meaning specified therefor in Section 2.2(f)(i) of the Agreement.

"Settlement Date" has the meaning specified therefor in Section 2.2(f)(i) of the Agreement.

"Solvent" means, with respect to any Person as of any date of determination, that (a) at fair valuations, the sum of such Person's
debts (including contingent liabilities) is less than all of such Person's assets, (b) such Person is not engaged or about to engage in a business or
transaction for which the remaining assets of such Person are unreasonably small in relation to the business or transaction or for which the
property remaining with such Person is an unreasonably small capital, and (c) such Person has not incurred and does not intend to incur, or
reasonably believe that it will incur, debts beyond its ability to pay such debts as they become due (whether at maturity or otherwise), and
(d) such Person is "solvent" or not "insolvent", as applicable within the meaning given those terms and similar terms under applicable laws
relating to fraudulent transfers and conveyances. For purposes of this definition, the amount of any contingent liability at any time shall be
computed as the amount that, in light of all of the facts and circumstances existing at such time, represents the amount that can reasonably be
expected to become an actual or matured liability (irrespective of whether such contingent liabilities meet the criteria for accrual under
Statement of Financial Accounting Standard No. 5).

"Standard Letter of Credit Practice" means, for Issuing Bank, any domestic or foreign law or letter of credit practices applicable
in the city in which Issuing Bank issued the applicable Letter of Credit or, for its branch or correspondent, such laws and practices applicable in
the city in which it has advised, confirmed or negotiated such Letter of Credit, as the case may be, in each case, (a) which letter of credit
practices are of banks that regularly issue letters of credit in the
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particular city, and (b) which laws or letter of credit practices are required or permitted under the ISP or UCP 600, as chosen in the applicable
Letter of Credit.

"Subordinated Indebtedness" means any unsecured Indebtedness of Parent or its Subsidiaries incurred from time to time that is
subordinated in right of payment to the Obligations and that (a) is only guaranteed by the Guarantors, (b) is not subject to scheduled
amortization, redemption, sinking fund or similar payment and does not have a final maturity, in each case, on or before the date that is six
months after the Maturity Date, (c) does not include any financial covenants or any covenant or agreement that is more restrictive or onerous
on any Loan Party in any material respect than any comparable covenant in the Agreement, and (d) contains customary subordination
(including customary payment blocks during a payment default under any "senior debt" designated thereunder) and turnover provisions and
shall be limited to cross-payment default and cross-acceleration to other "senior debt" designated thereunder.

"Subsidiary" of a Person means a corporation, partnership, limited liability company, or other entity in which that Person
directly or indirectly owns or controls the Equity Interests having ordinary voting power to elect a majority of the Board of Directors of such
corporation, partnership, limited liability company, or other entity.

"Supermajority Lenders" means, at any time, Lenders having or holding more than 66 2/3% of the aggregate Revolving Loan
Exposure of all Lenders; provided, that (i) the Revolving Loan Exposure of any Defaulting Lender shall be disregarded in the determination of
the Required Lenders and (ii) at any time there are 2 or more Lenders, "Supermajority Lenders" must include at least 2 Lenders (who are not
Affiliates of one another).

"Swing Lender" means Wells Fargo or any other Lender that, at the request of Borrowers and with the consent of Agent agrees,
in such Lender's sole discretion, to become the Swing Lender under Section 2.2(b) of the Agreement.

"Swing Loan" has the meaning specified therefor in Section 2.2(b) of the Agreement.

"Swing Loan Exposure" means, as of any date of determination with respect to any Lender, such Lender's Pro Rata Share of the
Swing Loans on such date.

"Taxes" means any taxes, levies, imposts, duties, fees, assessments or other charges of whatever nature now or hereafter
imposed by any jurisdiction or by any political subdivision or taxing authority thereof or therein, and all interest, penalties or similar liabilities
with respect thereto.

"Tax Lender" has the meaning specified therefor in Section 14.2(a) of the Agreement.

"Threshold Amount" means 12.5% of the Maximum Revolver Amount.

"Trademark Security Agreement" has the meaning specified therefor in the Guaranty and Security Agreement.

"Type" means, with respect to (a) any Base Rate Loan, whether such Base Rate Loan is a Current Asset Base Rate Loan or a
Fixed Asset Base Rate Loan and (b) any LIBOR Rate Loan, whether such LIBOR Rate Loan is a Current Asset LIBOR Rate Loan or a Fixed
Asset LIBOR Rate Loan.
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"UCP 600" means the rules of the Uniform Customs and Practice for Documentary Credits, as most recently published by the
International Chamber of Commerce and in effect as of July 1, 2007 (or such later version thereof as may be in effect at the time of issuance).

"United States" means the United States of America.

"Unused Line Fee" has the meaning specified therefor in Section 2.9(b) of the Agreement.

"Voidable Transfer" has the meaning specified therefor in Section 17.8 of the Agreement.

"Wells Fargo" means Wells Fargo Bank, National Association, a national banking association.

"Withdrawal Liability" means liability with respect to a Multiemployer Plan as a result of a complete or partial withdrawal from
such Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.
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Schedule 3.1

The obligation of each Lender to make its initial extension of credit provided for in the Agreement is subject to the fulfillment, to the
satisfaction of each Lender (the making of such initial extension of credit by any Lender being conclusively deemed to be its satisfaction or
waiver of the following), of each of the following conditions precedent:

(a) the Closing Date shall occur on or before February 27, 2015;

(a)    Agent shall have received each of the following documents, in form and substance satisfactory to Agent, duly executed and
delivered, and each such document shall be in full force and effect:

(i)    each Fee Letter,

(ii)    a Reaffirmation of Loan Documents and Amendment to Guaranty and Security Agreement,

(iii)    a Perfection Certificate,

(iv)    amendments to each Mortgage in place on the Closing Date,

(v)    a Mortgage with respect to the Real Property of MGPI Indiana located in Lawrenceburg and Greendale, Indiana,

(vi)    an opinion of the Loan Parties' counsel, and

(vii)    such additional documents set forth on Agent's closing checklist;

(b)    Agent shall have received a certificate from the Secretary of each Loan Party (i) attesting to the resolutions of such Loan
Party's board of directors authorizing its execution, delivery, and performance of the Loan Documents to which it is a party, (ii) authorizing
specific officers of such Loan Party to execute the same, and (iii) attesting to the incumbency and signatures of such specific officers of such
Loan Party;

(c)    Agent shall have received copies of each Loan Party's Governing Documents, as amended, modified, or supplemented to
the Closing Date, certified by the Secretary of such Loan Party;

(d)    Agent shall have received a certificate of status with respect to each Loan Party, dated within 10 days of the Closing Date,
such certificate to be issued by the appropriate officer of the jurisdiction of organization of such Loan Party, which certificate shall indicate
that such Loan Party is in good standing in such jurisdiction;



 

(e)    Agent shall have received certificates of status with respect to each Loan Party, each dated within 30 days of the Closing
Date, such certificates to be issued by the appropriate officer of the jurisdictions (other than the jurisdiction of organization of such Loan Party)
in which its failure to be duly qualified or licensed would constitute a Material Adverse Effect, which certificates shall indicate that such Loan
Party is in good standing in such jurisdictions;

(f)    Borrowers shall have paid all Lender Group Expenses incurred in connection with the transactions evidenced by the
Agreement and the other Loan Documents;

(g)    Agent shall have received a solvency certificate, in form and substance satisfactory to it, certifying as to the solvency of the
Loan Parties taken as a whole after giving effect to the transactions contemplated by the Agreement;

(h)    Agent shall have received an officer's certificate, in form and substance satisfactory to it, certifying that certain of the
conditions to the amendment and restatement of the Agreement and the making of the initial Revolving Loans have been satisfied, and
certifying and attaching the Material Contracts;

(i)     Parent and each of its Subsidiaries shall have received all licenses, approvals or evidence of other actions required by any
Governmental Authority in connection with the execution and delivery by Parent or its Subsidiaries of the Loan Documents or with the
consummation of the transactions contemplated thereby;

(j)    all other documents and legal matters in connection with the transactions contemplated by the Agreement shall have been
delivered, executed, or recorded and shall be in form and substance satisfactory to Agent.



 

SCHEDULE A-1

Agents Account

Account No. 4124923723



 

SCHEDULE A-2

Authorized Persons

Augustus Griffin             President and Chief Executive Officer

Don Tracy                Vice President, Finance and Chief Financial Officer

Richard J. Larson            Director of Treasury and Tax Compliance

Dan Schmerbach            Corporate Controller



 

SCHEDULE C-1

Commitments

Lender Name Commitment Amount
Wells Fargo Bank, National Association $55,000,000
U.S. Bank National Association $25,000,000

C-1



 

SCHEDULE D-1

Designated Account

MGP Ingredients, Inc.
Wells Fargo Bank, National Association
Depository Account # 4121928030

D-1



 

SCHEDULE E-1

Locations

Owned/Leased Name Address
   

Owned MGPI Processing, Inc. 1100 Main, 1200 Main and 1300 Main, Atchison, KS 66002
Owned MGPI of Indiana, LLC 7 Ridge Avenue, Lawrenceburg, IN 47025
JV Partner Illinois Corn Processing, LLC 1301 South Front Street, Pekin, IL 61555
JV Partner Crespel & Deiters GmbH & Co. KG in Groner Allee 76, 49479 Ibbenburen
Customer 
(Rail Location)

Reckitt Benckiser 799 Route 206, Belle Meade, NJ 08502

Customer 
(Rail Location)

Cone Solvents 6185 Cockrill Bend Circle, Nashville, TN 37209

Customer 
(Rail Location)

Frontier Logistics Services 1830 Linder Industrial Drive, Nashville, TN 37209

Customer 
(Rail Location)

Chemisphere 2102 Clifton Avenue, Saint Louis, MO 63139

Leased Space Center, Inc. 5555 Geospace Drive, Independence, MO 64056
Leased Atchison Whole Sale 200 Commercial, Atchison, KS 66002
Leased Ben C. Williams 6100 Cedar Springs Road, Dallas, TX 75235
Leased Diageo Americas Supply, Inc. 3860 Fitzgerald Road, Louisville, KY 40216
Leased Meier’s Wine Cellar, Inc. 6955 Plainfield Road, Cincinnati, Ohio 45236

E-1



 

SCHEDULE E-2

Existing Letters of Credit

None.

E-2



 

SCHEDULE E-3

Eligible Real Estate

MGPI Processing, Inc.

1100 Main Street, Atchison

1200 Main Street, Atchison

1300 Main Street, Atchison

101 Commercial Street, Atchison

MGPI of Indiana, LLC

7 Ridge Avenue, Lawrenceburg, Indiana

E-3



 

SCHEDULE P-1

Permitted Investments

Minority Equity Investments made in local (Atchison, Kansas) entities

Bellevue Country Club                 $22,000
Right on Track                    $53,680

(s)    

P-1



 

SCHEDULE P-2

Permitted Liens

Liens evidenced by the UCC Financing Statements listed below:

1. Debtor -MGP Ingredients, Inc. n/k/a MGP Processing,
Inc.

Jurisdiction UCC Number Filing Date Secured Party Collateral
Kansas 6172803 6/5/2006 Winthrop Resources

Corporation
Lease Agreement #MG011204
Lease Schedule #B02

Kansas 70933721 (continuation of 6172803) 4/27/2011   

Kansas 95044714 1/2/2007 Commerce Bank, N.A.
City of Atchison, Kansas

Specific Equipment

Kansas 98871289 continuation of 95044714 11/8/2011   

Kansas 6395701 8/7/2007 Winthrop Resources
Corporation

Lease Agreement #MG011204
Lease Schedule #003R

Kansas 71210871 (continuation of 6395701 7/27/2012   

Kansas 6413363 10/1/2007 Winthrop Resources
Corporation

Lease Agreement #MGO11204
Lease Schedule #A01

Kansas 6418495 restatement of collateral
described on 6413363

10/17/2007
 

Lease Agreement #MGO11204
Lease Schedule #004R

Kansas 70538884 1/8/2008 Citicapital Commercial
Corporation

Specific Equipment

Kansas 6502512 6/25/2008 Winthrop Resources
Corporation

Lease Agreement #MG011204
Lease Schedule #005R

Kansas 6507750 7/11/2008 CSI Leasing, Inc. Specific Equipment
Kansas 6508956 7/16/2008 CSI Leasing, Inc. Specific Equipment

Kansas 070933721 continuation of 94966365 11/23/2011   

Kansas 6538847 10/23/2008 Winthrop Resources
Corporation

Lease Agreement #MG011204
Lease Schedule #006R

Kansas 6582787 4/2/2009 Union State Bank of Everest
DBA Bank of Atchison USB

Specific Equipment

P-2



 

Jurisdiction UCC Number Filing Date Secured Party Collateral
Kansas 6617120 collateral restatement of

6582787
7/22/2009

  

Kansas 6658561 collateral restatement of
6582787

12/31/2009
  

Kansas 97628110 collateral restatement of
6582787

1/21/2010
  

Kansas 97274658 8/1/2009 Union State Bank of Everest
DBA Bank of Atchison USB

Specific Equipment

Kansas 6657845 releasing certain collateral
in 97274658

12/28/2009
  

Kansas 6846166 10/17/2011 CSI Leasing, Inc. Specific Equipment
Kansas 97621867 1/15/2010 GE Capital Commercial Inc. Specific Equipment
Kansas 97850698 5/6/2010 General Electric Capital

Corporation
Specific Equipment

Kansas 6812317 7/1/2011 U.S. Bancorp Finance, Inc. Specific Equipment
Kansas 70972372 7/5/2011 Ryan Transportation Service,

Inc.
All accounts and accounts
receivable

Kansas 6879183 2/15/2012 General Electric Capital
Corporation

Specific Equipment
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SCHEDULE R-1

Real Property Collateral

MGPI Processing, Inc.

