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Cautionary Note Regarding Forward-Looking Statements

Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended (“Exchange Act”), provide a “safe harbor” for forward-looking statements to encourage
companies to provide prospective information about their companies. Some of the statements in this document
and any documents incorporated by reference constitute “forward-looking statements” within the meaning of
Section 21E of the Exchange Act. These statements relate to future events or our future financial performance
and involve known and unknown risks, uncertainties and other factors that may cause our businesses or our
industries’ actual results, levels of activity, performance or achievements to be materially different from those
expressed or implied by any forward-looking statements. Such statements include, in particular, statements about
our plans, strategies, prospects, changes, outlook and trends in our business and the markets in which we operate
under the heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “could,”
“would,” “should,” “expect,” “plan,” “anticipate,” “intend,” “tends,” “believe,” “estimate,” “predict,” “potential”
or “continue” or the negative of those terms or other comparable terminology. These statements are only
predictions. Actual events or results may differ materially because of market conditions in our industries or other
factors. All of the forward-looking statements are qualified in their entirety by reference to the factors discussed
under “Management’s Discussion and Analysis of Financial Condition and Results of Operations” herein. The
forward-looking statements are made as of the date of this document or the date of the documents incorporated
by reference in this document, as the case may be, and we assume no obligation to update the forward-looking
statements or to update the reasons why actual results could differ from those projected in the forward-looking
statements. Some of the key factors that could cause actual results to differ from our expectations are:

• the effect of general and regional economic and employment conditions on our net sales;

• the impact of average selling prices on net sales;

• competition in existing, adjacent and new metropolitan markets;

• changes in customer preferences;

• our ability to effectively manage and monitor our operations, costs and service quality;

• our reliance on a small number of suppliers;

• rapid inflation or deflation in core product prices;

• the failure of manufacturers to introduce new products and technologies;

• customer acceptance of new technology;

• our dependence on our key management personnel and our ability to attract and retain qualified sales
personnel;

• our ability to negotiate with our suppliers to provide product on a timely basis at competitive prices;

• the identification and acquisition of suitable sites for our stores and the negotiation of acceptable leases
for those sites;

• fluctuation in seasonal demand;

• our ability to maintain our rate of growth and penetrate new geographic areas;

• our ability to obtain additional financing and maintain our credit facilities;

• our ability to maintain and upgrade our information technology system;

• the effect of a disruption at our central distribution centers;

• changes in cost for print and television advertising; and

• changes in trade regulation, currency fluctuations and prevailing interest rates.
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Other factors that could cause actual results to differ from those implied by the forward-looking statements
in this Annual Report on Form 10-K are more fully described in the “Risk Factors” section and elsewhere herein.
Given these risks and uncertainties, you are cautioned not to place undue reliance on these forward-looking
statements. The forward-looking statements included herein are made only as of the date hereof. We do not
undertake and specifically decline any obligation to update any of these statements or to publicly announce the
results of any revisions to these statements to reflect future events or developments.
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PART I.

ITEM 1. Business.

Our Company

hhgregg, Inc. (hhgregg) was formed in Delaware on April 12, 2007. As part of a corporate reorganization
effected on July 19, 2007, the stockholders of Gregg Appliances, Inc., or Gregg Appliances, contributed all of
their shares of Gregg Appliances to hhgregg in exchange for common stock of hhgregg. As a result, Gregg
Appliances became a wholly owned subsidiary of hhgregg. We refer to hhgregg as “hhgregg” and hhgregg and
its consolidated subsidiaries as “we”, “us”, “our” and the “Company” in this Annual Report on Form 10-K. Our
fiscal year ends on March 31.

We are a specialty retailer of consumer electronics, home appliances and related services operating under
the name hhgregg™. As of March 31, 2011, we operated 173 stores in Alabama, Delaware, Florida, Georgia,
Indiana, Kentucky, Maryland, Mississippi, New Jersey, North Carolina, Ohio, Pennsylvania, South Carolina,
Tennessee and Virginia. We differentiate ourselves from our competitors by providing our customers with a
consultative and educational purchase experience. We also distinguish ourselves by offering same-day delivery
on many of our products. Our superior customer purchase experience has enabled us to successfully compete
against the other leading video and appliance retailers over the course of our 56-year history.

We design our stores to be visually appealing to our customers and to highlight our premium selection of
consumer electronics and appliances. We utilize flat panel television display walls, appliance displays and digital
product centers to showcase our broad selection of products with advanced features and functionality. We carry
approximately 100 models of flat panel televisions and 350 models of appliances. Our new store prototypes
typically range from 25,000 to 30,000 square feet and are located in power centers or freestanding locations in
high traffic areas, as close as feasible to our major competitors. We drive store traffic and enhance our brand
recognition through year-round television advertising, weekly newspaper inserts, direct mail, e-mail and web
promotions.

Our sales can be categorized in the following manner:

• Video: We offer a broad selection of the latest video products, such as LED televisions and Blu-ray
players. Representative brands include Curtis, LG, Hisense, Panasonic, Samsung, Sharp, Sony and
Toshiba. For fiscal 2011, video products represented 46% of net sales.

• Appliances: We offer a broad selection of major appliances, including the latest generation
refrigerators, cooking ranges, dishwashers, freezers, washers and dryers, sold under a variety of leading
brand names. Representative brands include Frigidaire, GE, Haier, KitchenAid, LG, Maytag, Samsung
and Whirlpool. For fiscal 2011, home appliances represented 36% of net sales.

• Other: We also sell audio products, cellular phones, computers, mattresses and other select popular
consumer electronics and accessories. We continue to evaluate other merchandise categories to further
enhance our product offerings. Products such as home audio systems, notebook computers, cameras,
personal navigation, gaming bundles, telephones and advanced cables generate and support store traffic
and create cross-selling opportunities with our other products. Our suite of services is aimed at
enhancing our customers’ superior purchase experience. For fiscal 2011, other products and services
represented 18% of net sales.

• Additionally, we sell a suite of services including third-party premium service plans (“PSPs”), third-
party in-home service and repair of our products, same-day delivery and installation and in-home repair
and maintenance. Services and PSP revenues are included as a component of net sales in the categories
listed above.
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We believe the following strengths contribute significantly to our success and position us for growth within
our existing and new markets:

Superior customer purchase experience. We provide a superior purchase experience to our customers
through our in-store experience, high level of customer service and delivery and installation capabilities, which
we believe drives customer loyalty, referrals and repeat business. We are able to educate our customers on the
features and benefits of the products we offer through our extensively trained, commissioned sales force.
Approximately 96% of our sales associates are full-time employees, supporting our goal of hiring individuals
who are career oriented and motivated. We believe that when fully informed, customers frequently purchase
higher-end, feature-rich products. Our ability to drive sales of more advanced video and appliance products has
made us an important partner for our vendors to present their state-of-the-art offerings and enables us to be
among the first to introduce new products and technologies in our stores. This further enhances our brand image
and customer experience.

We offer same-day delivery for many of our products and also provide quality in-home installation services.
These features significantly enhance our ability to sell large, more complex products. Our network of 14 central
and regional distribution centers provides a local supply of inventory that supports our same-day delivery
strategy. We conduct a significant number of customer surveys each year to ensure customer satisfaction and
provide us with feedback to continue improving our superior customer purchase experience.

Balanced mix of premium video products and appliances. We offer an extensive selection of premium video
products and appliances. Historically, our appliance business has provided us with financial stability and
consistently strong cash flow while our television and video products have contributed significantly to our
growth in sales and profitability. Our cash flow tends to be less seasonal and more stable over the long term as a
result of our balanced merchandise mix of video products and appliances. In addition, the combination of large
screen televisions and appliances, each of which frequently requires home delivery and installation, provides us
with efficiencies in home delivery and installation. In fiscal 2012 we will launch a new e-commerce site which
contains significant functionality enhancements and a more state of the art look and feel which will better
position us as a multi-channel retailer.

Proven ability to successfully penetrate new markets. We seek to expand our highly portable store concept
into new markets where we believe there is significant underlying demand for our product mix and customer
services, as well as an attractive demographic profile. We have successfully opened or acquired stores in 12 new
metropolitan markets in the past five years, most recently in the Baltimore, Maryland; Philadelphia, Pennsylvania
and Washington D.C. markets. We typically enter a market with a scaled presence to efficiently leverage our
advertising spending, regional management and delivery and distribution infrastructure. Within a short time
period, usually not exceeding 18 months, we grow our store count in the new market to optimize leverage of our
fixed costs and our market share. In fiscal 2012, we plan to open 35 to 40 new stores, predominately in the
markets of Chicago, Illinois; Miami, Florida and Pittsburgh, Pennsylvania.

Strong store economics. We closely adhere to our prototype store format when opening new stores, which
helps simplify our operations and ensures consistent execution. Our stores typically generate positive cash flow
within three months of opening and provide a cash payback in less than three years. Strong store economics,
combined with efficient inventory management, generate significant free cash flow to internally fund a portion of
our growth. Stores opened during fiscal years 2008, 2009 and 2010 had strong first full year performance,
including average net sales of $12.0 million, which contributed to our 4.2% operating income margin. During
this same period, our new stores required average net capital expenditures of $1.0 million and average initial
net-owned inventory investments of $0.8 million.

Experienced management team. Our executive management team has an average of over 15 years of
experience with us and 26 years of overall industry experience. Under our management team’s direction, we have
grown our store base at a compound annual growth rate of 19.0% since fiscal 1998.
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Customer Purchase Experience

Our goal is to serve our customers in a manner that generates loyalty, referrals and repeat business. We
focus on making every customer’s purchase experience a positive one and aim to be the primary destination for
consumer electronics and home appliances in our markets. We employ multiple internal systems to ensure
customer satisfaction in each of our markets, and we focus on offering a comprehensive suite of services such as
delivery and home installation to our customers. We aim to offer the customer a convenient shopping experience
by locating our stores in high traffic areas with a focus on visibility, access and parking availability.

Our philosophy for providing our customers with a superior purchase experience includes:

• employing a highly motivated, commissioned sales force and training them so they are able to educate
our customers on the benefits of feature-rich, higher margin products;

• offering a deep product assortment in core categories;

• providing a warm and bright store ambiance that showcases our products well;

• providing same-day delivery for many of our products and quality in-home installation services;

• offering extended-term financing through a third-party private label credit card to qualified customers;

• offering convenient 40 minute call-ahead service for delivery;

• soliciting customer feedback to allow us to monitor and improve individual employee performance;

• conducting broad consumer and market research to ensure a top quality, competitively-priced offering;
and

• offering customer support through our central call center seven days per week.

Product Service and Support. We currently outsource product service and repair of our products sold with
and without extended warranties. The majority of extended warranties we sell to our customers are third-party
PSPs. The PSPs typically extend three to five years beyond the manufacturer’s warranty and cover all service and
repair-related maintenance. We closely monitor the performance of our third-party vendor to ensure the quality
and timeliness of their repair services. We offer customer support via our central customer service call center.
Our service center is open seven days a week and provides customers with a toll-free resource to ask product and
other support-related questions. We complete the customer purchase experience by offering a full array of
in-store and in-home product services, including PC optimization and home theatre and appliance installation to
ensure the customer is able to fully enjoy their purchase.

Private Label Credit Card. We offer customers financing through a private label credit card with a third-
party financial institution. The third-party financial institution assumes the risk of collection from our customers
and has no recourse against us for any uncollected amounts. Private label credit card sales accounted for 29%,
29% and 33% of our net sales in fiscal 2011, 2010 and 2009, respectively.

Merchandising and Purchasing

Merchandise. We focus on offering extensive product and brand selections. We offer a broad selection of
leading brands at everyday competitive prices and provide a balance of digital and home theater products and
appliances. Our premium products help drive margins and profitability while our lower-margin products help
drive customer traffic. Our balanced mix of premium video products and appliances historically provides us with
a more stable and less-seasonal cash flow.
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Product Categories. We sell a wide variety of premium video products, including digital televisions and
home theater systems, appliances, audio products, notebook computers, mattresses and related services. The table
below lists selected products and representative brands for our core merchandise categories:

Category Products Selected Brands

Video . . . . . . . . . . . . . . . . . . . . . . . . . Flat panel televisions (including
LED, LCD and plasma formats),
and Blu-Ray and DVD players

Curtis, Hisense, LG, Panasonic,
Samsung, Sharp, Sony and Toshiba

Appliances . . . . . . . . . . . . . . . . . . . . . Washers and dryers, refrigerators,
cooking ranges, dishwashers,
freezers, and air conditioners

Frigidaire, GE, Haier, KitchenAid,
LG, Maytag, Samsung and
Whirlpool

Other . . . . . . . . . . . . . . . . . . . . . . . . . Digital camcorders, digital
cameras, gaming bundles, home
theater receivers, mattresses,
MP3 players, computers, personal
navigation, tablets, speaker
systems and telephones

Acer, Canon, HP, Nikon, Samsung,
Serta, Sony and Toshiba

Vendor Relationships. Our top 10 and 20 suppliers accounted for over 81.2% and 90.6%, respectively, of
merchandise purchased by us during fiscal 2011. Our key suppliers include Frigidaire, GE, LG, Panasonic,
Samsung, Sharp, Sony, Toshiba and Whirlpool.