100 Commercial, Atchison, Kansas

101 Commercial, Atchison, Kansas

200 Commercial, Atchison, Kansas

16 Kansas Avenue, Kansas City, Kansas

1100 Main Street, Atchison, Kansas

1200 Main Street, Atchison, Kansas

1300 Main Street, Atchison, Kansas

MGPI of Indiana, LLC

7 Ridge Avenue, Lawrenceburg, Indiana
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SCHEDULE 4.1(b)

Capitalization of Borrowers

Name of Subsidiary Authorized Shares Number of Shares/ Units
Issued

% of Outstanding Shares/Units
directly owned by MGP

Ingredients, Inc.

MGPI Processing, Inc. Common Stock: 1,000 shares
of with no par value

1,000 100%

 

Preferred Stock: 10 shares with
par value of $10.00

10 100%

MGPI Pipeline, Inc. Common Stock: 100,000
shares with par value of $1.00

5,000 shares 100%

MGPI of Indiana, Inc. Membership units Single member LLC 100%

4.1(b)



 

SCHEDULE 4.1(c)

Capitalization of Borrowers’ Subsidiaries

D.M. Ingredients GmbH Joint Venture 1 share 50%

Illinois Corn Processing, LLC Membership units n/a 30%

Thunderbird Real Estate
Holdings, LLC.

Membership units n/a 100%

4.1(c)



 

SCHEDULE 4.1(d)

Subscriptions, Options, Warrants, Calls

None.

4.1(d)



 

SCHEDULE 4.6(b)

Litigation

None.

4.6(b)



 

SCHEDULE 4.10

Benefit Plans

Non-Employee Directors’ Restricted Stock and Restricted Stock Unit Plan

MGP Ingredients, Inc. Local 74D Defined Benefit Pension Plan
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SCHEDULE 4.11

Environmental Matters

Atchison, KS Facility:

1. The penalty amount for noncompliance in 2009 to be verified with David Rindom. Actual settlement was for $66,000 with the final
payment being made in May 2010.

The borrower is in compliance with VOC emission since February 2009. There is a significant reduction of VOC (approx. 18 tons/yr) as
the new cooling tower started operating in July 2011. The 12-month limit for VOC emission is 95 tons and the as of July 2012, the VOC
emission is 72.4 tons.

2. The Borrower is currently waiting for the final permit draft of Title V permit from KDHE. The NPDES permit has been issued by
KDHE on July 19, 2011.

3. On November, 2011 both the single day and monthly requirement for TSS were exceeded. No other exceedances were noticed since
March, 2009.

As per the NPDES permit, the facility is conducting a phosphorous reduction study to determine improvements to be needed to reduce
phosphorous concentration in the waste water discharges from the facility. With the approval of KDHE, WLA Consulting, Inc. has been
appointed to perform this study as per the schedule of compliance of NPDES permit.

4. The March 2009 Phase I Environmental Site Assessment prepared by the URS concluded: “According to 1924, 1946, and 1961
historical Sanborn Maps, the subject property was formerly developed with a pipe foundry, four filling stations, and two automotive
repair facilities. The filling station sites were not reported in the EDR database report. It is URS’ opinion that the former foundry, filling
stations, and automobile repair facilities represent historical RECs to the subject property due to the potential releases of petroleum
products to the subject property.”

5. The March 2009 Phase I Environmental Site Assessment prepared by URS concluded: “A 160,000-gallon subgrade concrete vault is
located underneath a maintenance building in the vicinity of the Denaturing Area and Alcohol Loadout Area. The vault formerly stored
fuel oil for the three onsite boilers, operated for 20 to 30 years, and was removed from service in 1992. A subsurface investigation was
performed in the vicinity of the vault in June 1992 and seven monitoring wells were installed shortly thereafter. Benzene, toluene,
ethylbenzene, xylenes (BTEX); naphthalene, and diesel range organics (DRO) were detected in the soil within the area of the vault.
BTEX, methyl-tert butyl ether (MTBE), and naphthalene were detected in the groundwater of three of the seven monitoring wells and
polyaromatic hydrocarbons (PAHs) were detected in one monitoring well. The plume appears to extend to the northeast towards the
Distillery Area. The impacted area is approximately 100 feet by 100 feet. The vault is designated as an active leaking underground
storage tank (LUST) and is currently managed by the Kansas Petroleum Storage Tank Release Trust Fund. Semi-annual groundwater
monitoring has been conducted at the Site since May 1998. Though the plume does not appear to be moving, soil and groundwater
impacts are confined to the subject property, and the LUST is currently managed, the LUST
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constitutes a REC to the subject property due to confirmed petroleum impacts to the Site soils and groundwater.
6. The March 2009 Phase I Environmental Site Assessment prepared by URS concluded: “The southeast adjacent facility, AT&SF

(currently Consumer Oil Company) is identified as an active State Hazardous Waste Site (SHWS) and an aboveground storage tank
(AST) site. The property has lead and petroleum impacts to the property soils and groundwater. The lead impacts appear to be related to
foundry waste discovered during excavation of petroleum impacted soils. The waste is described as black sand and glass, but the source
of the material is unknown. Additional trenching of the area has been performed to determine the extent of the foundry waste area.
Further remedial action is currently postponed. Due to the adjacent location, known soil and groundwater impacts, and active status of
the facility, it is URS’ opinion that this facility poses a REC to the subject property.”

7. In January, 2015, KDHE executed the Consent Agreement and Final Order (CAO) to MGPI Processing, Inc. for exceeding the
individual HAP limit and assessed a penalty of $6,000. MGPI Processing, Inc. made a payment of $6,000 in January, 2015.  As the
facility has satisfied all the requirements of the CAO, KDHE terminated the CAO in February, 2015.

Lawrenceburg, Indiana Facility:

1. In February 2012, Parent received the results of Phase I and Phase II studies conducted at the Indiana property by EHS Technology Group,
LLC.  The reports indicate that the Indiana property had underground fuel tanks that were removed in 1987 and trace hydrocarbons were
detected in sample test drills.  No significant ground-water contamination was detected in the Phase II.

1.    
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SCHEDULE 4.14

Permitted Indebtedness

                 Creditor Principal Amount
  

  

U.S. Bancorp Finance, Inc. $3,003,917.52

4.27



 

SCHEDULE 4.27

Material Contracts

Grain Supply Agreement dated December 22, 2014, between MGPI Processing, Inc. and Bunge Milling, Inc.

Grain Supply Agreement dated January 1, 2015, between MGPI of Indiana, LLC and Consolidated Grain and Barge.

Supply Agreement dated October 24, 2008,between ConAgra Foods Food Ingredients Company, Inc. and MGP Ingredients, Inc.

First Amendment to Supply Agreement dated December 23, 2009, between ConAgra Foods Food Ingredient Company, Inc. and MGP
Ingredients, Inc.

ConAgra Mills consent letter dated April 8, 2014, transferring the Supply Agreement to Ardent Mills, LLC.

Distillate Supply Agreement dated 7/1/2013 between Diageo Americas Supply, Inc. and MGPI of Indiana, LLC.

4.27



 

SCHEDULE 4.28

Existing JVs

Joint Venture Name Ownership Interest
DM Ingredients, GmbH

MGP Ingredients, Inc. n/k/a MGPI Processing, Inc. 1 share representing 50% of the share capital
Crespel & Deiters GmbH & Co. KG, a limited partnership organized under German
law

1 share representing 50% of the share capital

  

Illinois Corn Processing, LLC
MGPI Processing, Inc. 30% membership interest
Illinois Corn Processing Holdings, Inc 70% membership interest
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Schedule 5.1

Deliver to Agent (and if so requested by Agent, with copies to each Lender) each of the financial statements, reports, or other items set
forth below at the following times in form satisfactory to Agent:

as soon as available, but in any
event within 20 days (45 days in
the case of a month that is the end
of one of Parent's fiscal quarters)
after the end of each month
during each of Parent's fiscal
years,

(a)    an unaudited consolidated and consolidating balance sheet, income statement, statement of cash
flow, and statement of shareholder's equity covering Parent's and its Subsidiaries' operations during
such period and compared to the prior period and plan, together with a corresponding discussion and
analysis of results from management, and

(b)    a Compliance Certificate along with the underlying calculations, including the calculations to arrive
at EBITDA and the Fixed Charge Coverage Ratio to the extent applicable.

as soon as available, but in any
event within 90 days after the end
of each of Parent's fiscal years,

(c)    consolidated and consolidating financial statements of Parent and its Subsidiaries for each such
fiscal year, audited by independent certified public accountants reasonably acceptable to Agent and
certified, without any qualifications (including any (A) "going concern" or like qualification or
exception, (B) qualification or exception as to the scope of such audit, or (C) qualification which relates
to the treatment or classification of any item and which, as a condition to the removal of such
qualification, would require an adjustment to such item, the effect of which would be to cause any
noncompliance with the provisions of Section 7 of the Agreement), by such accountants to have been
prepared in accordance with GAAP (such audited financial statements to include a balance sheet,
income statement, statement of cash flow, and statement of shareholder's equity, and, if prepared, such
accountants' letter to management), and

(d)    a Compliance Certificate along with the underlying calculations, including the calculations to arrive
at EBITDA and the Fixed Charge Coverage Ratio to the extent applicable.

as soon as available, but in any
event within 30 days prior to the
start of each of Parent's fiscal
years,

(e)    copies of Parent's Projections, in form and substance (including as to scope and underlying
assumptions) satisfactory to Agent, in its Permitted Discretion, for the forthcoming 3 years, year by
year, and for the forthcoming fiscal year, month by month, certified by the chief financial officer of
Parent as being such officer's good faith estimate of the financial performance of Parent during the
period covered thereby.

within 5 days following the filing
thereof by Parent,

(f)    Form 10-Q quarterly reports, Form 10-K annual reports, and Form 8-K current reports,

(g)    any other filings made by Parent with the SEC, and

(h)    any other information that is provided by Parent to its shareholders generally.
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promptly, but in any event within
5 days after any Borrower has
knowledge of any event or
condition that constitutes a
Default or an Event of Default,

(i)    notice of such event or condition and a statement of the curative action that Borrowers propose to
take with respect thereto.

promptly after the
commencement thereof, but in
any event within 5 days after the
service of process with respect
thereto on Parent or any of its
Subsidiaries,

(j)    notice of all actions, suits, or proceedings brought by or against Parent or any of its Subsidiaries
before any Governmental Authority which reasonably could be expected to result in a Material Adverse
Effect.

upon the request of Agent, (k)    copies of each annual and other report with respect to each Pension Plan or any trust created
thereunder.

promptly upon becoming aware
of the occurrence of any
Notification Event or of any
"prohibited transaction," as
described in section 406 of
ERISA or in section 4975 of the
IRC in connection with any
Pension Plan or any trust created
thereunder

(l)    a written notice signed by a chief financial officer of Parent, specifying the nature thereof, what
action the Loan Parties propose to take with respect thereto, and, when known, any action taken or
proposed by the Internal Revenue Service, the Department of Labor or the PBGC with respect thereto.

promptly upon receipt thereof, (m)    copies of any notice of the PBGC's intention to terminate or to have a trustee appointed to
administer any Pension Plan, and

(n)    a copy of each estimate of Withdrawal Liability received by any Loan Party or ERISA Affiliate
from a Multiemployer Plan.

no later than March 15 of each
year,

(o)    proof that each Loan Party submitted a request for a Withdrawal Liability estimate to each
Multiemployer Plan no later than February 15 of such year.

upon the request of Agent, (p)    copies of all regular and periodic reports which any Loan Party files with the United States
Department of Treasury or other Governmental Authority relating to the Loan Parties' production of
Inventory consisting of food grade alcohol.
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upon the request of Agent, (q)    a report, in form reasonably acceptable to Agent, setting form Parent's and its Subsidiaries then
current tax liability (i) pursuant to 26 U.S.C. 5001 et seq. (and any actual or effective substitutions or
replacements thereof) with respect to Borrowers' Inventory and (ii) with respect to any ad valorem and
real estate taxes, which report shall provide the applicable tax liability and the methods utilized by
Parent or its Subsidiaries to determine such tax liability, together with evidence of payment of such tax
liabilities.

within 45 days following the
beginning of each fiscal quarter
(or more frequently if required by
Agent),

(r)    a current report, in form reasonably acceptable to Agent, of Parent's and its Subsidiaries open
hedging positions, together with (if requested by Agent) copies of statements of all hedging and
commodities accounts of Parent and its Subsidiaries.

simultaneously with delivery
thereof,

(s)    a copy of any notice delivered by Parent or its Subsidiaries regarding non-renewal or termination of,
or any default under, any Bunge Agreement.

immediately following receipt or
execution thereof (as applicable)

(t)    a copy of any notice received by Parent or its Subsidiaries regarding non-renewal or termination of,
or any default under, any Material Contract, and

(u)    any amendments to or renewals or replacements of any Material Contract.

immediately after any Loan Party
has knowledge thereof,

(v)    a notice describing any strike, labor dispute, slowdown, stoppage or similar action or grievance
pending or threatened in writing against Parent or its Subsidiaries.

upon the request of Agent, (w)    copies of all tax returns, and

(x)    copies of all statements or reports to any taxing authority with respect to taxes arising from the
Borrowers' production or possession of Inventory which consists of food or fuel grade alcohol
(including all excise taxes), together with evidence of payment of any tax liabilities related thereto.

upon the request of Agent, (y)    any other information reasonably requested relating to the financial condition of Parent or its
Subsidiaries.
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Schedule 5.2

Provide Agent (and if so requested by Agent, with copies for each Lender) with each of the documents set forth below at the following
times in form satisfactory to Agent:

Monthly (no later than the
15th day of each month)
(Weekly at any time that
Excess Availability is less
than the Threshold Amount)

(a) an Account roll-forward with supporting details supplied from sales journals, collection journals, credit
registers and any other records,

(b) notice of all claims, offsets, or disputes asserted by Account Debtors with respect to each Borrower's and
its Subsidiaries' Accounts, and

(c) if requested by Agent, copies of invoices together with corresponding shipping and delivery documents,
and credit memos together with corresponding supporting documentation, with respect to invoices and credit
memos in excess of an amount determined in the sole discretion of Agent, from time to time.

(d) Inventory system/perpetual reports specifying the cost of each Borrower's and its Subsidiaries' Inventory,
by category, with additional detail showing additions to and deletions therefrom and the locations of all
Inventory and detail supporting the calculation of the lower of cost or market value of Inventory included in
the Borrowing Base (delivered electronically in an acceptable format, if Borrowers have implemented
electronic reporting).

(e) an executed Borrowing Base Certificate,

(f) a detailed aging, by total, of each Borrower's Accounts, together with a reconciliation and supporting
documentation for any reconciling items noted (delivered electronically in an acceptable format, if Borrowers
have implemented electronic reporting),

(g) a detailed calculation of those Accounts that are not eligible for the Borrowing Base, if Borrowers have
not implemented electronic reporting,

(h) a detailed Inventory system/perpetual report together with a reconciliation to each Borrower's general
ledger accounts (delivered electronically in an acceptable format, if Borrowers have implemented electronic
reporting),

(i) a detailed calculation of Inventory categories that are not eligible for the Borrowing Base, if Borrowers
have not implemented electronic reporting,

(j) a summary aging, by vendor, of Parent's and its Subsidiaries' accounts payable and any book overdraft
(delivered electronically in an acceptable format, if Borrowers have implemented electronic reporting) and an
aging, by vendor, of any held checks,

(k) a detailed report regarding each Borrower's and its Subsidiaries' cash and Cash Equivalents, and

(l) a monthly Account roll-forward, in a format acceptable to Agent in its discretion, tied to the beginning and
ending account receivable balances of each Borrower's general ledger.

Monthly (no later than the
30th day of each month)

(m) a reconciliation of Accounts, trade accounts payable, and Inventory of each Borrower's general ledger
accounts to its monthly financial statements including any book reserves related to each category.
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Quarterly (n) a report regarding Parent's and its Subsidiaries' accrued, but unpaid, ad valorem taxes, and

( o ) to the extent any information contained in the most recently delivered Perfection Certificate or a
supplement to the Perfection Certificate is no longer accurate, an update or supplement to such Perfection
Certificate specifying the information that has changed.

Annually (p) a detailed list of each Borrower's and its Subsidiaries' customers, with address and contact information.

Upon request by Agent (q) copies of purchase orders and invoices for Inventory and Equipment acquired by each Borrower or its
Subsidiaries, and

(r) such other reports as to the Collateral or the financial condition of Parent and its Subsidiaries, as Agent
may reasonably request.
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SCHEDULE 6.5

Nature of Business

MGP Ingredients, Inc. through its subsidiaries (the “Company”), produces distillery products and certain ingredients which are derived from
corn and wheat flour, respectively, primarily to serve the branded consumer packaged goods industry. The Company has three reportable
operating segments: distillery products, ingredient solutions and other. The distillery products segment consists of food grade alcohol, along
with distillers feed and fuel grade alcohol, which are co-products of our distillery operations. The ingredient solutions segment primarily
consists of specialty starches, specialty proteins, commodity starches and commodity vital wheat gluten. The other segment is comprised of
plant-based biopolymers and composite resins produced and sold for use in the manufacture of eco-friendly products.
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REAFFIRMATION OF LOAN DOCUMENTS 
AND 

AMENDMENT NO. 1 TO GUARANTY AND SECURITY AGREEMENT

February 27, 2015

Reference is made to the Second Amended and Restated Credit Agreement dated as of the date hereof (as amended,
restated, modified or supplemented from time to time, the "Credit Agreement"), by and among the lenders identified on the signature
pages thereto (each of such lenders, together with their respective successors and permitted assigns, a "Lender" and, collectively, the
"Lenders"), Wells Fargo Bank, National Association, as administrative agent for the Lenders (in such capacity, together with its
successors and assigns in such capacity, "Agent"), MGP Ingredients, Inc., a Kansas corporation ("Parent"), MGPI Processing, Inc., a
Kansas corporation ("MGPI Processing"), MGPI Pipeline, Inc., a Kansas corporation ("MGPI Pipeline"), and MGPI of Indiana, LLC,
a Delaware limited liability company ("MGPI Indiana"; and together with MGPI Processing and MGPI Pipeline, "Borrowers"). All
capitalized terms used but not defined in this document (including on Schedule 1 attached hereto) shall have the meaning ascribed to
such terms in the Credit Agreement.

1. Reaffirmation. To induce the Lenders and Agent to enter into the Credit Agreement, each of the
undersigned hereby acknowledges and reaffirms its obligations under each Loan Document to which it is a party (including, without
limitation, the Loan Documents identified on Schedule 1 attached hereto), including, without limitation, any grant, pledge or
assignment of a lien or security interest, as applicable, contained therein, in each case as amended, restated, supplemented or otherwise
modified prior to or as of the date hereof (collectively, the "Reaffirmed Documents").

2.    Amendments to Guaranty and Security Agreement. The Guaranty and Security Agreement is hereby amended as
follows:

(a)    Each of the following definitions are hereby added to Section 1(a) of the Security Agreement, each in its applicable
alphabetical order therein:

"Commodity Exchange Act" means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to
time, and any successor statute.

"Excluded Swap Obligation" means, with respect to any Guarantor, any Swap Obligation if, and to the extent that,
all or a portion of the Guaranty of such Guarantor of, or the grant by such Guarantor of a security interest to secure, such Swap
Obligation (or any Guaranty thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of
the Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such
Guarantor's failure for any reason to constitute an "eligible contract participant" as defined in the Commodity
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Exchange Act and the regulations thereunder at the time the Guaranty of such Guarantor or the grant of such security interest
becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more
than one swap, such exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such
Guaranty or security interest is or becomes illegal.

"Qualified ECP Guarantor" means, in respect of any Swap Obligation, each Grantor that has total assets exceeding
$10,000,000 at the time the relevant guaranty, keepwell, or grant of the relevant security interest becomes effective with respect
to such Swap Obligation or such other person as constitutes an "eligible contract participant" under the Commodity Exchange
Act or any regulations promulgated thereunder and can cause another person to qualify as an "eligible contract participant" at
such time by entering into a keepwell under Section 1a(18)(A)(v)(II) of the Commodity Exchange Act.

"Swap Obligation" means, with respect to any Grantor, any obligation to pay or perform under any agreement,
contract or transaction that constitutes a "swap" within the meaning of section 1a(47) of the Commodity Exchange Act.

(b)    the definition of "Guarantied Obligations" set forth in Section 1(a) of the Guaranty and Security Agreement is
hereby amended by adding the following language to the end thereof:

"; provided that, anything to the contrary contained in the foregoing notwithstanding, the Guarantied Obligations
shall exclude any Excluded Swap Obligation."

(c)    the definition of "Secured Obligations" set forth in Section 1(a) of the Guaranty and Security Agreement is hereby
amended by adding the following language to the end thereof:

"provided that, anything to the contrary contained in the foregoing notwithstanding, the Secured Obligations of the
Guarantors shall exclude any Excluded Swap Obligation."

(d)    the definition of "Triggering Event" set forth in Section 1(a) of the Guaranty and Security Agreement is hereby
amended by deleting the reference to "20%" set forth therein and inserting a reference to "12.5%" in replacement thereof.

(e)    each reference to "Obligations" (not including references to "Guarantied Obligations") in Sections 2(a), 2(b), 2(i)(i),
2(i)(v), 2(i)(v)(2), and 2(i)(v)(3) of the Guaranty and Security Agreement is hereby deleted and replaced with "Guarantied
Obligations"

- 2 -



 

(f)    the first reference to "Obligations" in Section 2(c) of the Guaranty and Security Agreement is hereby deleted and
replaced with "Guarantied Obligations".

(g)    a new Section 2(j) is added to the Guaranty and Security Agreement as follows:

( j )    Keepwell. Each Qualified ECP Guarantor hereby jointly and severally absolutely, unconditionally and
irrevocably undertakes to provide such funds or other support as may be needed from time to time by each other Grantor to honor
all of its Obligations under this Guaranty in respect of Swap Obligations (provided, however, that each Qualified ECP Guarantor
shall only be liable under this Section 2(j) for the maximum amount of such liability that can be hereby incurred without
rendering its obligations under this Section 2(j), or otherwise under the Loan Documents, voidable under applicable law relating
to fraudulent conveyance or fraudulent transfer, and not for any greater amount). The obligations of each Qualified ECP
Guarantor under this Section shall remain in full force and effect until payment in full of the Guarantied Obligations. Each
Qualified ECP Guarantor intends that this Section 2(j) constitute, and this Section 2(j) shall be deemed to constitute, a "keepwell,
support, or other agreement" for the benefit of each other Grantor for all purposes of Section 1a(18)(A)(v)(II) of the Commodity
Exchange Act.