Our purchasing strategy varies by vendor and product line. We do not have long-term contracts with any of
our major suppliers. Inventory purchases are managed through the placement of purchase orders with our
vendors. Our ability to sell a broad selection of products has made us an important partner to our vendors for
showcasing their higher-margin product offerings and introducing new products and technologies to consumers.
In an effort to support our strategy, vendors offer us various incentives including volume discounts, trade
financing, co-op advertising, purchase discounts and allowances, promotional items and inventory on a
consignment basis.

Personnel and Training

Commissioned Sales Associates. We seek to hire individuals who are career-oriented and motivated by a
commission-based environment. Approximately 96% of our sales associates are full-time employees. Our sales
associates are compensated based on both sales and product profitability. New sales associates are required to
complete 80 hours of initial in-house training focused on product knowledge and functionality, customer service
and general store operations. Sales associates also participate in on-going training for an average of 10 hours per
month in order to stay current with new product offerings and customer service initiatives. This on-going training
includes quarterly meetings with vendors to learn about upcoming product releases.

Manager-In-Training (MIT) Program. We operate a professional development program that provides
managers with a variety of tools and training to assist them in leading their associates and meeting their
performance objectives. Manager candidates undergo comprehensive training in store operations, sales,
management and communication skills so that they can eventually manage their own stores and have the
opportunity to become regional managers. Candidates first participate in our MIT program, which develops each
manager’s managerial and supervisory skills. After completion of our training programs, manager candidates
work as assistant managers. Managers earn an opportunity to operate higher-volume stores as they demonstrate
greater proficiency in their management skills.

Our store and regional managers are essential to our store expansion strategy. We use experienced store and
regional managers from our existing markets to open new markets. Our MIT program provides a pipeline of
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future store and regional managers. This program enables us to staff our management positions in new stores
from a pool of experienced managers and backfill the openings created in existing stores with well-developed,
internal promotions.

Distribution and Warehousing

Our distribution and warehousing functions are designed to optimize inventory availability and turnover,
delivery efficiency, and minimize product handling. Our distribution and warehousing system at March 31, 2011
consisted of four regional distribution centers, or RDCs, and ten local distribution centers, or LDCs. In fiscal
2012, we plan to open one additional RDC in the Chicago, Illinois metropolitan area and one additional LDC in
the Miami, Florida metropolitan area. RDCs receive products directly from manufacturers and stock merchandise
for local customer delivery and store and LDC replenishment. LDCs receive inventory daily from their respective
RDCs or directly from manufacturers for home delivery. Merchandise is generally not transferred between stores.
Our RDCs and LDCs operate seven days a week. All of our distribution facilities are leased.

The following table sets forth certain information relating to our RDCs and LDCs as of March 31, 2011:

Facility Opening Date Area Served Size (sq. ft)

RDC:
Atlanta, Georgia . . . . . . . . . . . . . . . . . . . . . . . . . . . . . January 2003 Southeast 273,200
Brandywine, Maryland . . . . . . . . . . . . . . . . . . . . . . . . March 2010 Mid-Atlantic 393,440
Indianapolis, Indiana . . . . . . . . . . . . . . . . . . . . . . . . . . June 1986 Midwest 319,458
Orlando, Florida . . . . . . . . . . . . . . . . . . . . . . . . . . . . . April 2008 Florida 282,126

LDC:
Birmingham, Alabama . . . . . . . . . . . . . . . . . . . . . . . . April 2007 Birmingham 65,000
Charlotte, North Carolina . . . . . . . . . . . . . . . . . . . . . . April 2005 Charlotte 99,688
Cincinnati, Ohio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . March 1999 Cincinnati 100,800
Cleveland, Ohio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . September 2001 Cleveland 100,800
Columbus, Ohio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . August 1999 Columbus 89,643
Jacksonville, Florida . . . . . . . . . . . . . . . . . . . . . . . . . . March 2008 Jacksonville 71,760
Louisville, Kentucky . . . . . . . . . . . . . . . . . . . . . . . . . . August 2002 Louisville 61,000
Nashville, Tennessee . . . . . . . . . . . . . . . . . . . . . . . . . . October 2006 Nashville 100,000
Philadelphia, Pennsylvania . . . . . . . . . . . . . . . . . . . . . April 2010 Philadelphia 86,304
Raleigh, North Carolina . . . . . . . . . . . . . . . . . . . . . . . August 2007 Raleigh 108,000

Typically, large appliances, large-screen televisions, home theater products and mattresses are delivered to a
customer’s home. The majority of our customers purchasing these products also use our delivery or installation
service. Our stores carry a limited inventory of these larger items to accommodate customers who prefer to
transport merchandise themselves. Smaller-sized items such as Blu-Ray players, camcorders, digital cameras,
notebook computers, televisions less than 50 inches and small appliances are adequately stocked in-store to meet
customer demand.

Our delivery is outsourced in all of our markets. Our outsourcing partners assign certain employees to us
and those employees deliver products exclusively for us, generally carry our logo on their vehicles and wear
hhgregg uniforms. This allows us to maintain our brand identity and high customer service levels following the
purchase of our products. We remain the customer’s primary point of contact throughout the delivery and
installation process regardless of whether or not the service is outsourced, thereby ensuring that we maintain
control over the quality of the service provided. We also closely monitor our delivery partners to assess our
customer’s satisfaction with their services. We are not subject to any long-term agreements with any of our
delivery partners.
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Advertising and Promotion

We utilize advertising and promotion to increase our brand awareness and drive in-store traffic. We
aggressively promote our products and services through the use of a balanced media mix, which includes
preprinted newspaper inserts, television, direct mail, e-mail communications, radio, web promotions, outdoor/
billboard and event sponsorship. We currently outsource media placement to an advertising agency, but handle
newspaper advertisement design and placement internally.

We enter new major markets with a comprehensive brand awareness campaign for a four-week period
leading up to our grand opening. During the week of grand opening, we utilize a combination of television, radio
and special print offers to drive traffic to our stores.

Our website, www.hhgregg.com, features our full line of products and provides useful information to
consumers on the features and benefits of our products, our store locations and hours of operations. We offer
both on-line shopping with delivery, as well as an in-store pickup option to increase customer traffic. We also
utilize the internet as an important customer information resource to drive in-store purchases of our merchandise.

Management Information Systems

Over the past five fiscal years, we have been systematically updating and upgrading our management
information systems in a multi-phase process to improve the efficiency of our store operations and enhance
critical corporate and business planning functions. During this time period, we

• installed a new enterprise data warehouse to better integrate operating and merchandising information
in a relational data base environment,

• implemented a demand management and forecasting tool to add more robust analytical capabilities to
our inventory management process,

• opened an off-site data center to enhance our disaster recovery capabilities, and

• converted our financial reporting and accounting systems to a retail industry standard application to
support our anticipated future growth.

During fiscal 2010, we completed the migration of our inventory and supply chain management software
from our legacy hardware platform and operating system to a new hardware platform, relational database and
operating system. This migration transferred our existing applications to a platform scalable for future growth
and was designed to provide continuity in the end-user interface screens, thereby eliminating the cost and lost
productivity of re-training our store and distribution associates on a new enterprise resource planning application.
The migration maintained our applications’ proven transactional processing capabilities that have contributed to
strong inventory turns and shrink results, as well as enabled same-day delivery of virtually all of our products.

Our management information systems include a wide-area network linking our stores and distribution
centers to our corporate offices. This provides real-time polling of sales, scheduled deliveries and inventory
levels at the store and distribution center level. In our distribution centers, we use radio frequency networks to
assist in receiving, stock put-away, stock movement, order filling, cycle counting and inventory management.

Competition

The consumer electronics and appliance industry is highly competitive and concentrated among a group of
major retailers. Our stores compete against other consumer electronics retailers, specialty home office retailers,
mass merchants, home improvement superstores and internet-based businesses. Our stores also compete against
independent dealers, regional chain discount stores, wholesale clubs and other specialty single- and multi-unit
retail stores. Mass merchants continue to increase their offerings of consumer electronics products, primarily
those that are less complex to sell, deliver and install. Additionally, internet retailers continue to gain market
share in smaller size consumer electronics products.
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We compete against national retailers including Best Buy, Home Depot, Lowe’s, Sears and Wal-Mart in the
vast majority of our markets. We also compete against regional retailers, such as BrandsMart and Fry’s, in
several of our markets. We continue to perform well in digital televisions and major appliances in the majority of
our markets. This performance is achieved despite the presence, or entrance, of each of these leading competitors
in our markets.

The consumer electronics and appliance industry competes on product selection, price and customer service.
We differentiate ourselves through our emphasis on an extensive product offering, customer service and
satisfaction while matching our competitors on price. We believe that our highly trained commissioned sales
force, broad product and brand offerings and customer support services allow us to compete effectively in our
markets for the following reasons:

• Our commissioned sales force is motivated to attend to customer needs quickly and is knowledgeable
about the products we carry. The majority of our key competitors pay their sales force on an hourly
basis. Because our sales staff is commissioned and highly trained in product knowledge, we believe our
sales force is driven to more quickly and efficiently assist our customers in making their purchase
decisions. We believe that when fully informed, customers purchase higher-end, feature-rich products
due to an appreciation of the performance of those products.

• By combining this knowledgeable sales force with a broad selection of key brands and products with
complex, premium features, we differentiate ourselves from our competitors.

• We promote our products both in our stores and through advertising. We also highlight our service
offerings, such as same-day delivery and 40 minute call-ahead delivery. These services are key to our
customer base which appreciates better product information, high-end products and more flexible
delivery.

Environmental Matters

We are not aware of any federal, state or local provisions which have been enacted or adopted regulating the
discharge of materials into the environment, or otherwise relating to the protection of the environment, that have
materially affected, or will materially affect, our net earnings or competitive position, or have resulted or will
result in material capital expenditures. During fiscal 2011, we had no capital expenditures for environmental
control facilities and no such expenditures are anticipated in the foreseeable future.

Seasonality

We experience seasonal fluctuations in our net sales and operating results due in part to seasonal shopping
patterns. For example, in fiscal 2011 and 2010, we generated 30.0% and 30.7%, respectively, of our net
comparable store sales in the fiscal quarter ended December 31, which includes the holiday selling season. We
also incur significant additional costs and expenses during the fiscal quarter ended December 31 due to increased
staffing levels and higher purchase volumes.

Trade Names and Trademarks

We have registered, acquired the registration of, or claim ownership of the following trade names and
trademarks for use in our business: hhgregg™, HHGREGG.COM®, H.H. Gregg Appliances Electronics
Computers®, HHGREEN® , GIVING YOU THE POWER TO GO GREEN®, HHG®, Fine Lines®, hhgregg Fine
Lines™, Fine Points™ and Price and Advice Guaranteed™.

Employees

As of March 31, 2011, we employed approximately 5,600 employees, of whom approximately 87% were
full-time. We have no collective bargaining agreements covering any of our employees and have never
experienced any material labor disruption. We consider our employee relations to be good.
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Available Information

We are subject to the reporting requirements of the Exchange Act and its rules and regulations. The
Exchange Act requires us to file reports, proxy statements and other information with the U.S. Securities and
Exchange Commission (SEC). Copies of these reports, proxy statements and other information can be read and
copied at:

SEC Public Reference Room
100 F Street N.E.
Washington, D.C. 20549

Information on the operation of the Public Reference Room may be obtained by calling the SEC at
1-800-SEC-0330.

The SEC maintains a Web site that contains reports, proxy statements and other information regarding
issuers that file electronically with the SEC. These materials may be obtained electronically by accessing the
SEC’s Web site at http://www.sec.gov.

We make available, free of charge on our Web site, our Annual Report on Form 10-K, Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K and amendments to these reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after we electronically file these
documents with, or furnish them to, the SEC. These documents are posted on our Web site at www.hhgregg.com —
select the “Investor Relations” link and then the “Financials and SEC Filings” link.

We also make available, free of charge on our Web site, the charters of the Audit Committee, Compensation
Committee, Executive Committee and Nominating and Corporate Governance Committee, as well as the Code of
Business Conduct and Ethics, Whistleblower Policy, Related Party Policy and the Corporate Governance
Guidelines. These documents are posted on our Web site at www.hhgregg.com — select the “Investor Relations”
link and then the “Corporate Governance” link.