(h)    the schedules to the Guaranty and Security Agreement are hereby amended and restated in their entirety as set forth
on the schedules attached hereto.

3.    Representations and Warranties. To induce Agent and Lenders to enter into the Credit Agreement, each of the
undersigned represents and warrants to Agent and Lenders that the execution, delivery and performance of this Reaffirmation of Loan
Documents (this "Reaffirmation") has been duly authorized by all requisite limited liability company action on the part of each of the
undersigned, this Reaffirmation has been duly executed and delivered by each of the undersigned and this Reaffirmation constitutes a
legal, valid and binding agreement of each of the undersigned, enforceable against each of the undersigned in accordance with its
terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
relating to the enforcement of creditors' rights generally and by general equitable principles.

4.    References. Each of the undersigned agrees that the Reaffirmed Documents to which it is a party shall remain in full
force and effect following the execution and delivery of the Credit Agreement and that all references in any of the Reaffirmed
Documents to the "Credit Agreement" shall be deemed to refer to the Amended and Restated Credit Agreement.
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5.    Scope. Except as set forth in the immediately preceding paragraph, and except as otherwise expressly amended on
the date hereof, each of the Reaffirmed Documents shall remain in full force and effect.

6.    Governing Law; JURY TRIAL WAIVER . Without limiting the applicability of any other provision of the Credit
Agreement or any other Loan Document, the terms and provisions set forth in Section 12 of the Credit Agreement are expressly
incorporated herein by reference.

7.    Counterparts. This Reaffirmation may be executed in any number of counterparts and by different parties on separate
counterparts, each of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together,
shall constitute but one and the same Reaffirmation. Delivery of an executed counterpart of this Reaffirmation by telefacsimile or other
electronic method of transmission (including “.pdf”) shall be equally as effective as delivery of an original executed counterpart of this
Reaffirmation. Any party delivering an executed counterpart of this Reaffirmation by telefacsimile or other electronic method of
transmission (including “.pdf”) also shall deliver an original executed counterpart of this Reaffirmation but the failure to deliver an
original executed counterpart shall not affect the validity, enforceability, and binding effect of this Reaffirmation.

[signature pages follow]
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This Reaffirmation of Loan Documents and Amendment to Guaranty and Security Agreement is dated as of the date first set forth
above.

MGP INGREDIENTS, INC. 

 
By: /s/ Don Tracy
Name: Don Tracy
Title: CFO

MGPI PROCESSING, INC. 

By: /s/ Don Tracy 
Name: Don Tracy 
Title: CFO

MGPI PIPELINE, INC. 

By: /s/ Don Tracy 
Name: Don Tracy 
Title: CFO

MGPI OF INDIANA, LLC 

By: /s/ Don Tracy 
Name: Don Tracy
Title: CFO

THUNDERBIRD REAL ESTATE HOLDINGS,
LLC 

By: /s/ Don Tracy 
Name: Don Tracy
Title: CFO  

Signature Page to Reaffirmation of Loan Documents and Amendment No. 1 to Guaranty and Security Agreement



 

Acknowledged and agreed to as of 
the date hereof: 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as
administrative agent  

By: /s/ Brandi Whittington 
Name: Brandi Whittington
Title: AVP, Authorized Signatory

Signature Page to Reaffirmation of Loan Documents and Amendment No. 1 to Guaranty and Security Agreement



 

Schedule 1

Reaffirmed Documents

(each dated as of November 2, 2012 and as 
amended, supplemented or modified through, and 

in effect as of, the date hereof, unless otherwise indicated)

a) Amended and Restated Guaranty and Security Agreement executed by the Loan Parties in favor of Agent.

b) Assignment of Business Interruption Insurance Policy as Collateral Security executed by Borrowers and Parent in
favor of Agent.

c) Amended and Restated Environmental Indemnity Agreement executed by Borrowers in favor of Agent.

d) Intercompany Subordination Agreement executed by the Loan Parties and Agent.

e) Amended and Restated Intercreditor Agreement by and between Agent and Union State Bank of Everest, d/b/a Bank
of Atchison, and acknowledged by MGPI Processing, Inc.

f) Amended and Restated Bond Pledge and Security Agreement by and among MGPI Processing, Inc., Commerce Bank,
N.A., and Agent.

g) Deposit Account Control Agreement (Access Restricted after Notice) dated as of November 29, 2012 by and among
Wells Fargo Bank, National Association, as Bank, Wells Fargo Bank, National Association, as Secured Party and MGPI Processing,
Inc.

h) Deposit Account Control Agreement (Access Restricted Immediately – ZBA Transfers) dated as of November 29,
2012 by and among Wells Fargo Bank, National Association, as Bank, Wells Fargo Bank, National Association, as Secured Party and
MGPI Processing, Inc.

i) Amended and Restated Patent Security Agreement by and between MGPI Processing, Inc. and Agent.

j) Trademark Security Agreement by and between MGPI Processing, Inc. and Agent.

k) Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of
November 27, 2013 made by MGPI Processing, Inc. in favor of Agent and recorded on December 8, 2014, in Book 625, Page 937 of
the real property records of the Office of the Register of Deeds, Atchison County, Kansas and recorded on December 15, 2014 in the
Office of the Register of Deeds of Wyandotte County, Kansas as Document No. 2014R-15947.
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l) Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of February 15,
2010 made by MGPI Processing, Inc. in favor of Agent and recorded on March 16, 2010, in Book 582, Page 552 of the real property
records of the Office of the Register of Deeds, Atchison County, Kansas.

(A)    
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REAL PROPERTY MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING

(Dearborn County, Indiana)

THIS REAL PROPERTY MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING ("Mortgage"), dated as of February 27, 2015, is made and executed by MGPI OF INDIANA, LLC, a
Delaware limited liability company ("Mortgagor"), having its principal offices at having its principal offices at 100 Commercial
Street, Atchison, Kansas 66002, and WELLS FARGO BANK, NATIONAL ASSOCIATION (in its individual capacity, " Wells
Fargo"), having an office at 150 South Wacker Drive, Suite 2200, Chicago, Illinois 60606, as administrative agent (Wells Fargo, in its
capacity as administrative agent being hereinafter referred to as "Agent" or "Mortgagee") for Lenders (as "Lenders" is defined in the
Credit Agreement defined below).

RECITALS

I.    Pursuant to the terms of a certain Second Amended and Restated Credit Agreement of even date herewith (said
Second Amended and Restated Credit Agreement, together with all amendments, restatements, supplements, and modifications
thereof, being hereinafter referred to as the "Credit Agreement") by and among MGPI Processing, Inc. ("MGPI"), MGPI Pipeline,
Inc. ("Pipeline"), and Mortgagor (collectively with MGPI and Pipeline, "Borrowers"), MGP Ingredients, Inc. ("Parent"), Wells
Fargo, as a Lender and as Administrative Agent for all Lenders, Sole Lead Arranger and Sole Book Runner, and Lenders, Lenders
have agreed to make revolving loans to Borrowers and extend other financial accommodations to Borrowers in an aggregate principal
amount not to exceed $80,000,000 (collectively, the "Loans"). The latest maturity date of the Loans is February 27, 2020. The terms
and provisions of the Credit Agreement are hereby incorporated by reference in this Mortgage. The rate or rates of interest payable
under the Credit Agreement may vary from time to time.

II.    Among other things, this Mortgage is given to secure a revolving credit facility and secures not only present
indebtedness but also future advances, modifications, extensions and renewals, whether such future advances, modifications,
extensions and renewals
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are obligatory or are to be made at the option of Agent or Lenders, or otherwise. The amount of indebtedness secured hereby may
increase or decrease from time to time, however the maximum principal amount of such indebtedness shall not exceed the amount of
$160,000,000, plus interest thereon and other costs, amounts and disbursements as provided in this Mortgage and the other Loan
Documents.

GRANTING CLAUSES

To secure the payment of the indebtedness and other obligations of Mortgagor under the Credit Agreement, including,
without limitation, the Obligations, and the payment of all amounts due under and the performance and observance of all covenants
and conditions contained in this Mortgage, the Credit Agreement and the other Loan Document (all indebtedness and liabilities
secured hereby being hereinafter sometimes referred to as the "Secured Liabilities"), Mortgagor does hereby convey, mortgage,
warrant, assign, transfer, pledge and deliver to Agent and grant to Agent a security interest in all of Mortgagor's right, title and interest
in and to the following described property subject to the terms and conditions herein:

(A)    The land located in Dearborn County, Indiana, legally described in attached Exhibit A ("Land");

(B)    All the buildings, structures, improvements and fixtures of every kind or nature now or hereafter situated on the
Land and all machinery, appliances, equipment, furniture and all goods and other personal property of every kind or nature which now
or hereafter constitute fixtures with respect to the Land, together with all extensions, additions, improvements, substitutions and
replacements of the foregoing ("Improvements");

(C)    All easements, tenements, rights-of-way, vaults, gores of land, streets, ways, alleys, passages, sewer rights, water
courses, water rights, timber, crops, mineral rights, development rights, utility commitments, water and wastewater taps, living unit
equivalents, capital improvement project contracts, letters of credit, and utility construction agreements with any governmental
authority, including municipal utility districts, or with any utility companies (and all refunds and reimbursements thereunder), and
powers and appurtenances in any way belonging, relating or appertaining to any of the Land or Improvements, or which hereafter shall
in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired ("Appurtenances");

(D)(i)    All judgments, insurance proceeds, awards of damages and settlements which may result from any damage to all
or any portion of the Land, Improvements or Appurtenances or any part thereof or to any rights appurtenant thereto;

(ii)    All compensation, awards, damages, claims, rights of action and proceeds of or on account of (a) any damage or
taking, pursuant to the power of eminent domain, of the Land, Improvements or Appurtenances or any part thereof, (b) damage to all or
any portion of the Land, Improvements or Appurtenances by reason of the taking, pursuant to the power of eminent domain, of all or
any portion of the Land, Improvements, Appurtenances or of other property, or (c) the alteration of the grade of any street or highway
on or about the Land,
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Improvements, Appurtenances or any part thereof; and, except as otherwise provided herein, Agent is hereby authorized to collect and
receive said awards and proceeds and to give proper receipts and acquittances therefor and, except as otherwise provided herein, to
apply the same toward the payment of the Secured Liabilities; and

(iii)    All proceeds, products, replacements, additions, substitutions, renewals and accessions of and to the Land,
Improvements or Appurtenances;

(E)    All rents, accounts, deposits, issues, profits, income and other benefits now or hereafter arising from or in respect
of the Land, Improvements or Appurtenances (the "Rents"); it being intended that this Granting Clause shall constitute an absolute and
present assignment of the Rents, subject, however, to the conditional permission given to Mortgagor to collect and use the Rents as
provided in this Mortgage;

(F)    Any and all leases, licenses and other occupancy agreements now or hereafter affecting the Land, Improvements or
Appurtenances, together with all security therefor and guaranties thereof and all monies payable thereunder, and all books and records
owned by Mortgagor which contain evidence of payments made under such leases, licenses and other occupancy agreements and all
security given therefor (collectively, the "Leases"), subject, however, to the conditional permission given in this Mortgage to
Mortgagor to collect the Rents arising under the Leases as provided in this Mortgage;

(G)    Any and all after-acquired right, title or interest of Mortgagor in and to any of the property described in the
preceding Granting Clauses; and

(H)    The proceeds from the sale, transfer, pledge or other disposition of any or all of the property described in the
preceding Granting Clauses;

All of the mortgaged property described in the Granting Clauses is hereinafter referred to as the "Mortgaged Property."
To the extent that any portion of the Mortgaged Property is goods which are, or are to become, fixtures, this Mortgage is recorded as a
fixture filing, with Mortgagor as the debtor and Agent as the secured party. To the extent that any portion of the Mortgaged Property
may not be deemed to be real property or fixtures, this Mortgage shall constitute a security agreement with Mortgagor as the debtor
and Agent as the secured party. Mortgagor hereby grants Agent a security interest in the Mortgaged Property to the extent that it may
be deemed to be personal property or fixtures.

ARTICLE ONE
COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Agent as follows:

1.

1.1.    Performance under Credit Agreement, Mortgage and Other Loan Documents. Mortgagor shall perform,
observe and comply with or cause to be performed, observed and complied with, in a complete and timely manner, all provisions
hereof, of the
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Credit Agreement and of every other Loan Document, in each case in accordance with the terms hereof or thereof.

1.2.    General Covenants and Representations. Mortgagor covenants, represents and warrants that as of the date
hereof and at all times thereafter during the term hereof:  (a) Mortgagor is seized of an indefeasible estate in fee simple in that portion
of the Mortgaged Property which is real property, and has good and absolute title to it and the balance of the Mortgaged Property free
and clear of all liens, security interests, charges and encumbrances whatsoever, except for Permitted Liens (as defined in the Credit
Agreement); and (b) Mortgagor will maintain and preserve the lien of this Mortgage as a first and paramount lien on the Mortgaged
Property, subject only to the Permitted Liens, until all of the Secured Liabilities have been paid in full and all obligations of Agent and
Lenders under the Credit Agreement have been terminated.

1.3.    Compliance with Laws and Other Restrictions. Mortgagor covenants and represents that the Land and the
Improvements and the use thereof presently comply with and, except as provided in the Credit Agreement, will continue to comply
with all applicable restrictive covenants, zoning and subdivision ordinances, building codes, licenses, health and environmental laws
and regulations and all other applicable laws, ordinances, rules and regulations.

1.4.    Taxes and Other Charges. Mortgagor shall pay promptly when due all taxes, assessments, rates, dues, charges,
fees, levies, fines, impositions, liabilities, obligations, liens and encumbrances of every kind and nature whatsoever now or hereafter
imposed, levied or assessed upon or against the Mortgaged Property or any part thereof, or upon or against this Mortgage or the
Secured Liabilities; provided, however, that Mortgagor may in good faith contest the validity, applicability or amount of any tax,
assessment or other charge, in accordance with the terms of the Credit Agreement.

1.5.    Mechanic's and Other Liens. Except as otherwise may be provided by the Credit Agreement, Mortgagor shall not
permit or suffer any mechanic's, laborer's, materialman's, statutory or other lien or encumbrance (other than any lien for taxes and
assessments not yet due) to be created upon or against the Mortgaged Property; provided, however, that Mortgagor may in good faith,
by appropriate proceedings, contest the validity, applicability or amount of any asserted lien, in accordance with the terms of the Credit
Agreement.

1.6.    Insurance and Condemnation.

1.6.1.    Insurance Policies. Mortgagor shall, at its sole expense, obtain for, deliver to, assign to and maintain for the
benefit of Agent, until the Secured Liabilities are paid in full, such policies of insurance as are required by the Credit Agreement.

1.6.2.    Adjustment of Loss; Application of Proceeds. Except as otherwise may be provided by the Credit Agreement,
Agent is hereby authorized and empowered, at its option, to adjust or compromise any loss under any insurance policies covering
the Mortgaged Property and to collect and receive the proceeds from any such policy or
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policies. The entire amount of such proceeds, awards or compensation shall be applied as provided in the Credit Agreement.

1.6.3.    Condemnation Awards. Except as otherwise may be provided by the Credit Agreement, Agent shall be entitled to
all compensation, awards, damages, claims, rights of action and proceeds of, or on account of, (i) any damage or taking, pursuant
to the power of eminent domain, of the Mortgaged Property or any part thereof, (ii) damage to the Mortgaged Property by reason
of the taking, pursuant to the power of eminent domain, of other property, or (iii) the alteration of the grade of any street or
highway on or about the Mortgaged Property. Agent is hereby authorized, at its option, to commence, appear in and prosecute in
its own or in Mortgagor's name any action or proceeding relating to any such compensation, awards, damages, claims, rights of
action and proceeds and to settle or compromise any claim in connection therewith. Mortgagor hereby irrevocably appoints
Agent as its attorney-in-fact for the purposes set forth in the preceding sentence.

1.6.4.    Obligation to Repair. If all or any part of the Mortgaged Property shall be damaged or destroyed by fire or other
casualty or shall be damaged or taken through the exercise of the power of eminent domain or other cause described in Section
1.6.3, Mortgagor shall promptly and with all due diligence restore and repair the Mortgaged Property to the extent that the
proceeds, award or other compensation, or proceeds of the Loans, are made available to Mortgagor.

1.7.    Tax and Insurance Impounds. If an Event of Default occurs hereunder, and provided that a tax and insurance
impound is not then being implemented by the holder of a mortgage on the Mortgaged Property which is senior to the lien of this
Mortgage, then at any time thereafter upon written notice from Mortgagee to Mortgagor, Mortgagor shall, until all Secured Liabilities
have been paid in full, pay to Mortgagee monthly, annually or as otherwise directed by Mortgagee an amount estimated by Mortgagee
to be equal to: (a) all taxes, assessments, levies and charges imposed by any public or quasi-public authority or utility company which
are or may become a lien upon the Mortgaged Property and will become due for the tax year during which such payment is so
directed; and (b) premiums for fire, other hazard and mortgage insurance next due. If Mortgagee determines that amounts paid by
Mortgagor are insufficient for the payment in full of such taxes, assessments, levies and/or insurance premiums, Mortgagee shall
notify Mortgagor of the increased amount required for the payment thereof when due, and Mortgagor shall pay to Mortgagee such
additional amount within thirty (30) days after notice from Mortgagee. All amounts so paid shall not bear interest, except to the extent
and in the amount required by law. So long as there is no Default, Mortgagee shall apply said amounts to the payment of, or at
Mortgagee’s sole option release said funds to Mortgagor for application to and payment of, such taxes, assessments, levies, charges
and insurance premiums. If a Default exists, Mortgagee at its sole option may apply all or any part of said amounts to any Secured
Liabilities and/or to cure such Default, in which event Mortgagor shall be required to restore all amounts so applied, as well as to cure
any Default not cured by such application. Mortgagor hereby grants and transfers to Mortgagee a security interest in all amounts so
paid and held in Mortgagee’s possession, and all proceeds thereof, to secure the payment and performance of the Secured Liabilities.
Upon assignment of this Mortgage,
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Mortgagee shall have the right to assign all amounts collected and in its possession to its assignee, whereupon Mortgagee shall be
released from all liability with respect thereto. The existence of said impounds shall not limit Mortgagee’s rights under any other
provision of this Mortgage or any other agreement, statute or rule of law. Within ninety-five (95) days following full repayment of all
Secured Liabilities (other than as a consequence of a foreclosure or conveyance in lieu of foreclosure of the liens and security interests
securing any Secured Liabilities), or at such earlier time as Agent in its discretion may elect, the balance of all amounts collected and
in Agent’s possession shall be paid to Mortgagor, and. no other party shall have any right of claim thereto.

1.8.    Agent May Pay; Default Rate. Upon Mortgagor's failure to timely pay any amount required to be paid by
Mortgagor under any provision of this Mortgage, Agent may pay the same. Mortgagor shall pay to Agent on demand the amount so
paid by Agent together with interest at a rate equal to the highest rate payable under the Credit Agreement after the occurrence of an
"Event of Default" as such term is defined in the Credit Agreement (the "Default Rate") and the amount so paid by Agent, together
with interest, shall be added to the Secured Liabilities.

1.9.    Maintenance and Preservation of Mortgaged Property. Subject to the terms of the Credit Agreement,
Mortgagor hereby covenants:

(a)    to keep the Mortgaged Property in good condition and repair, excepting ordinary wear and tear;

(b)    to restore promptly and in good workmanlike manner any portion of the Mortgaged Property which may be damaged
or destroyed, unless Agent requires that all of the insurance proceeds be used to reduce the Secured Liabilities as provided in the
Section hereof entitled Damages; Insurance and Condemnation Proceeds;

(c)    to comply with and not to suffer violation of any or all of the following which govern acts or conditions on, or
otherwise affect the Mortgaged Property: (i) laws, ordinances, regulations, standards and judicial and administrative rules and
orders; (ii) covenants, conditions, restrictions and equitable servitudes, whether public or private; and (iii) requirements of
insurance companies and any bureau or agency which establishes standards of insurability;

(d)    not to commit or permit waste of the Mortgaged Property; and

(e)    to do all other acts which from the character or use of the Mortgaged Property may be reasonably necessary to
maintain and preserve its value.

1.10.    Transfer or Encumbrance of the Mortgaged Property. Except as permitted by the Credit Agreement,
Mortgagor shall not permit or suffer to occur any sale, assignment, conveyance, transfer, mortgage, lease or encumbrance of the
Mortgaged Property, any part thereof, or any interest therein, without the prior written consent of Agent having been obtained.
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1.11.    Hazardous Substances; Environmental Provisions. Mortgagor represents and warrants to Agent to its actual
knowledge as follows:

(a)    Except as disclosed to Agent in writing prior to the date hereof, the Mortgaged Property is not and has not been a site
for the use, generation, manufacture, storage, treatment, disposal, release or threatened release, transportation or presence of any
substances which are “hazardous substances,” “hazardous wastes,” “hazardous materials” or “toxic substances” under the
Hazardous Materials Laws, as defined below, and/or other applicable environmental laws, ordinances and regulations
(collectively, the “Hazardous Materials”).

(b)    Except as disclosed to Agent in Schedule 4.11 to the Credit Agreement, the Mortgaged Property is in compliance
with all laws, ordinances and regulations relating to Hazardous Materials (collectively, the “Hazardous Materials Laws”),
including without limitation, the Clean Air Act, the Federal Water Pollution Control Act, the Federal Resource Conservation and
Recovery Act of 1976, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, the Superfund
Amendments and Reauthorization Act of 1986, the Federal Toxic Substances Control Act and the Occupational Safety and
Health Act, as any of the same may be amended, modified or supplemented from time to time, and any other applicable federal,
state or local environmental laws, and any rules or regulations adopted pursuant to any of the foregoing.

(c)    Except as disclosed to Agent in Schedule 4.11 to the Credit Agreement, there are no claims or actions pending or
threatened against Mortgagor or the Mortgaged Property by any governmental entity or agency, or any other person or entity,
relating to any Hazardous Materials or pursuant to any Hazardous Materials Laws.

(d)    Mortgagor hereby agrees to defend, indemnify and hold harmless Agent, its directors, officers, employees, agents,
successors and assigns, from and against any and all losses, damages, liabilities, claims, actions, judgments, court costs and legal
or other expenses (including without limitation, attorneys’ fees and expenses) which Agent may incur as a direct or indirect
consequence of the use, generation, manufacture, storage, treatment, disposal, release or threatened release, transportation or
presence of Hazardous Materials in, on, under or about the Mortgaged Property. Mortgagor shall pay to Agent immediately upon
demand any amounts owing under this indemnity, together with interest from the date of demand until paid in full at the highest
rate of interest applicable to any Secured Liabilities. MORTGAGOR’S DUTY AND OBLIGATION TO DEFEND,
INDEMNIFY AND HOLD HARMLESS AGENT SHALL SURVIVE THE CANCELLATION OF THE SECURED
LIABILITIES AND THE RELEASE OR PARTIAL RELEASE OF THIS MORTGAGE.

(e)    Mortgagor shall immediately advise Agent in writing upon Mortgagor’s discovery of any occurrence or condition on
the Mortgaged Property, or on any real property adjoining or in the vicinity of the Mortgaged Property, that does or could cause
all or any part of the Mortgaged Property to be contaminated with any Hazardous
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Materials or otherwise be in violation of any Hazardous Materials Laws, or cause the Mortgaged Property to be subject to any
restrictions on the ownership, occupancy, transferability or use thereof under any Hazardous Materials Laws.

1.12.    Further Assurances. At any time and from time to time, upon Agent's request, Mortgagor shall make, execute
and deliver, or cause to be made, executed and delivered, to Agent, and where appropriate shall cause to be recorded, registered or
filed, and from time to time thereafter to be re-recorded, re-registered and refiled at such time and in such offices and places as shall be
deemed reasonably necessary by Agent, any and all such further mortgages, security agreements, financing statements, instruments of
further assurance, certificates and other documents as Agent may consider reasonably necessary in order to effectuate or perfect, or to
continue and preserve the obligations under, this Mortgage.