Copies of any of the above-referenced documents will also be made available, free of charge, upon written
request to:

hhgregg, Inc.
Vice President of Finance
4151 E 96th Street
Indianapolis, IN 46240
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ITEM 1A. Risk Factors

Described below are certain risks that our management believes are applicable to our business and the
industry in which we operate. You should carefully consider each of the following risks and all of the
information set forth in this Annual Report on Form 10-K.

If any of the events described below occur, our business, financial condition, results of operations, liquidity
or access to the capital markets could be materially adversely affected. The following risks could cause our actual
results to differ materially from our historical experience and from results predicted by forward-looking
statements made by us or on our behalf related to conditions or events we anticipate may occur in the future. All
forward-looking statements made by us or on our behalf are qualified by the risks below.

Our business is dependent on the general economic conditions in our markets.

In general, our sales depend on discretionary spending by our customers. General economic factors and
other conditions, including, but not limited to, increases in unemployment levels, reduced consumer confidence
and reduced access to credit may lead to sharply reduced consumer spending. Deterioration of financial markets
or a prolonged economic downturn could result in declines in sales and impair our growth. General economic
conditions and discretionary spending are beyond our control and are affected by, among other things:

• consumer confidence in the economy;

• unemployment trends;

• consumer debt levels;

• consumer credit availability;

• the housing market;

• gasoline and fuel prices;

• interest rates and inflation;

• slower rates of growth in real disposable personal income;

• natural disasters;

• national and international security concerns;

• tax rates and tax policy; and

• other matters that influence consumer confidence and spending.

Increasing volatility in financial markets may cause some of the above factors to change with an even
greater degree of frequency and magnitude.

Other conditions that may impact our results of operations include disruptions in the availability of content
such as sporting events or other televised content. Such disruptions may influence the demand for hardware that
our customers purchase to access such content, which would have an adverse affect on our results of operations.

A disruption in our relationships with, or in the operations of, any of our key suppliers could cause our net
sales and profitability to decline.

The success of our business and our growth strategy depends to a significant degree on our relationships
with our suppliers. Our largest suppliers include Frigidaire, GE, LG, Panasonic, Samsung, Sharp, Sony, Toshiba
and Whirlpool. We do not have long-term supply agreements or exclusive arrangements with our major
suppliers. We typically order our inventory through the issuance of individual purchase orders to vendors. We
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have no contractual assurance of the continued supply of merchandise in the amount and assortment we currently
offer our customers and we may be subject to rationing by suppliers. In addition, we rely heavily on a relatively
small number of suppliers. Our top 10 and 20 suppliers represented 81.2% and 90.6%, respectively, of our
purchases in fiscal 2011. The loss of any one or more of our key suppliers or our failure to establish and maintain
relationships with these and other suppliers could materially adversely affect our supply and assortment of
products, as we may not be able to find suitable replacements to supply products at competitive prices.

Our suppliers also supply us with marketing funds and volume rebates. If our suppliers fail to continue these
incentives, it could have a material adverse effect on our sales and results of operations.

Disruptions in our supply chain and other factors affecting the distribution of our merchandise could
adversely impact our business.

Any disruption in the operation of our distribution centers could result in our inability to meet our
customers’ delivery requirements, higher costs, and inability to stock our stores, or longer lead time associated
with distributing merchandise. Any such disruption within our supply chain network, including damage or
destruction to one of our four regional distribution centers, could result in decreased net sales, increased costs
and reduced profits.

Our growth strategy depends in part on our ability to open and profitably operate new stores in existing and
new geographic markets. If we fail to successfully manage the challenges our planned growth poses, fail to
maintain our financial and internal controls and systems or encounter unexpected difficulties during our
expansion, our net sales and profitability could be materially adversely affected.

New stores that we open may not be profitable or may take longer than anticipated to open or to reach
desired levels of profitability. Furthermore, the addition of new stores in existing markets may adversely affect
the performance of nearby stores. Collectively, these circumstances could lower our profit, operating income and
profit margins. There are a number of factors that could affect our ability to open or acquire, as well as operate
new stores at profitable levels consistent with our existing stores, including:

• the inability to identify and acquire suitable store sites and to negotiate acceptable leases for these sites;

• competition in existing, adjacent and new markets;

• the failure to open enough stores in new markets to achieve a sufficient market presence to compete
successfully;

• the unfamiliarity with local real estate markets and demographics in adjacent and new markets;

• difficulties associated with the hiring, training and retention of additional sales personnel and store
managers;

• the inability to obtain government approvals, licenses and permits in a timely manner;

• the failure to adequately supervise construction and manage development costs;

• the inability to secure adequate landlord financing;

• difficulties or delay in obtaining construction materials and labor; and

• problems or delays in pre-opening store promotion and related publicity.

In addition, our growth plans will require management to expend significant time, effort and resources to
ensure the continuing adequacy of our financial and other internal controls, operating procedures, information
systems, product purchasing, inventory management, warehousing and distribution systems and employee
training programs. We may not be able to effectively manage these increased demands or respond on a timely
basis to the changing demands that our planned expansion will impose on our management, financial and other
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internal controls and information systems. If we fail to successfully manage the challenges our planned growth
poses, fail to improve these systems and controls or encounter unexpected difficulties during our expansion, our
net sales and profitability could be materially adversely affected.

We have many competitors, direct and indirect. If we fail to execute our merchandising, marketing and
distribution strategies effectively, those competitors could take sales and market share from us.

The retail market for consumer electronics and major home appliances is intensely competitive. We
currently compete against a diverse group of national retailers, including Best Buy, Home Depot, Lowe’s, Sears,
Wal-Mart, internet retailers, regional or independent specialty retail stores and mass merchandisers that sell
many of the same or similar consumer electronics and major home appliances. There are few barriers to entry
and as a result new competitors may enter our existing or new markets at any time.

We may not be able to compete successfully against existing and future competitors. Some of our
competitors have financial resources that are substantially greater than ours and may be able to purchase
inventory at lower prices. Our competitors may respond more quickly to new or emerging technologies and may
have greater resources to devote to discounts, promotions and sales of products and services. They may also have
financial resources that enable them to weather economic downturns better than us.

Our existing competitors or new entrants into our industry may use a number of different strategies to
compete against us, including:

• lower pricing;

• more aggressive advertising and marketing;

• enhanced product and service offerings;

• extension of credit to customers on terms more favorable than we make available;

• innovative store formats;

• improved retail sales methods;

• online product offerings;

• not charging sales tax at the time of sale on internet purchases; and

• expansion into markets where we currently operate.

Competition could cause us to lose market share, net sales and customers, which could negatively impact
our comparable store sales, increase expenditures or reduce prices or margins, any of which could have a
material adverse effect on our business and results of operations.

Our ability to maintain and increase both net sales and product margins depends to a large extent on the
periodic introduction and availability of new products and technologies.

We believe that the introduction and continued growth in consumer acceptance of new products will have a
significant impact on our ability to increase net sales and maintain product margins. Our products are subject to
significant technological changes and we are dependent on our suppliers to continually invest in research and
development to ensure we have new products and technologies in our stores. Innovative, heavily-featured
products are typically introduced at relatively high price points. In response to continuing pressure from
consumers and our competitors, price points may be reduced more quickly and to a greater degree, as compared
to our prior practice in order to drive consumption. As a result, unit sales must increase at a greater rate than
average selling prices decline in order to maintain or grow comparable store sales. If new product introductions
do not drive enough sales volume at higher price points, prices will have to be reduced in order to sell existing
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inventory, which may negatively impact our ability to maintain our historical comparable store sales levels. If
there were no new technologies or features in our products, we would see a materially adverse impact to our
revenues and product margins.

If we fail to anticipate changes in consumer preferences, our net sales and profitability may decline.

Our products must appeal to a broad range of consumers whose preferences cannot be predicted with
certainty and are subject to change. Our ability to maintain and increase net sales depends to a large extent on the
periodic introduction and availability of new products and technologies. Our success depends upon our ability to
anticipate and respond in a timely manner to trends in consumer preferences relating to major household
appliances and consumer electronics such as high efficiency appliances and high definition televisions. These
products are subject to significant technological changes and pricing limitations and are subject to the actions and
cooperation of third parties, such as movie distributors and television and radio broadcasters, all of which could
affect the success of these and other new consumer electronics technologies. It is possible that new products will
never achieve widespread consumer acceptance. Our margins are enhanced due to our ability to sell more feature
rich products with higher margins early in the product life cycle, thus a lack of new products in the market would
impair our ability to maintain gross margins as a percentage of sales. Significant deviations from the anticipated
consumer preferences for the products we sell could result in lost sales and lower margins due to the need to
mark down excess inventory. If we are unable to effectively introduce and sell new products to our customers,
our business and results of operations could be adversely affected.

If we fail to hire, train and retain qualified managers, sales associates and other employees we could lose sales
to our competitors.

A key element of our competitive strategy is to provide product expertise to our customers through our
extensively trained, commissioned sales associates which, we believe, results in more of our customers
purchasing higher-margin, feature-rich products. If we are unable to attract and retain qualified personnel as
needed in the future, including qualified sales personnel and candidates for our MIT program, our level of
customer service may decline, which may decrease our net sales and profitability. Our ability to control labor
costs, which may impact our ability to hire and retain qualified personnel, is subject to numerous external factors,
including prevailing wage rates, the impact of legislation or regulations governing healthcare benefits or labor
relations, such as the Employee Free Choice Act, and health and other insurance costs. Additionally, the National
Labor Relations Board could significantly impact the nature of labor relations in the U.S. and how union
elections and contract negotiations are conducted. If our labor and/or benefit costs increase, we may not be able
to hire or maintain qualified personnel to the extent necessary to execute our competitive strategy, which could
adversely affect our results of operations.

Because our hhgregg stores are generally concentrated in the eastern half of the United States, we are subject
to regional risks.

During fiscal 2011, we operated stores in Alabama, Delaware, Florida, Georgia, Indiana, Kentucky,
Maryland, Mississippi, New Jersey, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessee and
Virginia. We therefore have exposure to these local economies as well as weather conditions and natural
disasters occurring in these markets. If these markets individually or collectively suffer an economic downturn or
other adverse event, there could be an adverse impact on our comparable store sales, net sales and profitability
and our ability to implement our planned expansion program. Several of our larger competitors operate stores
nationwide and thus are not as vulnerable as we are to these risks. In addition, our net sales depend on
discretionary consumer spending, which may decrease on a regional basis due to a number of factors beyond our
control, including unfavorable economic conditions, increases in consumer debt levels, unemployment or
inflation, or other factors that adversely affect consumer confidence.
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Any failure of our information technology infrastructure or management information systems, could cause a
disruption in our business and our results of operations could be materially adversely impacted.

Our ability to operate our business from day to day largely depends on the efficient operation of our
information technology infrastructure and management information systems. We use our management
information systems to conduct our operations and for critical corporate and business planning functions,
including store operations, sales management, merchandising, marketing, supply chain and inventory
management, financial reporting and accounting, delivery and other customer services and various administrative
functions. Any failure that is not covered by our disaster recovery plan could cause an interruption in our
operations and adversely affect our results of operations.

If we do not maintain the security of customer, associate, or company information, we could damage our
reputation, incur substantial additional costs and become subject to litigation.

Any significant compromise or breach of customer, associate or company data security could significantly
damage our reputation and result in additional costs, lost sales, fines and lawsuits. The regulatory environment
related to information security and privacy is increasingly rigorous, with new and constantly changing
requirements applicable to our business, and compliance with those requirements could result in additional costs.
There is no guarantee that the procedures that we have implemented to protect against unauthorized access to
secured data are adequate to safeguard against all data security breaches. If any such compromise or breach were
to occur, it could adversely affect our results of operations.

We are subject to certain statutory, regulatory and legal developments which could have a material adverse
impact on our business.

Our statutory, regulatory and legal environment exposes us to complex compliance and litigation risks that
could materially adversely affect our operations and financial results. The most significant compliance and
litigation risks we face are:

• The difficulty of complying with sometimes conflicting statutes and regulations in local, state and
national jurisdictions;

• The impact of proposed, new or changing statues and regulations, including, but not limited to,
financial reform, environmental, labor reform, health care reform, corporate governance matters
and/or other as yet unknown legislations that could affect how we operate and execute our
strategies as well as alter our expense structure;

• The impact of changes in tax laws (or interpretations thereof by courts and taxing authorities) and
accounting standards;

• The impact of litigation trends, including class action lawsuits involving consumers and
shareholders, and labor and employment matters; and

• Changes in trade regulations, currency fluctuations, economic or political instability, natural
disasters, public health emergencies and other factors beyond our control may increase the cost of
items we purchase or create shortages of these items, which in turn could have a material adverse
effect on our cost of goods, or may force us to increase prices, thereby adversely impacting net
sales and profitability.