1.13.    Assignment of Rents. The assignment of Rents contained in Section (E) of the Granting Clauses of this Mortgage
shall be fully operative without any further action on the part of either party, and, specifically, Agent shall be entitled, at its option,
upon the occurrence of an Event of Default hereunder, to all Rents from the Mortgaged Property, whether or not Agent takes
possession of the Mortgaged Property. Such assignment and grant shall continue in effect until the Secured Liabilities are paid in full
and all obligations of Agent and Lenders under the Credit Agreement have been terminated, the execution of this Mortgage
constituting and evidencing the irrevocable consent of Mortgagor to the entry upon and taking possession of the Mortgaged Property
by Agent pursuant to such grant, whether or not foreclosure proceedings have been instituted. Notwithstanding the foregoing, so long
as no Event of Default has occurred and be continuing, Mortgagor shall have the right and authority to continue to collect the rents,
income and other benefits from the Mortgaged Property as they become due and payable but not more than thirty (30) days prior to the
due date thereof.

1.14.    After-Acquired Property. To the extent permitted by, and subject to, applicable law, the lien of this Mortgage
shall automatically attach, without further act, to all property hereafter acquired by Mortgagor located in or on, or attached to, or used
or intended to be used in connection with, or with the operation of, the Mortgaged Property or any part thereof.

1.15.    Leases Affecting Mortgaged Property. Mortgagor shall comply with and perform in a complete and timely
manner all of its obligations as landlord under all leases affecting the Mortgaged Property or any part thereof. The assignment
contained in Sections (E) and (F) of the Granting Clauses shall not be deemed to impose upon Agent any of the obligations or duties of
the landlord or Mortgagor provided in any lease.

1.16.    Execution of Leases. Except as permitted by the Credit Agreement, Mortgagor shall not permit any leases to be
made of the Mortgaged Property, or to be modified in any material respect (i.e. affecting the rent or other payments, length of term,
identity of tenant, or substantially affect the landlord’s or tenant’s obligations thereunder), terminated, extended or renewed, without
the prior written consent of Agent, which consent shall not be unreasonably withheld.
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1.17.    Fixture Filing. Mortgagor and Agent agree that this Mortgage shall be effective from the date of its recording as
a fixture filing with respect to all goods and other personal property constituting a part of the Mortgaged Property which are or are to
become fixtures related to the real estate described herein. For this purpose, the following information is set forth:

(a)    Name and Address of debtor:

MGPI of Indiana, LLC 
100 Commercial Street 
Atchison, Kansas 66002

(b)    Name and Address of secured party:

Wells Fargo Bank, National Association
150 South Wacker Drive, Suite 2200
Chicago, Illinois 60606

(c)    This document covers goods and personal property which are or are to become fixtures.

(d)    The name of the record owner is "MGPI of Indiana, LLC".

(e)    The real estate to which such fixtures are or are to be attached is that described in Exhibit A attached hereto.

ARTICLE TWO
DEFAULTS

2.    

2.1.    Event of Default. The term "Event of Default," wherever used in this Mortgage, shall mean the occurrence of an
"Event of Default" under and as defined in the Credit Agreement or any of the other Loan Documents.

ARTICLE THREE
REMEDIES

3.    

3.1.    Acceleration of Maturity. If an Event of Default shall have occurred and be continuing, Agent may declare the
Secured Liabilities to be immediately due and payable, and upon such declaration, the Secured Liabilities shall immediately become
and be due and payable without further demand or notice.

3.2.    Agent's Power of Enforcement. If an Event of Default shall have occurred and be continuing, Agent may, either
with or without entry or taking possession as provided in this Mortgage or otherwise, and without regard to whether or not the Secured
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Liabilities shall have been accelerated, and without prejudice to the right of Agent thereafter to bring an action of foreclosure or any
other action for any Event of Default existing at the time such earlier action was commenced or arising thereafter, proceed by any
appropriate action or proceeding: (a) to enforce payment of the Secured Liabilities or the performance of any term hereof or any of the
other Loan Documents; (b) to foreclose this Mortgage and to have sold, as an entirety or in separate lots or parcels, the Mortgaged
Property; and (c) to pursue any other remedy available to it. Agent may take action either by such proceedings or by the exercise of its
powers with respect to entry or taking possession, or both, as Agent may determine.

3.3.    Agent's Right to Enter and Take Possession, Operate and Apply Income.

(a)    If an Event of Default shall have occurred and be continuing, (i) Mortgagor, upon demand of Agent, shall forthwith
surrender to Agent the actual possession of the Mortgaged Property, and to the extent permitted by law, Agent itself, or by such
officers or agents as it may appoint, is hereby expressly authorized to enter and take possession of all or any portion of the
Mortgaged Property and may exclude Mortgagor and its agents and employees wholly therefrom and shall have joint access with
Mortgagor to the books, papers and accounts of Mortgagor; and (ii) notwithstanding the provisions of any Lease or other
agreement to the contrary, Mortgagor shall pay monthly in advance to Agent, on Agent's entry into possession, or to any receiver
appointed to collect the Rents, the fair and reasonable rental value for the use and occupation of such part of the Mortgaged
Property as may be in possession of Mortgagor, or any entity affiliated with or controlled by Mortgagor, and upon default in any
such payment Mortgagor shall vacate and surrender possession of such part of the Mortgaged Property to Agent or to such
receiver, and in default thereof Mortgagor may be evicted by summary proceedings or otherwise.

(b)    If Mortgagor shall for any reason fail to surrender or deliver the Mortgaged Property or any part thereof after Agent's
demand, Agent may obtain a judgment or decree conferring on Agent the right to immediate possession or requiring Mortgagor
to deliver immediate possession of all or part of the Mortgaged Property to Agent, to the entry of which judgment or decree
Mortgagor hereby specifically consents. Mortgagor shall pay to Agent, upon demand, all costs and expenses of obtaining such
judgment or decree, including reasonable attorneys' fees and reasonable compensation to Agent, its attorneys and agents, and
costs of collection, including those for support staff, process service, depositions, and amounts expended in litigation preparation
and computerized research, and all such costs, expenses and compensation shall, until paid, be secured by the lien of this
Mortgage.

(c)    Upon every such entering upon or taking of possession, Agent, to the extent permitted by law, may hold, store, use,
operate, manage and control the Mortgaged Property and conduct the business thereof.
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3.4.    Leases. If Agent so elects, Agent is authorized to foreclose this Mortgage subject to or prior to the rights, if any, of
any or all tenants of the Mortgaged Property. Agent may elect to foreclose the rights of some subordinate tenants while foreclosing
subject to the rights of other subordinate tenants.

3.5.    Purchase by Agent. Upon any foreclosure sale, Agent may bid for and purchase all or any portion of the
Mortgaged Property and, upon compliance with the terms of the sale, may hold, retain and possess and dispose of such property in its
own absolute right without further accountability.

3.6.    Application of Foreclosure Sale Proceeds. To the extent permitted by applicable law, the proceeds of any
foreclosure sale of the Mortgaged Property or any part thereof received by Agent shall be applied by Agent to the Secured Liabilities in
such order and manner as Agent may elect.

3.7.    Application of Indebtedness Toward Purchase Price. Upon any foreclosure sale, Agent may apply any or all of
the Secured Liabilities to the price paid by Agent at the foreclosure sale.

3.8.    Waiver of Appraisement, Valuation, Stay and Extension . To the full extent permitted by law, that in case of an
Event of Default, neither Mortgagor nor anyone claiming through or under it will set up, claim or seek to take advantage of any
redemption, reinstatement, appraisement, valuation, stay or extension laws now or hereafter in force, or take any other action which
would prevent or hinder the enforcement or foreclosure of this Mortgage or the absolute sale of the Mortgaged Property or the final
and absolute putting into possession thereof, immediately after such sale, of the purchaser thereat. Mortgagor, for itself and all who
may at any time claim through or under it, hereby waives, to the full extent that it may lawfully so do, the benefit of all such laws, and
any and all right to have the assets comprising the Mortgaged Property marshalled upon any foreclosure of the lien hereof and agrees
that Agent or any court having jurisdiction to foreclose such lien may sell the Mortgaged Property in part or as an entirety. Mortgagor
to the full extent permitted by law hereby voluntarily and knowingly waives its rights to redemption allowed under I.C. 32-29-7-7.

3.9.    Receiver ‑ Mortgagee in Possession. If an Event of Default shall have occurred and be continuing, Agent, to the
extent permitted by law and without regard to the value of the Mortgaged Property or the adequacy of the security for the Secured
Liabilities, shall be entitled as a matter of right and without any additional showing or proof, at Agent's election, to either the
appointment by the court of a receiver (without the necessity of Agent posting a bond), the cost associated therewith to be paid by
Mortgagor, to enter upon and take possession of the Mortgaged Property and to collect all Rents thereof and apply the same as the
court may direct or to be placed by the court into possession of the Mortgaged Property as mortgagee in possession with the same
power herein granted to a receiver and with all other rights and privileges of a mortgagee in possession under law. The right to enter
and take possession of and to manage and operate the Mortgaged Property, and to collect all Rents thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law and may be exercised concurrently therewith
or independently thereof. Agent
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shall be liable to account only for such Rents actually received by Agent, whether received pursuant to this Section 3.9 or Section 3.3.
Notwithstanding the appointment of any receiver or other custodian, Agent shall be entitled as pledgee to the possession and control of
any cash, deposits or instruments at the time held by, or payable or deliverable under the terms of this Mortgage to Agent.

3.10.    Mortgagor to Pay the Secured Liabilities in Event of Default; Application of Monies by Agent.

(a)    Upon occurrence and continuance of an Event of Default, Agent shall be entitled to sue for and to recover judgment
against Mortgagor for the Secured Liabilities due and unpaid together with costs and expenses, including, without limitation, the
reasonable compensation, expenses and disbursements of Agent's agents, attorneys and other representatives, either before, after
or during the pendency of any proceedings for the enforcement of this Mortgage; and the right of Agent to recover such judgment
shall not be affected by any taking of possession or foreclosure sale hereunder, or by the exercise of any other right, power or
remedy for the enforcement of the terms of this Mortgage, or the foreclosure of the lien hereof.

(b)    In case of a foreclosure sale of all or any part of the Mortgaged Property and of the application of the proceeds of sale
to the payment of the Secured Liabilities, Agent shall be entitled to enforce all other rights and remedies under the Loan
Documents.

(c)    Mortgagor hereby agrees, to the extent permitted by law, that no recovery of any judgment by Agent under any of the
Loan Documents, and no attachment or levy of execution upon any of the Mortgaged Property or any other property of
Mortgagor, shall (except as otherwise provided by law) in any way affect the lien of this Mortgage upon the Mortgaged Property
or any part thereof or any lien, rights, powers or remedies of Agent hereunder, but such lien, rights, powers and remedies shall
continue unimpaired as before until the Secured Liabilities are paid in full.

(d)    Any monies collected or received by Agent under this Section 3.10 shall be applied to the payment of compensation,
expenses and disbursements of the agents, attorneys and other representatives of Agent, and the balance remaining shall be
applied to the payment of the Secured Liabilities, in such order and manner as Agent may elect or as set forth in the Credit
Agreement, and any surplus, after payment of all the Secured Liabilities, shall be paid to Mortgagor.

3.11.    Uniform Commercial Code Remedies. Upon the occurrence and during this continuance of an Event of Default,
Agent may also exercise any or all of the remedies available to a secured party under the Uniform Commercial Code with respect to
any Mortgaged Property subject to the Uniform Commercial Code.
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3.12.    Remedies Cumulative. No right, power or remedy conferred upon or reserved to Agent or Lenders by the Credit
Agreement, this Mortgage or any other Loan Document or any other instrument evidencing or securing the Secured Liabilities is
exclusive of any other right, power or remedy, but each and every such right, power and remedy shall be cumulative and concurrent
and shall be in addition to any other right, power and remedy given hereunder or under the Credit Agreement or any other Loan
Document or any other instrument evidencing or securing the Secured Liabilities, or now or hereafter existing at law, in equity or by
statute.

ARTICLE FOUR
MISCELLANEOUS PROVISIONS

4.    

4.1.    Successors and Assigns Included in Parties. Whenever Mortgagor, Agent or Lenders are named or referred to
herein, successors and assigns of such person or entity shall be included, and all covenants and agreements contained in this Mortgage
shall bind the successors and assigns of Mortgagor, including any subsequent owner of all or any part of the Mortgaged Property and
inure to the benefit of the successors and assigns of Agent and Lenders and any other beneficiary of this instrument.

4.2.    Notices. All notices, requests, reports, demands or other instruments required or contemplated to be given or
furnished under this Mortgage to Mortgagor or Agent shall be directed to Mortgagor or Agent, as the case may be, in the manner and at
the addresses for notice set forth in the Credit Agreement.

4.3.    Headings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are for convenience
only, are not to be considered a part hereof, and shall not limit, expand or otherwise affect any of the terms hereof.

4.4.    Invalid Provisions. In the event that any of the covenants, agreements, terms or provisions contained in this
Mortgage shall be invalid, illegal or unenforceable in any respect, the validity of the remaining covenants, agreements, terms or
provisions contained herein (or the application of the covenant, agreement, term held to be invalid, illegal or unenforceable, to persons
or circumstances other than those in respect of which it is invalid, illegal or unenforceable) shall be in no way affected, prejudiced or
disturbed thereby.

4.5.    Changes. Neither this Mortgage nor any term hereof may be released, changed, waived, discharged or terminated
orally, or by any action or inaction, but only by an instrument in writing signed by the party against which enforcement of the release,
change, waiver, discharge or termination is sought.

4.6.    Governing Law. The validity and interpretation of this Mortgage shall be governed by and in accordance with the
internal laws of the State of Indiana, without regard to conflicts of law principles.
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4.7.    Limitation of Interest. The provisions of the Credit Agreement regarding the payment of lawful interest are
hereby incorporated herein by reference.

4.8.    Future Advances. This Mortgage is given to secure not only existing indebtedness, but also future advances
(whether such advances are obligatory or are to be made at the option of Agent or Lenders, or otherwise) made by Agent or Lenders
under the Credit Agreement, to the same extent as if such future advances were made on the date of the execution of this Mortgage.
The total amount of indebtedness that may be so secured may decrease or increase from time to time, but the maximum principal
amount of all indebtedness secured hereby shall, in no event, exceed $160,000,000, exclusive of interest thereon, and other costs,
amounts and disbursements as provided herein and in the other Loan Documents.

4.9.    Last Dollar. The lien of this Mortgage shall remain in effect until the last dollar of the Secured Liabilities is paid in
full and all obligations of Agent and Lenders under the Credit Agreement have been terminated.

4.10.    Release. Upon full payment and satisfaction of the Secured Liabilities and the termination of all obligations of
Agent and Lenders under the Credit Agreement, Agent shall issue to Mortgagor an appropriate release or satisfaction in recordable
form.

4.11.    Time of the Essence. Time is of the essence with respect to this Mortgage and all the provisions hereof.

4.12.    Credit Agreement. The Loans are governed by terms and provisions set forth in the Credit Agreement and in the
event of any conflict between the terms of this Mortgage and the terms of the Credit Agreement, the terms of the Credit Agreement
shall control.

4.13.    Multisite Real Estate Transaction. Mortgagor acknowledges that this Mortgage is one of a number of other
mortgages and security documents that secure the Secured Liabilities. Mortgagor agrees that the lien of this Mortgage shall be absolute
and unconditional and shall not in any manner be affected or impaired by any acts or omissions whatsoever of Agent and without
limiting the generality of the foregoing, the lien hereof shall not be impaired by any acceptance by Agent of any security for or
guarantees of any of the Secured Liabilities, or by any failure, neglect or omission on the part of the Agent to realize upon or protect
the Secured Liabilities or any collateral security therefor including the other mortgages and security documents. The lien hereof shall
not in any manner be impaired or affected by any release (except as to the property released), sale, pledge, surrender, compromise,
settlement, renewal, extension, indulgence, alteration, change, modification or disposition of any of the Secured Liabilities or any of
the collateral security therefor, including the other mortgages and security documents or of any guarantee thereof, and Agent may at its
discretion foreclose or exercise any other remedy available to it under any or all of the other mortgages and other security documents
without first exercising or enforcing any of its rights and remedies hereunder. Such exercise of Agent rights and remedies under any or
all of the other mortgages and other security documents shall not in any manner impair the Secured Liabilities or the lien of this
Mortgage and any exercise of the rights or remedies of Agent shall not impair the lien of any other mortgages and other security
documents or any of Agent rights and remedies thereunder. Mortgagor specifically consents and agrees that Agent may exercise its
rights and remedies hereunder and
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under the other mortgages and other security documents separately or concurrently and in any order that it may deem appropriate and
Mortgagor waives any rights of subrogation until such time as Agent has been paid in full.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed by its duly authorized officer as of the
day and year first above written.

 

MGPI OF INDIANA, LLC, a Delaware limited liability
company 

 
By /s/ /Don Tracy 
Print Name Don Tracy 
Its CFO

  

Signature Page to Mortgage (Dearborn County, Indiana)



 

ACKNOWLEDGMENT

STATE OF     KANSAS    )
)  SS

COUNTY OF    ATCHISON    )

I, __Patti D. Scholz________________, a Notary Public in and for and residing in said County and State, DO HEREBY
CERTIFY THAT __ Don Tracy______________, the _____CFO_______ of MGPI OF INDIANA, LLC, a Delaware limited liability
company, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me
this day in person and acknowledged that __he signed and delivered said instrument as his_ own free and voluntary act and as the free
and voluntary act of said limited liability company for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this __25_ day of__February__, 2015.

/s/ Patti D. Scholz __________________________________
Notary Public 

Patti D. Scholz                
Printed Name of Notary Public

My Commission Expires: 
06/06/2016    

My County of Residence: 
Atchison    

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social Security Number in this document,
unless required by law.

Jami L. Brodey, Esq.

THIS INSTRUMENT PREPARED BY AND AFTER RECORDING RETURN TO: Jami L. Brodey, Esq., Goldberg Kohn Ltd., 55
East Monroe Street, Suite 3300, Chicago, Illinois 60603.

 
EXHIBIT A

Legal Description

Real property in the City of ___________, County of Dearborn, State of Indiana, described as follows:

Address:    ________________________________________ 
PINs:         ________________________________________

Acknowledgment Page to Mortgage (Dearborn County, Indiana)



 

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
THE MAXIMUM AMOUNT OF THE PRINCIPAL PORTION OF

THE INDEBTEDNESS SECURED BY THIS MORTGAGE
SHALL NOT EXCEED AT ANY ONE TIME $15,000,000

FOURTH MODIFICATION TO LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

(Atchison County, Kansas)

THIS FOURTH MODIFICATION TO LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this " Modification"), made as of February 27, 2015, is made and executed by
and between MGPI PROCESSING, INC., a Kansas corporation ("Mortgagor"), formerly known as MGP Ingredients, Inc., having its
principal offices at 100 Commercial Street, Atchison, Kansas 66002, and WELLS FARGO BANK, NATIONAL ASSOCIATION (in
its individual capacity, "Wells Fargo"), having an office at 150 South Wacker Drive, Suite 2200, Chicago, Illinois 60606, as
administrative agent (Wells Fargo, in its capacity as administrative agent being hereinafter referred to as "Agent" or "Mortgagee") for
Lenders (as "Lenders" is defined in the Amended Credit Agreement defined below).

RECITALS

I.    Pursuant to a certain Amended and Restated Credit and Security Agreement dated as of November 2, 2012 by and
among Mortgagor, MGPI Pipeline, Inc. ("Pipeline"), and MGPI of Indiana, LLC ("Indiana" and, collectively with Mortgagor and
Pipeline, "Borrowers"), MGP Ingredients, Inc. ("Parent"), Wells Fargo, as a Lender and as Administrative Agent for all Lenders, Sole
Lead Arranger and Sole Book Runner, and Lenders (as amended to date, the "Existing Credit Agreement"), the Lenders made
revolving loans and extended other financial accommodations to Borrowers in the maximum principal amount of $55,000,0000 (the
"Loans"). The Loans are secured by a certain Leasehold Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture
Filing dated as of February 15, 2010 made by Mortgagor in favor of Wells Fargo and recorded on March 16, 2010, in Book 582, Page
552 of the real property records of the Office of the Register of Deeds, Atchison County, Kansas (the " Records"), as amended by a
certain Modification of Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing dated as of October 20,
2011 and recorded on December 5, 2011 in Book 599, Page 248 of the Records, a certain Modification of Mortgage, Assignment of
Rents and Leases, Security Agreement and Fixture Filing dated as of January 3, 2012 and recorded on February 8, 2012 in Book 600,
Page 806 of the Records, and a certain Assignment and Third Modification to Leasehold Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing dated as of November 2, 2012 and recorded on November 8, 2012 in Book 608, Page 757 of the
Records (as so amended, the "Mortgage"). A legal description of the real estate secured by the Mortgage is attached hereto as Exhibit
A.

II.    Concurrently herewith, the Existing Credit Agreement is being amended and restated in its entirety pursuant to a
certain Second Amended and Restated Credit and
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Security Agreement of even date herewith, by and among Borrowers, Parent, Wells Fargo, as Administrative Agent for all Lenders,
Sole Lead Arranger and Sole Book Runner, and the Lenders (said Second Amended and Restated Credit and Security Agreement,
together with all amendments, supplements, modifications and replacements thereof, the "Amended Credit Agreement"), pursuant to
which, among other things, the amount of the Loans is being increased to $80,000,000 (the "Amended Loans") and the maturity date
of the Loans is being extended to February 27, 2020.

III.    The amount secured by the Mortgage is subject to the following limitation: "NOTWITHSTANDING ANYTHING
TO THE CONTRARY HEREIN, THE MAXIMUM AMOUNT OF THE PRINCIPAL PORTION OF THE INDEBTEDNESS
SECURED BY THIS MORTGAGE SHALL NOT EXCEED AT ANY ONE TIME $15,000,000."

IV.    The parties hereto now wish to amend the Mortgage to give record notice of the Amended Credit Agreement, the
Amended Loans and the extension of the maturity date.

AGREEMENTS

1. The Recitals hereto are hereby incorporated into the Mortgage by this reference.

2.    All references in the Mortgage to the "Credit Agreement" shall be references to the Amended Credit Agreement.

3.    All references in the Mortgage to the "Loan Documents" shall be references to the "Loan Documents" as defined in
the Amended Credit Agreement.

4.    Mortgagor hereby acknowledges, agrees and reaffirms the Mortgage, as hereby amended, as security for the
Amended Loans, and agrees that no part of the foregoing amendments or modifications shall have the effect of releasing, relieving or
diminishing any obligations under the Mortgage.

5.    All of the property described in the Mortgage shall remain and continue in all respects to be subject to the Mortgage,
and nothing in this Modification, or done pursuant to this Modification, the Amended Credit Agreement or any other documents
executed in connection therewith, shall affect or be construed to affect the lien of the Mortgage or the priority thereof as to such
property. Mortgagor further acknowledges, agrees and reaffirms that the Mortgage retains the priority on the real estate encumbered by
the Mortgage as required by the Mortgage.

6.    The maximum principal amount secured by the Mortgage shall remain $15,000,000. Nothing herein shall be
construed as increasing the maximum amount of principal secured by the Mortgage.

7.    Except as amended hereby, the Mortgage shall remain in full force and effect in accordance with its original terms.
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8.    This Modification may be executed in separate counterparts by the parties to this Modification.

9.    Nothing herein shall be deemed to constitute a novation of the Loans. Mortgagor and Agent intend that the liens and
security interests created by the Mortgage shall secure, among other things, the Amended Loans and Mortgagor's obligations under the
as modified pursuant to the Amended Credit Agreement, without interruption or other impairment.
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed by their respective duly
authorized officer as of the day and year first above written.

 

MORTGAGOR:

MGPI PROCESSING, INC., a Kansas corporation (formerly
known as MGP Ingredients, Inc.)  

 
By /s/ Don Tracy
Print Name Don Tracy
Its CFO

MORTGAGEE:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
Individually and as Agent 

 
By /s/ Brandi Whittington 
Print Name Brandi Whittington
Its AVP, Authorized Signatory

This instrument prepared by and
after recording return to:

Jami L. Brodey, Esq.
GOLDBERG KOHN LTD.

55 East Monroe Street, Suite 3300
Chicago, Illinois 60603

(312) 201-4000
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ACKNOWLEDGMENT

STATE OF     KANSAS    )
)  SS

COUNTY OF     ATCHISON    )

I, ___Patti D. Scholz____________, a Notary Public in and for and residing in said County and State, DO HEREBY
CERTIFY THAT _________ Don Tracy_______, the _____CFO________ of MGPI PROCESSING, INC., a Kansas corporation,
personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me this day in
person and acknowledged that __he signed and delivered said instrument as his own free and voluntary act and as the free and
voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this __25__ day of _February__, 2015.