Adapting to regulatory changes and defending against lawsuits and other proceedings may involve
significant expense and divert management’s attention and resources from other matters which could adversely
affect our results of operations.
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We may be subject to periodic litigation and other regulatory proceedings. These proceedings may be affected
by changes in laws and government regulations or changes in the enforcement thereof.

We are involved in a number of legal proceedings that arise from time to time in the ordinary course of
business. Litigation is inherently unpredictable, and the outcome of some of these proceedings and other
contingencies could require us to take or refrain from taking action which, in either case, could adversely affect
our operations or reduce our net income. Additionally, defending against these lawsuits and proceedings may
involve significant expense and diversion of management’s attention and resources from other matters.

Regulatory developments in the United States could impact our private-label credit card financing offers and
have a material adverse impact on our net sales and profitability.

We offer private-label credit cards through a third-party financial institution that manages and directly
extends credit to our customers. Cardholders who choose the private-label card can receive low- or no-interest
promotional financing on qualifying purchases. If a customer utilizes a deferred interest financing offer and fails
to comply with the terms of the offer, all deferred interest becomes due and payable to the third-party financial
institution. Private label credit card sales accounted for 29%, 29% and 33% of our net sales in fiscal 2011, 2010
and 2009, respectively. Recently enacted legislative and regulatory changes that focus on a variety of credit
related matters have had no material adverse impact on our operations to date. However, if future legislative or
regulatory restrictions or prohibitions arise that affect our ability to offer promotional financing and we are
unable to adjust our operations in a timely manner, our revenue and profitability may be materially adversely
affected.

We have significant future capital needs that we may be unable to fund and this failure could curtail our
projected growth.

Our expansion plans will require substantial capital, including funds for capital expenditures, pre-opening
costs, working capital requirements and initial operating losses related to new store openings. We also require
additional capital for remodeling and renovating our existing stores and continuous management information
system updates. Net capital expenditures during fiscal 2011 were $59.9 million. If the cash provided by operating
activities, available borrowings under our revolving credit facility and proceeds from sale and leaseback
transactions are not sufficient to fund our operations, store expansion and renovation activities and infrastructure
and information technology investment, we may be required to seek additional capital. If we are not able to
obtain such additional financing on favorable terms, we may need to curtail our expansion plans and defer some
or all of the upgrade of our management information systems.

Our quarterly results fluctuate due to seasonal demand for our products and if we miscalculate this demand
our net sales and profitability could decline.

We experience seasonal fluctuations in our net sales and operating results due in part to seasonal shopping
patterns. For example, in fiscal 2011 and 2010, we generated 30.0% and 30.7%, respectively, of our net sales in
the fiscal quarter ended December 31, which includes the holiday selling season. We also incur significant
additional costs and expenses during this fiscal quarter due to increased staffing levels and higher purchase
volumes. If we miscalculate the demand for our products generally or for our product mix during the fiscal
quarter ending December 31, our net sales could decline, resulting in excess inventory, which could tie up our
working capital and revolving credit facility, as well as lower our profit margin as a result of product markdowns.
A shortfall in expected net sales, combined with significant additional expenses during the fiscal quarter ended
December 31, could cause a significant decline in our operating results.
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If we are unable to retain key management, we could have difficulty implementing our business strategy,
which may result in reduced net sales, operating margins and profitability.

We are dependent on the skills, experience and continued service of our senior management. We have
employment agreements with these key officers which include secrecy, non-competition and other customary
provisions. If members of senior management cease to be active in the management of our business or decide to
join a competitor or otherwise compete directly or indirectly with us, our business and operations could be
harmed, and we could have difficulty in implementing our strategy, which may result in reduced net sales,
operating margins and profitability.

If our third-party delivery service is unable to meet our promised delivery schedule, our net sales may decline
due to a decline in customer satisfaction.

We offer same-day delivery on many of the products we sell. Our deliveries are outsourced to a third-party
delivery service. Our third-party delivery service is subject to risks that are beyond our control. If our products
are not delivered to our customers on time, our customers may cancel their orders or we may lose business from
these customers in the future. As a result, our net sales and profitability may decline.

Our executive officers, directors and current principal stockholders own a large percentage of our voting
common stock and could limit the influence of our other stockholders on corporate decisions.

Our executive officers, directors, current holders of more than 5% of our outstanding common stock and
their respective affiliates beneficially own, in the aggregate, approximately 54.3% of our outstanding common
stock. Should some of these stockholders act together, they would be able to control all matters requiring
approval by our stockholders, including mergers, sales of assets, the election of directors or other significant
corporate transactions. The interests of these stockholders may not always coincide with our corporate interests
or the interests of our other stockholders, and they may act in a manner with which our other stockholders may
not agree or that may not be in the best interests of our other stockholders.

We have anti-takeover defense provisions in our certificate of incorporation and bylaws that may deter
potential acquirers and depress the price of our common stock.

Our certificate of incorporation and bylaws contain provisions that could have the effect of making it more
difficult for a third party to acquire, or of discouraging a third party from attempting to acquire, control of us.
These provisions:

• authorize our board of directors to issue “blank check” preferred stock and determine the powers,
preferences and privileges of those shares without prior stockholder approval;

• limit the calling of special meetings of stockholders; and

• impose a requirement that an affirmative vote of the holders of 66 2/3% of the outstanding shares of
common stock is required to amend certain provisions of the certificate of incorporation and bylaws.

Under these various provisions in our certificate of incorporation, bylaws and debt instruments, a takeover
attempt or third-party acquisition of us, including a takeover attempt that may result in a premium over the
market price for shares of our common stock, could be delayed, deterred or prevented. In addition, these
provisions may prevent the market price of our common stock from increasing in response to actual or rumored
takeover attempts and may also prevent changes in our management. As a result, these anti-takeover and change
of control provisions may limit the price investors are willing to pay in the future for shares of our common
stock.
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ITEM 1B. Unresolved Staff Comments.

None.

ITEM 2. Properties.

Stores and Store Operations

Operations. Our store operations are organized into 23 geographic regions. Each region is supervised by a
regional manager who monitors store operations and meets regularly with store managers to discuss
merchandising, new product introductions, sales promotions, customer feedback and store operating
performance. A store is typically overseen by a general manager, two sales managers and a staff averaging 20
salespeople and 10 additional support staff. Our stores are open seven days and six nights a week.

Locations. As of March 31, 2011, we leased all of our stores and distribution centers, which are located in
Alabama, Delaware, Florida, Georgia, Indiana, Kentucky, Maryland, Mississippi, New Jersey, North Carolina,
Ohio, Pennsylvania, South Carolina, Tennessee and Virginia. Our stores average approximately 33,000 square
feet. We also lease our corporate headquarters which is located in Indianapolis, Indiana. Our corporate
headquarters includes a store, corporate training center, regional distribution and warehousing facility, and
corporate call center. Our distribution and warehousing system consists of four regional distribution centers, or
RDCs, and ten local distribution centers, or LDCs. For a description of our RDCs and LDCs, see “Item 1.
Business-Distribution and Warehousing.”

The following table sets forth our store locations:

State
Stores Opened at
March 31, 2010

Store
Openings

Store
Closures

Stores Opened at
March 31, 2011

Alabama . . . . . . . . . . . . . . . . . . . . . . . . . 5 — — 5
Delaware . . . . . . . . . . . . . . . . . . . . . . . . . — 3 — 3
Florida . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 3 — 23
Georgia . . . . . . . . . . . . . . . . . . . . . . . . . . 15 — — 15
Indiana . . . . . . . . . . . . . . . . . . . . . . . . . . . 17 — — 17
Kentucky . . . . . . . . . . . . . . . . . . . . . . . . . 6 — — 6
Maryland . . . . . . . . . . . . . . . . . . . . . . . . . — 11 — 11
Mississippi . . . . . . . . . . . . . . . . . . . . . . . 1 — — 1
New Jersey . . . . . . . . . . . . . . . . . . . . . . . — 3 — 3
North Carolina . . . . . . . . . . . . . . . . . . . . . 17 — — 17
Ohio . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 27 — (1) 26
Pennsylvania . . . . . . . . . . . . . . . . . . . . . . — 14 — 14
South Carolina . . . . . . . . . . . . . . . . . . . . . 6 — — 6
Tennessee . . . . . . . . . . . . . . . . . . . . . . . . 11 — — 11
Virginia . . . . . . . . . . . . . . . . . . . . . . . . . . 6 9 — 15

131 43 (1) 173

Market and Site Selection. We target markets that meet our demographic and competitive criteria, including
areas that demonstrate above average economic growth and household incomes, and home ownership rates. Our
target markets typically include most or all of our major competitors. When considering new sites, we analyze total
store and market potential and advertising and occupancy costs for a market, as well as proximity to distribution
facilities. Within our markets, we open or acquire our stores in power centers or freestanding locations in high
traffic areas, usually near our major competitors. Primary site evaluation criteria include total sales volume
potential, co-tenancies, traffic patterns, visibility, access, parking availability and occupancy costs. We initially open
multiple stores in a new market and add stores to the market over time to increase market share and improve the
leverage of our fixed costs. We plan to continue to open or acquire stores in new and existing markets.
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Store Development. In the past five years, we have successfully entered 12 new metropolitan markets, most
recently in Baltimore, Maryland; Philadelphia, Pennsylvania and Washington, D.C. Historically, we have been
able to locate and open stores profitably in a wide variety of trade areas by negotiating lease terms that we
believe are favorable. Approximately 12 to 18 months are required for site approval, lease negotiation, property
build out, the hiring and training of associates and the stocking of inventory before the opening of a store. This
timeframe can be reduced to six to nine months when no new property build-out is required. In fiscal 2012, we
plan to open 35 to 40 new stores, predominately in the markets of Chicago, Illinois; Miami, Florida and
Pittsburgh, Pennsylvania.

We generally lease new stores through build-to-suit arrangements, whereby a landlord develops a building
shell for long-term rental to us. This strategy significantly reduces our capital outlay for new store construction
by limiting our capital outlay to furniture, fixtures and equipment. Additionally, we occasionally execute a sale
and leaseback on stores not developed through a build-to-suit program. Through this sale and leaseback process,
in which the land, building and/or leasehold improvements are sold to a third party and leased back to us on a
single tenant basis, much of the construction cost associated with a new store can be deferred and recognized
over a long-term rental period, which is generally 10 to 15 years.
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ITEM 3. Legal Proceedings.

We are engaged in various legal proceedings in the ordinary course of business and have certain unresolved
claims pending. Although we diligently defend against these claims, we may enter into discussions regarding
settlement of these and other lawsuits and may enter into settlement agreements, if we believe settlement is in the
best interests of our company and our stockholders. The ultimate liability, if any, for the aggregate amounts
claimed cannot be determined at this time. However, management believes, based on the examination of these
matters and experiences to date, that the ultimate liability, if any, in excess of amounts already provided for in the
consolidated financial statements is not likely to have a material effect on our consolidated financial position,
results of operations or cash flows.
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PART II.

ITEM 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities.

Our common stock is traded on the New York Stock Exchange under the ticker symbol HGG. The table
below sets forth the high and low sales prices of our common stock as reported on the New York Stock
Exchange — Composite Index during the periods indicated.

Stock Price

High Low

Fiscal 2011
Fourth Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $21.97 $13.16
Third Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26.03 20.95
Second Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25.00 18.90
First Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30.22 23.32

Fiscal 2010
Fourth Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $26.42 $18.56
Third Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22.48 16.49
Second Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20.32 14.59
First Quarter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18.35 13.30

We did not pay cash dividends on our common stock during the last two fiscal years and do not expect to
pay cash dividends in the near future. In addition, the terms of our credit facilities place restrictions on our ability
to pay dividends and otherwise transfer assets to our stockholders. See “Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources”. As of April 30,
2011, there were 86 holders of record of our common stock (which does not include the number of individual
beneficial owners whose shares were held on their behalf by brokerage firms in street name).
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hhgregg Stock Comparative Performance Graph

The information contained in this hhgregg Stock Comparative Performance Graph section shall not be
deemed to be “soliciting material” or “filed” or incorporated by reference in future filings with the SEC, or
subject to the liabilities of Section 18 of the Exchange Act, except to the extent that we specifically incorporate it
by reference into a document filed under the Securities Act of 1933 or the Exchange Act.

The graph below compares the cumulative total stockholder return on hhgregg common stock from the
initial public offering (IPO) date of July 19, 2007 through March 31, 2011 with the cumulative total return on the
Standard & Poor’s 500 Index (S&P 500), and the Standard & Poor’s Retail Index (S&P Retail Index).