____/s/ Patti D.Scholz____________________
Notary Public

My Commission Expires:

____06/06/2016________________________
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ACKNOWLEDGMENT

STATE OF     ILLINOIS    )
)  SS

COUNTY OF     COOK    )

I, _Anu Sukumaran Rajeswari ___, a Notary Public in and for and residing in said County and State, DO HEREBY
CERTIFY THAT ____ Brandi Whittington___________, the __AVP, Authorized Signatory ___ of WELLS FARGO BANK,
NATIONAL ASSOCIATION, personally known to me to be the same person whose name is subscribed to the foregoing instrument
appeared before me this day in person and acknowledged that _she signed and delivered said instrument as her own free and voluntary
act and as the free and voluntary act of said bank for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this __26th____ day of _February___, 2015.

__/s/ Anu Sukumaran Rajeswari____________
Notary Public

My Commission Expires:

_______12/30/17________________________

Acknowledgment Page to Fourth Modification to Leasehold Mortgage (Atchison County, Kansas)



 

EXHIBIT A

Legal Description

Land situated in the State of Kansas, County of Atchison and described as follows:



 

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
THE MAXIMUM AMOUNT OF THE PRINCIPAL PORTION OF

THE INDEBTEDNESS SECURED BY THIS MORTGAGE
SHALL NOT EXCEED AT ANY ONE TIME $15,000,000

MODIFICATION TO AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING
(Atchison and Wyandotte Counties, Kansas)

THIS MODIFICATION TO AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this " Modification"), made as of February 27, 2015, is made and
executed by and between MGPI PROCESSING, INC., a Kansas corporation ("Mortgagor"), formerly known as MGP Ingredients,
Inc., having its principal offices at 100 Commercial Street, Atchison, Kansas 66002, and WELLS FARGO BANK, NATIONAL
ASSOCIATION (in its individual capacity, " Wells Fargo"), having an office at 150 South Wacker Drive, Suite 2200, Chicago,
Illinois 60606, as administrative agent (Wells Fargo, in its capacity as administrative agent being hereinafter referred to as "Agent" or
"Mortgagee") for Lenders (as "Lenders" is defined in the Amended Credit Agreement defined below).

RECITALS

I.    Pursuant to a certain Amended and Restated Credit and Security Agreement dated as of November 2, 2012 by and
among Mortgagor, MGPI Pipeline, Inc. ("Pipeline"), and MGPI of Indiana, LLC ("Indiana" and, collectively with Mortgagor and
Pipeline, "Borrowers"), MGP Ingredients, Inc. ("Parent"), Wells Fargo, as a Lender and as Administrative Agent for all Lenders, Sole
Lead Arranger and Sole Book Runner, and Lenders (as amended to date, the "Existing Credit Agreement"), the Lenders made
revolving loans and extended other financial accommodations to Borrowers in the maximum principal amount of $55,000,0000 (the
"Loans"). The Loans are secured by a certain Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement
and Fixture Filing dated as of November 27, 2013 made by Mortgagor in favor of Wells Fargo and recorded on December 8, 2014, in
Book 625, Page 937 of the real property records of the Office of the Register of Deeds, Atchison County, Kansas (the " Atchison
Records") and recorded on December 15, 2014 in the Office of the Register of Deeds of Wyandotte County, Kansas as Document No.
2014R-15947 (the "Mortgage"). A legal description of the real estate secured by the Mortgage is attached hereto as Exhibit A. The
Mortgage amended and restaed, in their entirety, the following mortgages: (i) that certain Mortgage, Assignment of Rents and Leases,
Security Agreement and Fixture Filing dated as of August 19, 2009 in favor of Wells Fargo and recorded on August 26, 2009, as
Document No. 41680, in Book 577, Page 39 of Atchison Records as amended by a certain Modification of Mortgage, Assignment of
Rents and Leases, Security Agreement and Fixture Filing dated as of October 20, 2011 and recorded on December 5, 2011 in Book
599, Page 234 of the Atchison Records, as amended by a certain Modification of Mortgage, Assignment of Rents and Leases, Security
Agreement and Fixture Filing dated as of January 3, 2012 and recorded on February 8, 2012 in Book 600, Page 792 of the Atchison
Records, and as assigned to Agent and further amended by a certain Assignment and Third Modification to
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Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture Filing dated as of November 2, 2012 and recorded on
November 8, 2012 in Book 608, Page 768 of the Atchison Records, and (ii) that certain Amended and Restated Mortgage, Assignment
of Rents and Leases, Security Agreement and Fixture Filing dated as of August 31, 2009 and recorded on September 2, 2009 in Book
577, Page 276 of the Records, and recorded on September 2, 2009 in Book 565, Page 126 of the Official Records of Pottawatomie
County, Kansas, and recorded on September 11, 2009 in Book 5636, Page 364 of the Official Records of Wyandotte County, Kansas.

II.    Concurrently herewith, the Existing Credit Agreement is being amended and restated in its entirety pursuant to a
certain Second Amended and Restated Credit and Security Agreement of even date herewith, by and among Borrowers, Parent, Wells
Fargo, as Administrative Agent for all Lenders, Sole Lead Arranger and Sole Book Runner, and the Lenders (said Second Amended
and Restated Credit and Security Agreement, together with all amendments, supplements, modifications and replacements thereof, the
"Amended Credit Agreement"), pursuant to which, among other things, the amount of the Loans is being increased to $80,000,000
(the "Amended Loans") and the maturity date of the Loans is being extended to February 27, 2020.

III.    The amount secured by the Mortgage is subject to the following limitation: "NOTWITHSTANDING ANYTHING
TO THE CONTRARY HEREIN, THE MAXIMUM AMOUNT OF THE PRINCIPAL PORTION OF THE INDEBTEDNESS
SECURED BY THIS MORTGAGE SHALL NOT EXCEED AT ANY ONE TIME $15,000,000."

IV.    The parties hereto now wish to amend the Mortgage to give record notice of the Amended Credit Agreement, the
Amended Loans and the extension of the maturity date.

AGREEMENTS

1. The Recitals hereto are hereby incorporated into the Mortgage by this reference.

2.    All references in the Mortgage to the "Amended Credit Agreement" shall be references to the Amended Credit
Agreement, as defined herein.

3.    All references in the Mortgage to the "Amended Loans" shall be references to the Amended Loans, as defined herein.

4.    All references in the Mortgage to the "Loan Documents" shall be references to the "Loan Documents" as defined in
the Amended Credit Agreement, as defined herein.

5.    Mortgagor hereby acknowledges, agrees and reaffirms the Mortgage, as hereby amended, as security for the
Amended Loans, and agrees that no part of the foregoing amendments or modifications shall have the effect of releasing, relieving or
diminishing any obligations under the Mortgage.
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6.    All of the property described in the Mortgage shall remain and continue in all respects to be subject to the Mortgage,
and nothing in this Modification, or done pursuant to this Modification, the Amended Credit Agreement or any other documents
executed in connection therewith, shall affect or be construed to affect the lien of the Mortgage or the priority thereof as to such
property. Mortgagor further acknowledges, agrees and reaffirms that the Mortgage retains the priority on the real estate encumbered by
the Mortgage as required by the Mortgage.

7.    The maximum principal amount secured by the Mortgage shall remain $15,000,000. Nothing herein shall be
construed as increasing the maximum amount of principal secured by the Mortgage.

8.    Except as amended hereby, the Mortgage shall remain in full force and effect in accordance with its original terms.

9.    This Modification may be executed in separate counterparts by the parties to this Modification.

10.    Nothing herein shall be deemed to constitute a novation of the Loans. Mortgagor and Agent intend that the liens
and security interests created by the Mortgage shall secure, among other things, the Amended Loans and Mortgagor's obligations
under the as modified pursuant to the Amended Credit Agreement, without interruption or other impairment.
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be executed by their respective duly
authorized officer as of the day and year first above written.

 

MORTGAGOR:

MGPI PROCESSING, INC., a Kansas corporation (formerly
known as MGP Ingredients, Inc.)  

 
By /s/ Don Tracy 
Print Name Don Tracy
Its CFO

MORTGAGEE:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
Individually and as Agent 

 
By /s/ Brandi Whittington
Print Name Brandi Whittington 
Its AVP, Authorized Signatory

This instrument prepared by and
after recording return to:

Jami L. Brodey, Esq.
GOLDBERG KOHN LTD.

55 East Monroe Street, Suite 3300
Chicago, Illinois 60603

(312) 201-4000

Signature Page to Modification to Mortgage (Atchison and Wyandotte Counties, Kansas)



 

ACKNOWLEDGMENT

STATE OF     KANSAS    )
)  SS

COUNTY OF     ATCHISON    )

I, _Patti D. Scholz_______________, a Notary Public in and for and residing in said County and State, DO HEREBY
CERTIFY THAT ______ Don Tracy________________, the ______CFO_______ of MGPI PROCESSING, INC., a Kansas
corporation, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me
this day in person and acknowledged that __he signed and delivered said instrument as h__ own free and voluntary act and as the free
and voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this __26th day of _February__, 2015.

_/s/ Patti D. Scholz______________________
Notary Public

My Commission Expires:

___06/06/2016_________________________
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ACKNOWLEDGMENT

STATE OF ILLINOIS    )
)  SS

COUNTY OF     COOK    )

I, _Anu Sukumaran Rajeswari_____, a Notary Public in and for and residing in said County and State, DO HEREBY
CERTIFY THAT _____ Brandi Whittington__________, the _AVP, Authorized Signatory __ of WELLS FARGO BANK,
NATIONAL ASSOCIATION, personally known to me to be the same person whose name is subscribed to the foregoing instrument
appeared before me this day in person and acknowledged that _she signed and delivered said instrument as her own free and voluntary
act and as the free and voluntary act of said bank for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this _27___ day of _February__, 2015.

_/s/ Anu Sukumaran Rajeswari____________
Notary Public

My Commission Expires:

__12/30/17____________________________
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EXHIBIT A

(Description of Property)

Atchison County, Kansas

Land situated in the State of Kansas, County of Atchison and described as follows:

Legal Description (cont.)



 

Legal Description (cont.)



 

Legal Description (cont.)



 

Legal Description (cont.)



 

Legal Description (cont.)



 

Legal Description (cont.)



 

Legal Description (cont.)



 

Legal Description (cont.)



 



 

Wyandotte County, Kansas



 



 



 
Exhibit 31.1

CERTIFICATION

I, Augustus C. Griffin, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of MGP Ingredients,
Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonable likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 7, 2015   
   /s/ Augustus C. Griffin
   President  and Chief Executive Officer



 
Exhibit 31.2

CERTIFICATION

I, Donald Tracy, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of MGP Ingredients,
Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonable likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 7, 2015   
   /s/ Donald Tracy
   Vice President, Finance and Chief Financial Officer



 
Exhibit 32.1

CERTIFICATION

OF

PERIODIC REPORT

I, Augustus C. Griffin, President and Chief Executive Officer of MGP Ingredients, Inc. (the “Company”), certify, pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, 18 U.S.C. Section 1350, that:

(1)  the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2015 (the “Report”) fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and

(2)  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 7, 2015   
   /s/ Augustus C. Griffin
   Augustus C. Griffin
   President and Chief Executive Officer

[A signed original of this written statement required by Section 906 has been provided to MGP Ingredients, Inc. and will be retained by MGP Ingredients, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.]



 
Exhibit 32.2

CERTIFICATION

OF

PERIODIC REPORT

I, Donald Tracy, Vice President and Chief Financial Officer of MGP Ingredients, Inc. (the “Company”), certify, pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, 18 U.S.C. Section 1350, that:

(1)  the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2015 (the “Report”) fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and

(2)  the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 7, 2015   
   /s/ Donald Tracy
   Donald Tracy
   Vice President, Finance and Chief Financial Officer

[A signed original of this written statement required by Section 906 has been provided to MGP Ingredients, Inc. and will be retained by MGP Ingredients, Inc. and furnished to
the Securities and Exchange Commission or its staff upon request.]