The graph assumes an investment of $100 at the close of trading on July 19, 2007, the hhgregg IPO date, in
hhgregg common stock, the S&P 500 and the S&P Retail Index and reinvestment of any dividends. The
comparison in the graph below is based solely on historical data and is not intended to forecast the possible
future performance of our common stock.

hhgregg, Inc. Stock Comparative Performance Graph
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HGG S&P 500 S & P Retail Index

July 19, 2007 March 31, 2008 March 31, 2009 March 31, 2010 March 31, 2011

hhgregg, Inc. . . . . . . . . . . . . . . . . . . . 100 86.54 108.81 194.15 103.00
S&P 500 . . . . . . . . . . . . . . . . . . . . . . 100 85.17 51.38 75.30 85.37
S&P Retail Index . . . . . . . . . . . . . . . 100 73.72 56.24 86.14 98.97
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ITEM 6. Selected Financial Data.

The following table sets forth our selected historical consolidated financial data and store operating
information as of the dates and for the periods indicated. The selected historical consolidated statement of
income and balance sheet data as of and for each of the fiscal years ended March 31, 2011, 2010, 2009, 2008 and
2007 are derived from, and are qualified in their entirety by, our historical audited consolidated financial
statements. Historical results are not necessarily indicative of the results to be expected in the future. You should
read the following data together with “Business,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and our historical consolidated financial statements and the related notes.
In the following tables (including the footnotes thereto), dollars are in thousands, except share and per share data
and as otherwise indicated. We have not declared cash dividends for the periods indicated below.

Fiscal Year Ended March 31,

2011 (1)(2) 2010 (1) 2009 (2) 2008 (1) 2007 (1)(2)

Statement of Income Data:
Net sales . . . . . . . . . . . . . . . . . . . . . . . $ 2,077,651 $ 1,534,253 $ 1,396,678 $ 1,256,666 $ 1,059,428
Gross profit . . . . . . . . . . . . . . . . . . . . . 629,760 466,941 435,108 388,933 328,732
Income from operations . . . . . . . . . . . 86,271 68,791 69,643 68,317 53,819
Net income . . . . . . . . . . . . . . . . . . . . . $ 48,208 $ 39,198 $ 36,497 $ 21,406 $ 21,358
Share and Per Share Data:
Weighted average shares outstanding

Basic . . . . . . . . . . . . . . . . . . . . . . 39,394,708 36,649,515 32,391,392 31,130,680 28,496,728
Diluted . . . . . . . . . . . . . . . . . . . . . 40,368,223 37,990,208 33,063,511 32,188,984 29,400,378

Net income per share
Basic (3) . . . . . . . . . . . . . . . . . . . . $ 1.22 $ 1.07 $ 1.13 $ 0.69 $ 0.75
Diluted (4) . . . . . . . . . . . . . . . . . . . $ 1.19 $ 1.03 $ 1.10 $ 0.67 $ 0.73

Cash Flow Data:
Net capital expenditures (5) . . . . . . . . . $ 59,938 $ 58,510 $ 21,117 $ 34,915 $ 12,409
Operating Statistics:
Gross profit (as a percentage of net

sales) . . . . . . . . . . . . . . . . . . . . . . . . 30.3% 30.4% 31.2% 30.9% 31.0%
Income from operations (as a

percentage of net sales) . . . . . . . . . . 4.2% 4.5% 5.0% 5.4% 5.1%
Working capital (as a percentage of

net sales) (6) . . . . . . . . . . . . . . . . . . . 7.7% 12.0% 5.1% 2.1% 1.6%
Number of stores, end of period . . . . . 173 131 110 91 77
Total store square footage

(in thousands) . . . . . . . . . . . . . . . . . 5,737 4,403 3,698 3,127 2,651
Comparable store sales (decrease)

increase (7) . . . . . . . . . . . . . . . . . . . . (4.0)% (6.6)% (8.3)% 4.8% 5.5%
Inventory turnover (8) . . . . . . . . . . . . . . 7.0x 6.2x 7.0x 7.0x 6.9x
Balance Sheet Data:
Cash and cash equivalents . . . . . . . . . . $ 72,794 $ 157,837 $ 21,496 $ 1,869 $ 1,498
Total assets . . . . . . . . . . . . . . . . . . . . . 549,645 605,919 350,375 329,919 290,525
Total debt, including current

portion . . . . . . . . . . . . . . . . . . . . . . . — 88,341 92,608 92,608 134,459
Stockholders’ equity . . . . . . . . . . . . . . 316,586 253,408 125,153 81,674 16,293

(1) Fiscal 2011, fiscal 2010, fiscal 2008 and fiscal 2007 net income includes losses related to the early
extinguishment of debt of $2.1 million, $0.1 million, $21.9 million and $1.4 million, respectively. Please
refer to footnote 5 of the notes to our audited consolidated financial statements included elsewhere herein
for a discussion of the fiscal 2011 and fiscal 2010 amounts.

25



(2) Fiscal 2011, fiscal 2009 and fiscal 2007 net income includes $0.1 million, $0.6 million, and $2.0 million of
restructuring and asset impairment charges, respectively. In fiscal 2011 and 2009, impairment charges were
related to specific stores where the expected future cash flows were less than the carrying amounts of the
properties. Please refer to footnote 1(i) of the notes to our audited consolidated financial statements included
elsewhere herein for a discussion of the impairment. For fiscal 2007, this amount represents the goodwill
impairment charge associated with the acquisition of a single-store appliance supplier.

(3) Basic net income per share is calculated by dividing net income by the weighted-average number of
common shares outstanding.

(4) Diluted net income per share is calculated by dividing net income by the weighted-average number of
common shares outstanding adjusted by the number of additional shares that would have been outstanding
had the potentially dilutive common shares from outstanding options been issued.

(5) Represents the capital expenditures offset by the proceeds and deposits received from sale leaseback
transactions.

(6) Working capital represents current assets excluding customer deposits and the current portion of deferred
income taxes less current liabilities as of the end of the respective fiscal year-end, expressed as a percentage
of sales.

(7) Comprised of net sales at stores operating for at least 14 full months, including remodeled and relocated
locations and our website.

(8) Inventory turnover for the specified period is calculated by dividing our cost of goods sold for the fiscal year
by the average of the beginning and ending inventory for that period.
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ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read this discussion and analysis of our financial condition and results of operations in
conjunction with our “Selected Historical Consolidated Financial and Other Data,” and our consolidated
financial statements and related notes appearing elsewhere in this report. Some of the statements in the following
discussion are forward-looking statements. See “Risk Factors” and “Cautionary Note Regarding Forward-
Looking Statements.”

Management’s Discussion and Analysis of Financial Condition and Results of Operations (MD&A) is
designed to provide a reader of our financial statements with a narrative from the perspective of our management
on our financial condition, results of operations, liquidity and certain other factors that may affect our future
results. Our MD&A is presented in seven sections:

• Overview

• Critical Accounting Estimates

• Results of Operations

• Liquidity and Capital Resources

• Impact of Inflation

• Contractual Obligations

• Off Balance Sheet Items

Overview

We are a specialty retailer of consumer electronics, home appliances and related services operating under
the name hhgregg™. As of March 31, 2011, we operated 173 stores in Alabama, Delaware, Florida, Georgia,
Indiana, Kentucky, Maryland, Mississippi, New Jersey, North Carolina, Ohio, Pennsylvania, South Carolina,
Tennessee and Virginia.

hhgregg, Inc. was formed in Delaware on April 12, 2007. As part of a corporate reorganization effected on
July 19, 2007, the stockholders of Gregg Appliances contributed all of their shares of Gregg Appliances to
hhgregg in exchange for common stock of hhgregg. As a result, Gregg Appliances became a wholly-owned
subsidiary of hhgregg.

Transfers or exchanges of assets or equity instruments between enterprises under common control are not
business combinations. Therefore, the formation transaction of hhgregg was recorded at the carrying amount of
Gregg Appliances, the transferring enterprise, in a manner similar to pooling-of-interests and not at fair value.

This overview section is divided into four sub-sections discussing our operating strategy and performance,
store development strategy, business strategy and core philosophies and seasonality.

Operating Strategy and Performance. We focus the majority of our floor space, advertising expense and
distribution infrastructure on the marketing, delivery and installation of a wide selection of premium video and
appliance products. We display approximately 100 models of flat panel televisions and 350 major appliances in
our stores with an especially broad assortment of models in the middle- to upper-end of product price ranges.
Video and appliance net sales comprised 82% of our net sales mix in fiscal 2011 and 2010.

We strive to differentiate ourselves through our customer purchase experience starting with a highly-trained,
consultative commissioned sales force which educates our customers on the features and benefits of our products,
followed by rapid product delivery and installation, and ending with helpful post-sales support services. We
carefully monitor our competition to ensure that our prices are competitive in the market place. Our experience
has been that informed customers often choose to buy a more heavily-featured product once they understand the
applicability and benefits of its features. Heavily-featured products typically carry higher average selling prices
and higher margins than less-featured, entry-level price point products.

27



The following table summarizes certain operating data that we believe are important to an understanding of
our operating model:

Fiscal Year Ended March 31,

2011 2010 2009

Inventory turnover (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.0x 6.2x 7.0x
Working capital (as a percentage of net sales) (2) . . . . . . . . . . . . . . . . 7.7% 12.0% 5.1%
Net capital expenditures (as a percentage of net sales) (3) . . . . . . . . . 2.9% 3.8% 1.5%
Income from operations (as a percentage of net sales) . . . . . . . . . . . . 4.2% 4.5% 5.0%

(1) Inventory turnover for the specified period is calculated by dividing our cost of goods sold for the fiscal year
by the average of the beginning and ending inventory for that period.

(2) Working capital represents current assets excluding customer deposits and the current portion of deferred
income taxes less current liabilities as of the end of the respective fiscal year-end, expressed as a percentage
of net sales.

(3) Net capital expenditures represent capital expenditures less proceeds and deposits from sale and leaseback
transactions, expressed as a percentage of net sales.

We focus on leveraging our semi-fixed expenditures in advertising, distribution and regional management
through closely managing our inventory, working capital and store development expenditures. Our inventory has
averaged 6.7 turns per year over the past three fiscal years. Our working capital, expressed as a percentage of net
sales, has averaged 8.3% over the past three fiscal years. Our net capital expenditures, measured as a percentage
of net sales, have averaged 3.3% over the past three fiscal years.

Store Development Strategy. Over the past several years, we have adhered closely to a development strategy
of adding stores to metropolitan markets in clusters to achieve rapid market share penetration and more
efficiently leverage our distribution network, advertising and regional management costs. Our expansion plans
include looking for new markets where we believe there is significant underlying demand for stores, typically in
areas that demonstrate above-average economic growth, strong household incomes and growth in new housing
starts and/or remodeling activity. Our markets typically include most or all of our major competitors. We plan to
continue to follow our approach of building store density in each major market and distribution area, which in the
past has helped us to improve our market share and realize operating efficiencies.

During fiscal 2011, we opened a net total of 42 stores all of which were opened in new markets. The new
markets included Baltimore, Maryland; Philadelphia, Pennsylvania; Richmond, Virginia; and Washington, DC.
During the past 12 months, we also opened a new regional distribution center in Philadelphia, Pennsylvania to
support our growth plans. We intend to open between 35 and 40 new stores during fiscal 2012. The majority of
these store openings are expected to be in new markets, including Chicago, Illinois; Miami, Florida; and
Pittsburgh, Pennsylvania.

Business Strategy and Core Philosophies. Our business strategy is focused around offering our customers a
superior customer purchase experience. From the time the customers walk in the door, they will experience a
well-designed, customer friendly store. Our stores are brightly lit and have clearly distinguished departments that
allow our customers to find what they are looking for. We greet and assist our customers with our highly trained
consultative sales force, who are there to educate the customers about the different product features.

Our products are rich in features and innovations and are ever-changing. We believe that customers find it
helpful to have someone explain the features and benefits of our products. We believe this assistance gives our
customers the opportunity to buy the product that most closely matches their needs. We follow up on the
customer purchase experience by offering same-day delivery on many of our products and high quality, in-home
installation service.
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While many of our product offerings are considered essential items by our customers, other products and
certain features are viewed as discretionary purchases. As a result, our results of operations are susceptible to a
challenging macro-economic environment. Factors such as changes in consumer confidence, unemployment,
consumer credit availability and the condition of the housing market have negatively impacted our core product
categories and added volatility to our overall business. As consumers show a more cautious approach to
purchases of discretionary items, customer traffic and spending patterns continue to be difficult to predict.

The consumer electronics industry depends on new products to drive sales and profitability. Innovative,
heavily-featured products are typically introduced at relatively high price points. Over time, price points are
gradually reduced to drive consumption. Accordingly, there has been price compression in flat panel televisions
for equivalent screen sizes over the past few years. According to the NPD Group, the prices of flat panel
televisions in the industry have fallen approximately 40% since January 2008. As with similar product life cycles
for console televisions, DVD players and large-screen projection televisions, we have responded to this risk by
shifting our sales mix to focus on newer, higher margin televisions that feature 3-D and IPTV technology, with
an increased focus on selection and larger screen sizes. However, lower than expected demand and pricing
pressures could result in price points for heavily-featured items declining more quickly, and to a greater extent,
than we have historically experienced.

Retail appliance sales are highly correlated to the housing industry and housing turnover. As more people
purchase existing homes in the market, appliance sales tend to trend upward. Conversely, when demand in the
housing market declines, appliance sales traffic is also negatively impacted. The appliance industry has benefited
greatly from increased innovation in energy efficient products. While these energy efficient products typically
carry a higher average selling price than traditional products, they save the consumer significant dollars in annual
energy savings. Accordingly, average unit selling prices of major appliances are not expected to change
dramatically in the foreseeable future. Additionally, during the first half of calendar 2010, many states offered
rebates to consumers to encourage the purchase of energy efficient appliances. This led to higher appliance sales
in the first half of calendar 2010 and weaker sales in the second half of calendar 2010 due to the effect of
appliance consumer demand pull-forward.

Seasonality. We experience seasonal fluctuations in our net sales and operating results due in part to
seasonal shopping patterns. For example, in fiscal 2011 and 2010, we generated 30.0% and 30.7%, respectively,
of our net comparable store sales in the fiscal quarter ended December 31, which includes the holiday selling
season. We also incur significant additional costs and expenses during the fiscal quarter ended December 31 due
to increased staffing levels and higher purchase volumes. Appliance revenue is impacted by seasonal weather
patterns but is less seasonal than our electronics business and helps to offset the seasonality of our overall
business.

Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with U.S. Generally Accepted Accounting
Principles (“U.S GAAP”). In connection with the preparation of our consolidated financial statements, we are
required to make assumptions and estimates about future events, and apply judgments that affect the reported
amounts of assets, liabilities, revenue, expenses and the related disclosures. We base our assumptions, estimates
and judgments on historical experience, current trends and other factors that management believes to be relevant
at the time our consolidated financial statements are prepared. On a regular basis, management reviews the
accounting policies, assumptions, estimates and judgments to ensure that our consolidated financial statements
are presented fairly and in accordance with U.S. GAAP. However, because future events and their effects cannot
be determined with certainty, actual results could differ from our assumptions and estimates, and such
differences could be material.

Our significant accounting policies are discussed in Note 1, Summary of Significant Accounting Policies, of
the notes to our consolidated financial statements, included in Item 8, Financial Statements and Supplementary
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Data, of this Annual Report on Form 10-K. Management believes that the following accounting estimates are the
most critical to aid in fully understanding and evaluating our reported financial results, and they require
management’s most difficult, subjective or complex judgments, resulting from the need to make estimates about
the effect of matters that are inherently uncertain. Management has reviewed these critical accounting estimates
and related disclosures with the Audit Committee of our Board.

Vendor Allowances

We receive funds from our vendors for various programs including volume purchase rebates, marketing
support, inventory markdowns, margin protection, product training and sales incentives. Vendor allowances
provided as a reimbursement of specific, incremental and identifiable costs incurred to promote a vendor’s
products are included as an expense reduction when the cost is incurred. All other vendor allowances are initially
deferred and recorded as a reduction of merchandise inventories. The deferred amounts are then included as a
reduction of cost of goods sold when the related product is sold.

We have two primary types of vendor allowances that do not represent reimbursements of specific,
incremental and identifiable costs. The first type of allowance is calculated based on a specific percentage of our
purchases. The percentage is not dependent on any monthly, quarterly or annual purchase volumes or any other
performance terms with our vendors. Additionally, these allowances are deducted directly from the amounts we
owe to the vendor for the product. For this type of vendor allowance, we record inventory at net cost (i.e. invoice
cost less vendor allowance) at the time of receipt.

The second type of vendor allowance is based on the satisfaction of certain terms of the vendor program.
We determine the amount of the accrued vendor allowance by estimating the point at which we will have
completed our performance under the program and estimate the earned allowance at the balance sheet date using
the rates negotiated with our vendors and actual purchase volumes to date.

During the year, due to complexity and diversity of the individual vendor programs, we perform analyses
and review historical trends to ensure the amounts earned are appropriately recorded. Amounts accrued
throughout the year could be impacted if actual purchase volumes differ from projected purchase volumes.
Additionally, on a monthly basis we review the collectability of the accrued vendor allowances and adjust for any
valuation concerns.

We have not made any material changes in the accounting methodology used to record vendor receivables
in the past three fiscal years.

We do not believe there is a reasonable likelihood that there will be a material change in the future estimates
or assumptions we use to calculate our vendor allowances. If actual results are not consistent with the
assumptions and estimates used, we may be exposed to additional adjustments that could materially impact,
positively or negatively, our gross margin and inventory. However, substantially all vendor allowance
receivables and deferrals outstanding at year end are collected and recognized within the following quarter, and
therefore do not require subjective long-term estimates. Adjustments to gross margin and inventory in the
following fiscal year have historically not been material. A 10% difference in our vendor allowance receivables
at March 31, 2011, would have affected net earnings by approximately $0.6 million in fiscal 2011.

Inventory Reserves

We value our inventory at the lower of the cost of the inventory or fair market value through the
establishment of markdown and inventory loss reserves. Our markdown reserve represents the excess of the
carrying amount, typically average cost, over the amount we expect to realize from the ultimate sale or other
disposal of the inventory. Markdowns establish a new cost basis for our inventory. Subsequent changes in facts
or circumstances do not result in the restoration of previously recorded markdowns or an increase in the newly
established cost basis.
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Our markdown reserve contains uncertainties because the calculation requires management to make
assumptions and to apply judgment regarding inventory aging, forecasted consumer demand, the promotional
environment and technological obsolescence. We have not made any material changes in the accounting
methodology used to establish our markdown reserve during the past three fiscal years.

We do not believe there is a reasonable likelihood that there will be a material change in the future estimates
or assumptions we use to calculate our markdown reserve. However, if estimates regarding consumer demand are
inaccurate or changes in technology affect demand for certain products in an unforeseen manner, we may be
exposed to losses or gains that could be material. A 10% difference in our actual markdown reserve at March 31,
2011, would have affected net earnings by less than $0.1 million in fiscal 2011.

Our inventory loss reserve represents anticipated physical inventory losses (e.g., theft) that have occurred
since the last physical inventory date. Independent physical inventory counts are taken on a regular basis to
ensure the inventory reported in our consolidated financial statements is properly stated. During the interim
period between physical inventory counts, we reserve for anticipated physical inventory losses on a consolidated
basis.

Our inventory loss reserve contains uncertainties because the calculation requires management to make
assumptions and to apply judgment regarding a number of factors, including historical results and current
inventory loss trends. We have not made any material changes in the accounting methodology used to establish
our inventory loss reserve during the past three fiscal years.

We do not believe there is a reasonable likelihood that there will be a material change in the future estimates
or assumptions we use to calculate our inventory loss reserve. However, if our estimates regarding physical
inventory losses are inaccurate, we may be exposed to losses or gains that could be material. A 10% difference in
actual physical inventory losses reserved for at March 31, 2011, would have affected net earnings by less than
$0.1 million in fiscal 2011.

Long-Lived Assets

Long-lived assets other than goodwill and indefinite-lived intangible assets, which are separately tested for
impairment, are evaluated for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable.

When evaluating long-lived assets for potential impairment, we first compare the carrying amount of the
asset or asset group to the asset’s or asset group’s estimated undiscounted future cash flows. If the estimated
future cash flows are less than the carrying amount of the asset or asset group, we calculate an impairment loss.
The impairment loss calculation compares the carrying amount of the asset or asset group to the asset’s or asset
group’s estimated fair value, which may be based on estimated discounted future cash flows. We recognize an
impairment loss if the amount of the asset’s or asset group’s carrying amount exceeds the asset’s or asset group’s
estimated fair value. If we recognize an impairment loss, the adjusted carrying amount of the asset or asset group
becomes its new cost basis. For a depreciable long-lived asset, the new cost basis will be depreciated (amortized)
over the remaining useful life of that asset or asset group.

Our impairment loss calculations contain uncertainties because they require management to make
assumptions and to apply judgment to estimate future cash flows and asset fair values, including forecasting
useful lives of the assets and selecting the discount rate that reflects the risk inherent in future cash flows.

We have not made any material changes in our impairment loss assessment methodology during the past
three fiscal years.

We do not believe there is a reasonable likelihood that there will be a material change in the estimates or
assumptions we use to calculate long-lived asset impairment losses. However, if actual results are not consistent
with our estimates and assumptions used in estimating future cash flows and asset fair values, we may be
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exposed to losses that could be material. For the fiscal year ended March 31, 2011, we recorded a pre-tax
impairment loss of $0.1 million related to asset impairment of one of our retail locations. For the fiscal year
ended March 31, 2009, we recorded a pre-tax impairment loss of $0.6 million related to asset impairment of one
of our retail locations. There was no impairment recorded for the fiscal year ended March 31, 2010.

Accruals for Uncertain Tax Positions and Income Taxes

Accounting guidance on income taxes prescribes a recognition threshold and measurement attribute for the
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return.

We are subject to U.S. federal and certain state and local income taxes. Our income tax returns, like those of
most companies, are periodically audited by federal and state tax authorities. These audits include questions
regarding our tax filing positions, including the timing and amount of deductions and the allocation of income
among various tax jurisdictions. At any one time, multiple tax years are subject to audit by the various tax
authorities. In evaluating the exposures associated with our various tax filing positions, we record a liability for
more likely than not exposures. A number of years may elapse before a particular matter for which we have
established a liability is audited and fully resolved or clarified. We adjust our liability for unrecognized tax
benefits and income tax provision in the period in which an uncertain tax position is effectively settled, or the
statute of limitations expires for the relevant taxing authority to examine the tax position or when more
information becomes available.

We use significant estimates that require management’s judgment in calculating our provision for income
taxes. Significant judgment is required in evaluating our tax positions and determining our provision for income
taxes. The objectives of accounting for income taxes are to recognize the amount of taxes payable or refundable
for the current year and deferred tax liabilities and assets for the future tax consequences of events that have been
recognized in an entity’s financial statements or tax returns. Variations in the actual outcome of these future tax
consequences could materially impact our consolidated financial position, results of operations, or cash flows.

Our effective income tax rate is also affected by changes in tax law, the tax jurisdiction of new stores or
business ventures, the level of earnings and the results of tax audits. In assessing the recoverability of deferred
tax assets, management considers whether it is more likely than not that some portion or all of the deferred tax
assets will not be realized. The ultimate realization of deferred tax assets is dependent upon generation of future
taxable income during the periods in which temporary differences become deductible. Management considers
projected future taxable income and tax planning strategies in making this assessment and ensuring that the
deferred tax asset valuation allowance is adjusted as appropriate.

Although management believes that the judgments and estimates discussed herein are reasonable, actual
results could differ, and we may be exposed to losses or gains that could be material.

To the extent we prevail in matters for which a liability has been established, or are required to pay amounts
in excess of our established liability, our effective income tax rate in a given financial statement period could be
materially affected. An unfavorable tax settlement generally would require use of our cash and may result in an
increase in our effective income tax rate in the period of resolution. A favorable tax settlement may be
recognized as a reduction in our effective income tax rate in the period of resolution. At March 31, 2011 and
2010, we had no liability for unrecognized tax benefits.

Revenue Recognition

We recognize revenue, net of estimated returns, at the time the customer takes possession of the
merchandise or receives service. We honor returns from customers within 14 days from the date of sale and
provide allowances for estimated returns based on historical experience.

We sell gift cards to our customers in our retail stores and online. We do not charge administrative fees on
unused gift cards and our gift cards do not have an expiration date. We recognize revenue from gift cards when:
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(i) the gift card is redeemed by the customer or (ii) the likelihood of the gift card being redeemed by the customer
is remote, which we refer to as gift card breakage, and we determine that we do not have a legal obligation to
remit the value of unredeemed gift cards to the relevant jurisdictions. We determine our gift card breakage rate
based on historical redemption patterns. Prior to fiscal 2011, we did not have historical data to estimate gift card
breakage and thus did not recognize any gift card breakage in earnings. Breakage recognized was not material to
the Company’s results of operations during fiscal 2011.

We sell premium service plans (“PSPs”) on appliance and electronic merchandise for periods ranging up to
10 years. For PSPs sold by us on behalf of a third party, the net commission revenue is recognized at the time of
sale. We are not the primary obligor on PSPs sold on behalf of third parties. Funds received for PSPs in which we
are the primary obligor are deferred and the incremental direct costs of selling the PSPs are capitalized and
amortized on a straight-line basis over the term of the service agreement. Costs of services performed pursuant to
the PSPs are expensed as incurred.

Our revenue recognition accounting methodology contains uncertainties because it requires management to
make assumptions regarding and to apply judgment to estimate future sales returns. Our estimate of the amount
and timing of sales returns is based primarily on historical transaction experience.

We have not made any material changes in the accounting methodology used to measure sales returns or
recognize revenue for PSPs sold during the past three fiscal years.

We do not believe there is a reasonable likelihood that there will be a material change in the future estimates
or assumptions we use to measure sales returns or recognize revenue for our gift card program. However, if
actual results are not consistent with our estimates or assumptions, we may be exposed to losses or gains that
could be material.

A 10% change in our sales return reserve at March 31, 2011 would have affected net earnings by less than
$0.1 million in fiscal 2011.

Self-Insured Liabilities

We are self-insured for certain losses related to workers’ compensation, medical insurance, general liability
and motor vehicle insurance claims. However, we obtain third-party insurance coverage to limit our exposure to
these claims.

The following table provides our stop loss coverage for the fiscal years ended March 31, 2011, 2010 and
2009 (in thousands):

Fiscal Year ended March 31,

2011 2010 2009

Workers’ Compensation – per occurrence . . . . . . . . . . . . $300 $300 $250
General Liability – per occurrence . . . . . . . . . . . . . . . . . . $250 $250 $200
Motor Vehicles – per occurrence . . . . . . . . . . . . . . . . . . . $100 $100 $100
Medical Insurance – per participant, per year . . . . . . . . . $200 $150 $150

When estimating our self-insured liabilities, we consider a number of factors, including historical claims
experience, demographic factors, severity factors and valuations provided by independent third-party actuaries.
On a quarterly basis, management reviews its assumptions and the valuations provided by independent third-
party actuaries to determine the adequacy of our self-insured liabilities.

Our self-insured liabilities contain uncertainties because management makes assumptions and applies
judgment to estimate the ultimate cost to settle reported claims and claims incurred but not reported at the
balance sheet date.
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We have not made any material changes in the accounting methodology used to establish our self-insured
liabilities during the past three fiscal years. We do not believe there is a reasonable likelihood that there will be a
material change in the estimates or assumptions we use to calculate our self-insured liabilities. However, if actual
results are not consistent with our estimates or assumptions, we may be exposed to losses or gains that could be
material. A 10% change in our self-insured liabilities at March 31, 2011, would have affected net earnings by
approximately $0.5 million in fiscal 2011.

Results of Operations

Operating Performance. The following table presents selected consolidated financial data (dollars in
thousands, except per share amounts):

Twelve Months Ended March 31,

2011 2010 2009

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,077,651 $ 1,534,253 $ 1,396,678
Net sales % increase . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35.4% 9.9% 11.1%
Comparable store sales % decrease (1) . . . . . . . . . . . . . . . . . . . . . (4.0)% (6.6)% (8.3)%
Gross profit as % of net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30.3% 30.4% 31.2%
SG&A as % of net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20.6% 21.1% 20.5%
Net advertising expense as a % of net sales . . . . . . . . . . . . . . . . . 4.2% 3.8% 4.5%
Depreciation and amortization expense as a % of net sales . . . . . 1.3% 1.1% 1.1%
Income from operations as a % of net sales . . . . . . . . . . . . . . . . . 4.2% 4.5% 5.0%
Net interest expense as a % of net sales . . . . . . . . . . . . . . . . . . . . 0.2% 0.3% 0.5%
Loss related to early extinguishment of debt as a % of net

sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.1% 0.0% 0.0%
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 48,208 $ 39,198 $ 36,497
Net income per diluted share . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.19 $ 1.03 $ 1.10
Weighted average shares outstanding — diluted . . . . . . . . . . . . . 40,368,223 37,990,208 33,063,511
Number of stores open at the end of the period . . . . . . . . . . . . . . 173 131 110

(1) Comprised of net sales of stores in operation for at least 14 full months, including remodeled and relocated
stores, as well as net sales for our website.

Net income was $48.2 million, or $1.19 per diluted share, for fiscal 2011, compared with net income of
$39.2 million, or $1.03 per diluted share, for fiscal 2010 and $36.5 million, or $1.10 per diluted share, for fiscal
2009. The increase in net income for fiscal 2011 as compared to fiscal 2010 was the result of a 35.4% increase in
net sales due to the net addition of 42 stores during the past 12 months offset by a comparable store sales
decrease of 4.0% and a decrease in SG&A as a percentage of net sales, offset by an increase in net advertising
expense as a percentage of net sales and a charge for a loss related to early extinguishment of debt. The increase
in fiscal 2010 earnings as compared to fiscal 2009 reflects a 9.9% increase in net sales in addition to a 17 basis
point decrease in interest expense as a percentage of net sales partially offset by deleveraging SG&A due to the
comparable store sales decrease and start-up investments in distribution and management infrastructure to
support the new store growth in the Mid-Atlantic and a 72 basis point decline in gross profit margin, which is
discussed below.

Net sales increased 35.4% in fiscal 2011 to $2.1 billion from $1.5 billion in fiscal 2010. Net sales for fiscal
2010 increased 9.9% to $1.5 billion from $1.4 billion for fiscal 2009. The increase in sales for fiscal 2011 was
primarily attributable to the net addition of 42 stores during fiscal 2011 partially offset by a 4.0% decrease in
comparable store sales. The increase in sales for fiscal 2010 was primarily attributable to the net addition of 21
stores during fiscal 2010 partially offset by a 6.6% decrease in comparable store sales.
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Net sales mix and comparable store sales percentage changes by product category for fiscal 2011, 2010 and
2009, respectively, were as follows:

Net Sales Mix Summary Comparable Store Sales Summary

Twelve Months Ended March 31, Twelve Months Ended March 31,

2011 2010 2009 2011 2010 2009

Video . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46% 47% 50% (6.3)% (12.3)% (1.1)%
Appliances . . . . . . . . . . . . . . . . . . . . . . . . . . 36% 35% 35% (0.2)% (3.9)% (16.5)%
Other (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18% 18% 15% (6.0)% 5.9% (8.0)%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100% 100% 100% (4.0)% (6.6)% (8.3)%

(1) Primarily consists of audio, computers, furniture and accessories, mattresses and personal electronics.

Fiscal Year Ended March 31, 2011 Compared to Fiscal Year Ended March 31, 2010

Our 4.0% comparable store sales decrease for the 12 months ended March 31, 2011 was primarily driven by
the 6.3% decrease in the video category, which was due to a double digit decline in average selling prices driven by
lower than expected demand for emerging technologies, partially offset by an increase in overall unit demand.
Comparable store sales in the appliance category for the 12 month period ended March 31, 2011 remained
consistent with the comparable prior year period. The 6.0% comparable store sales decrease in the other category
was due primarily to double digit comparable store sales decreases in cameras and camcorders and mid single digit
decreases in small electronics, partially offset by double digit increases in sales of computers and video games.

Gross profit increased $162.8 million for the 12 months ended March 31, 2011 when compared with the
prior year, which represents a decrease of 12 basis points as a percentage of net sales. The gross profit margin
percentage decrease was driven by a decrease in the gross margin rate of the video category, partially offset by
increases in the appliance and other categories. The decrease in the video category was largely driven by a net
sales mix shift within the video category. The video category saw a greater increase in demand of entry level
products, including smaller screen sizes which carry lower margins than bigger, more feature rich screen sizes.
The appliance increase was largely driven by an increased sales mix of energy efficient products. The other
category gross margin rate increased in the majority of the sub-categories despite an overall increase in the
computer category as a percentage of the net sales mix within the other category. The computer category carries
a gross margin rate less than the Company average.

SG&A increased $106.6 million or, as a percentage of net sales, decreased approximately 37 basis points for
the 12 months ended March 31, 2011, compared with the prior year period. The improvement is SG&A was largely
due to the timing of the pre-opening expenses for fiscal 2011 stores occurring in fiscal 2010 due to the early timing
of the store openings, partially offset by the de-leveraging effect of the decrease in comparable store sales on our
fixed costs.

Net advertising expense, as a percentage of net sales, increased approximately 44 basis points during the
year ended March 31, 2011. Net advertising expense was $87.3 million for the 12 months ended March 31, 2011
compared to $57.8 million for the comparable prior year period. The increase in advertising expense as a
percentage of net sales was driven largely by the deleveraging effect of our comparable store sales decrease, in
addition to increased spend associated with the grand opening of 43 stores in fiscal 2011, compared to the grand
opening of 22 stores in fiscal 2010. The increase in advertising spend was offset by a slight increase in
advertising support from vendors.

Other expense remained flat compared to the prior year period as a percentage of net sales. Other expense
increased $1.8 million, due to a $1.9 million increase in loss related to early extinguishment of debt offset by a
decline in net interest expense as a result of lower debt levels in fiscal 2011 as compared to the prior year.
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Income tax expense increased $6.7 million or, as a percentage of net sales, decreased 9 basis points during
the 12 months ended March 31, 2011 when compared with the respective comparable prior year period. Our
effective income tax rate for the 12 months ended March 31, 2011 increased to 39.2% compared to 38.3% in the
comparable prior year period. The increase in the effective income tax rate was primarily the result of changes in
the annual effective state income tax rate for fiscal 2011, driven by our expansion into states with higher state tax
rates than our historical average.

Fiscal Year Ended March 31, 2010 Compared to Fiscal Year Ended March 31, 2009

Our 6.6% comparable store sales decrease for the 12 months ended March 31, 2010 was primarily driven by
the 12.3% decrease in comparable store sales for the video category, which was due to the impact of falling
average selling prices more than offsetting the increase in units sold. The comparable store sales decline in the
appliance category for fiscal 2010 was due to weak demand across all appliance categories in the first half of the
fiscal year, offset by improving demand in the second half of the fiscal year. These declines were partially offset
by an increase in comparable store sales for other category, which was due to double digit comparable store sales
increases in notebook computers, partially offset by declines in the small electronics category.

Gross profit margin increased $31.8 million or, expressed as gross profit as a percentage of net sales,
decreased 72 basis points for the 12 months ended March 31, 2010, compared with the prior year. Our overall
gross profit margin percentage decrease was attributable largely to the favorable buying opportunities in the prior
year, which were the result of temporary excess supply in the market place that allowed us to purchase product
from our vendors at reduced prices. In addition, the gross profit margin percentage as a percentage of net sales
decreased as a result of a shift in sales mix towards lower-margin notebook computers, slightly offset by an
increase in the appliance sales mix which carries with it a higher gross margin percentage.

SG&A increased $36.5 million or, as a percentage of net sales, increased 54 basis points for the 12 months
ended March 31, 2010, compared with the prior year period. Included in SG&A are occupancy costs, which
increased 47 basis points as a percentage of net sales as a result of the decline in comparable store sales and the
additional rent expense for the new stores scheduled to open in the first quarter of fiscal 2011. Expense control
from various costs savings initiatives, as well as the overall variable structure of our payroll, allowed our other
SG&A categories and payroll to remain relatively consistent in fiscal 2010 compared to fiscal 2009.

Net advertising expense decreased $4.4 million or, as a percentage of net sales, decreased 69 basis points
during fiscal 2010 when compared to fiscal 2009. This decline was driven by reduced advertising rates in the first
half of fiscal 2010 and greater advertising support from our vendors.

Other expense decreased $1.8 million or, as a percentage of net sales, decreased 17 basis points for fiscal
2010 from fiscal 2009 due to a decline in net interest expense as a result of lower debt levels in fiscal 2010 as
compared to the prior year.

Income tax expense decreased $1.7 million or, as a percentage of net sales, decreased 28 basis points during the
12 months ended March 31, 2010 when compared with the respective comparable prior year period. The decrease
was the result of a decline in our effective tax rate for the fiscal year ended March 31, 2010 to 38.3% from 41.7%
in fiscal 2009, which was primarily the result of reductions in our effective state income tax rates and a favorable
adjustment to the prior year tax accrual.
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Liquidity and Capital Resources

The following table presents a summary on a consolidated basis of our net cash provided by (used in)
operating, investing and financing activities (dollars are in thousands):

Fiscal Year Ended March 31,

2011 2010 2009

Net cash provided by operating activities . . . . . . . . . . . . . . . . . . . $ 58,997 $107,880 $ 41,450
Net cash used in investing activities . . . . . . . . . . . . . . . . . . . . . . . (59,785) (58,432) (21,036)
Net cash (used in) provided by financing activities . . . . . . . . . . . (84,255) 86,893 (787)

Our liquidity requirements arise primarily from our need to fund working capital requirements and capital
expenditures. We make capital expenditures principally to fund our expansion strategy, which includes, among
other things, investments in new stores and new distribution facilities, remodeling and relocation of existing
stores, as well as information technology and other infrastructure-related projects that support our expansion.

We plan to open between 35 and 40 new stores in addition to one RDC and one LDC during fiscal 2012. In
addition, we plan to continue to invest in our infrastructure, including our management information systems and
distribution capabilities, as well as incur capital remodeling and improvement costs. We expect net capital
expenditures, after sale and leaseback proceeds and including tenant allowances from landlords, for fiscal 2012
store openings and relocations, to range between $75 million and $80 million. Capital expenditures for fiscal
2012 will be funded through cash and cash equivalents, borrowings on our revolving credit facility and tenant
allowances from landlords.

Cash Provided by Operating Activities. Cash provided by operating activities primarily consists of net
income as adjusted for increases or decreases in working capital and non-cash depreciation and amortization.
Cash provided by operating activities was $59.0 million, $107.9 million and $41.5 million for fiscal 2011, fiscal
2010 and fiscal 2009, respectively. The decrease in cash used in operating activities is primarily due to an
increase in our net investment in merchandise inventories (merchandise inventories less accounts payable) and
excess tax benefits from stock-based compensation. The change in cash flows relating to merchandise inventories
was the result of purchases for stores opened in fiscal 2011 and for existing stores. The change in cash flows
related to excess tax benefits from stock-based compensation was the result of stock option exercises. These
increases in cash used in operating activities were partially offset by an increase in net income excluding
depreciation expense, cash provided by tenant allowances received from landlords and the net change in our
other current operating assets and liabilities, the change in which was primarily a result of differences in timing
of customer sales and vendor payments. The increase in cash flows from fiscal 2010 to fiscal 2009 was primarily
the result of increases in net income, tenant allowances received from landlords, income taxes paid and purchases
of merchandise inventory for our new CDC in preparation for early fiscal 2011 store openings.

Cash Used in Investing Activities. Cash used in investing activities was $59.8 million, $58.4 million and
$21.0 million for fiscal 2011, fiscal 2010 and fiscal 2009, respectively. The slight increase for fiscal 2011 as
compared to fiscal 2010 is primarily due to capital expenditures related to new stores. We opened 43 new stores
in fiscal 2011 compared to 22 new stores opened in fiscal 2010, however $22.7 million in capital expenditures
incurred in fiscal 2010 related to new stores opened in fiscal 2011 due to the timing of new store openings,
resulting in capital expenditures slightly higher in fiscal 2010 as compared to fiscal 2011. We also received
approximately $4.7 million of sale leaseback proceeds during fiscal 2010, and did not receive any sale leaseback
proceeds during fiscal 2011. The increase for fiscal 2010 as compared to fiscal 2009 was due to higher capital
expenditures associated with management information systems and an increase in expenditures on new store
development, offset by lower proceeds from sale leaseback transactions.

Cash (Used in) Provided by Financing Activities. Cash (used in) provided by financing activities was
($84.3) million, $86.9 million and ($0.8) million for fiscal 2011, fiscal 2010 and fiscal 2009, respectively. The
change from fiscal 2011 to fiscal 2010 was primarily due to payments totaling $89.9 million, including principal
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repayments to retire our term debt in fiscal 2011 and transaction costs incurred to amend our revolving credit
facility in fiscal 2011. In fiscal 2010 we completed an equity offering that provided proceeds of approximately
$78.1 million, net of transaction costs. The change from fiscal 2010 to fiscal 2009 was primarily due to the equity
offering in addition to an increase in cash related to net bank overdrafts.

Senior Secured Term Loan. On July 25, 2007, Gregg Appliances entered into a senior credit agreement (the
“Term B Facility”) with a bank group obtaining $100 million senior secured term loan B maturing on July 25, 2013.
The loans under the Term B Facility were originally scheduled to be repaid in consecutive quarterly installments of
$250,000 each with a balloon payment at maturity, but as Gregg Appliances made an optional $10 million
prepayment during fiscal 2008, the remaining scheduled quarterly principal installments were reduced to $227,099
with a balloon payment at maturity. As provided in the Term B Facility, the prepayment was first applied to the next
four scheduled principal installments of the loan occurring in fiscal 2009 and secondly applied on a pro rata basis to
reduce the remaining scheduled principal installments of the loan. On March 29, 2011, Gregg Appliances repaid the
Term B Facility loan balance in full using excess cash. In connection with this repayment, we recorded a pre-tax
loss related to the early extinguishment of debt of $1.8 million, which was primarily due to the write off of
capitalized debt issuance costs and the termination of an interest rate swap arrangement.

Senior Notes. In connection with our recapitalization on February 3, 2005, we issued $165 million in
unsecured 9% Senior Notes (“Senior Notes”). Interest on the Senior Notes was payable in arrears twice a year on
February 1 and August 1. The Senior Notes were scheduled to mature on February 3, 2013.

Through March 31, 2009, we had purchased $161.6 million of our Senior Notes of which $112.8 million
and $44.3 million was purchased during fiscal 2008 and fiscal 2007 at a weighted-average price of 109.07% and
98.72% of face value, respectively. During fiscal 2008, we recorded a pre-tax loss related to the early
extinguishment of debt representing the difference between the purchase price and the carrying amount of the
Senior Notes, net of related capitalized debt issuance costs of $14.8 million. On March 30, 2010, we purchased
the remaining $3.4 million of our Senior Notes at a price of 102.25% of face value. During fiscal 2010 we
recorded a pre-tax loss related to the early extinguishment of debt representing the difference between the
purchase price and the carrying amount of the Senior Notes, net of related capitalized debt issuance costs of $0.1
million.

Revolving Credit Facility. On July 25, 2007, Gregg Appliances entered into an Amended and Restated Loan
and Security Agreement (“Revolving Credit Facility”) with a bank group for up to $100 million. On
September 15, 2009, Gregg Appliances entered into Amendment No. 1 and Joinder to the Amended and Restated
Loan and Security Agreement (“Amendment No. 1”) with a bank group, which increased the maximum amount
available under the Revolving Credit Facility from $100 million to $125 million, subject to borrowing base
availability. On March 29, 2011, Gregg Appliances entered into an Amended and Restated Loan and Security
Agreement (the “Amended Facility”). The Amended Facility increased the maximum credit available from $125
million to $300 million, subject to borrowing base availability, and extended the term of the facility to March 29,
2016. In connection with the amendment, we recorded a pre-tax loss related to the early extinguishment of debt
of $0.3 million, which was primarily due to the write off of capitalized debt issuance costs.

Interest (other than Eurodollar rate borrowings) on borrowings is payable monthly at a fluctuating rate based
on the bank’s prime rate or LIBOR plus an applicable margin. Interest on Eurodollar rate borrowings is payable
on the last day of each “interest period” applicable to such borrowing or on the three month anniversary of the
beginning of such “interest period” for interest periods greater than three months. The unused line rate is
determined based on the amount of the daily average of the outstanding borrowings for the immediately
preceding calendar quarter period (the “Daily Average”). For a Daily Average greater than or equal to 50% of the
defined borrowing base, the unused line rate is 0.375%. For a Daily Average less than 50% of the defined
borrowing base, the unused line rate is 0.50%. The Amended Facility is guaranteed by Gregg Appliances’
wholly-owned subsidiary, HHG Distributing LLC (HHG), which has no assets or operations. The guarantee is
full and unconditional and Gregg Appliances has no other subsidiaries.
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Pursuant to the Amended Facility, the borrowing base was modified to equal the sum of (i) the lesser of
(a) 90% of the net orderly liquidation value of all eligible inventory of Gregg Appliances and (b) 75% of the net
book value of such eligible inventory and (ii) 90% of all commercial and credit card receivables of Gregg
Appliances, in each case subject to customary reserves and eligibility criteria. The Amended Facility required
payment to the lenders of a commitment fee of approximately $1.1 million.

Under the Amended Facility, Gregg Appliances is not required to comply with any financial maintenance
covenant unless “excess availability” is less than the greater of (i) 10.0% of the lesser of (A) the defined
borrowing base or (B) the defined maximum credit or (ii) $15.0 million until September 30, 2012 and $20.0
million thereafter, during the continuance of which event Gregg Appliances is subject to compliance with a fixed
charge coverage ratio of 1.0 to 1.0.

Pursuant to the Amended Facility, if Gregg Appliances has “excess availability” (i) less than 12.5% of the
lesser of (A) the defined borrowing base or (B) the defined maximum credit, it may, in certain circumstances
more specifically described in the Amended Facility, become subject to cash dominion control.

The Amended Facility places limitations on the ability of Gregg Appliances to, among other things, incur
debt, create other liens on its assets, make investments, sell assets, pay dividends, undertake transactions with
affiliates, enter into merger transactions, enter into unrelated businesses, open collateral locations outside of the
United States, or enter into consignment assignments or floor plan financing arrangements. The Amended
Facility also contains various customary representations and warranties, financial and collateral reporting
requirements and other affirmative and negative covenants. Gregg Appliances was in compliance with the
restrictions and covenants in the Amended Facility at March 31, 2011.

As of March 31, 2011, Gregg Appliances had no borrowings outstanding under the Amended Facility and
$4.8 million of letters of credit outstanding, which expire through December 31, 2011. As of March 31, 2011, the
total borrowing availability under the Amended Facility was $127.1 million. The interest rate based on the bank’s
prime rate as of March 31, 2011 was 4.5%.

Long Term Liquidity. Anticipated cash flows from operations and funds available from our Amended
Facility, together with cash on hand, should provide sufficient funds to finance our operations for at least the next
12 months. As a normal part of our business, we consider opportunities to refinance our existing indebtedness,
based on market conditions. Although we may refinance all or part of our existing indebtedness in the future,
there can be no assurances that we will do so. Changes in our operating plans, lower than anticipated sales,
increased expenses, acquisitions or other events may require us to seek additional debt or equity financing. There
can be no guarantee that financing will be available on acceptable terms or at all. Additional debt financing, if
available, could impose additional cash payment obligations and additional covenants and operating restrictions.

Cash Flow Hedge. During fiscal 2008, we entered into an interest-rate related derivative instrument to
manage our exposure on our debt instruments. This derivative instrument expired in October 2009. During the 12
months ended March 31, 2010, we entered into another derivative instrument that became effective October 2009
with an original expiration date of October 2011. This interest rate swap arrangement was terminated on
March 29, 2011 in connection with the repayment of our Term B Facility.

We assess interest rate cash flow risk by continually identifying and monitoring changes in interest rate
exposures that may adversely impact expected future cash flows and by evaluating hedging opportunities. We
maintain risk management control systems to monitor interest rate cash flow risk attributable to both our
outstanding or forecasted debt obligations as well as our offsetting hedge positions. The risk management control
systems involve the use of analytical techniques, including cash flow sensitivity analysis, to estimate the
expected impact of changes in interest rates on our future cash flows.

Changes in the fair value of interest rate swaps designated as hedging instruments that effectively offset the
variability of cash flows associated with variable-rate, long-term debt obligations are reported in accumulated
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other comprehensive income (loss). These amounts subsequently are reclassified into interest expense as a yield
adjustment of the hedged interest payments in the same period in which the related interest affects earnings.

During the years ended March 31, 2011 and 2010, the hedge was considered effective and a net unrealized
gain (loss) of $0.5 million and $(0.2) million, respectively, was recorded in other comprehensive income (loss).
Upon termination of the hedge on March 29, 2011, the remaining balance of $0.5 million in other comprehensive
loss was written off and is included in loss related to early extinguishment of debt in our consolidated statements
of income.

Impact of Inflation

The impact of inflation and changing prices has not been material to our revenue or net income in any of the
last three fiscal years. Highly competitive market conditions and the general economic environment have
minimized inflation’s impact on the selling prices of our products and our expenses. In addition, price deflation
and the continued commoditization of key technology products in the video category affect our ability to increase
our gross profit margin.

Contractual Obligations

Our contractual obligations at March 31, 2011, were as follows (dollars are in thousands):

Payments due by period

Total
Less than

1 year 1-3 years 4-5 years
More than

5 years

Operating lease obligations . . . . . . . . . . . . . . . . . . . . . . $686,767 $75,427 $151,939 $142,692 $316,709
Advertising commitments . . . . . . . . . . . . . . . . . . . . . . . 21,395 14,012 3,370 3,695 318
Revolving Credit Facility (see note 5) . . . . . . . . . . . . . . — — — — —

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $708,162 $89,439 $155,309 $146,387 $317,027

The above contractual obligation table excludes any future payments made in connection with our
Non-Qualified Deferred Compensation Plan. The aggregate balance outstanding for all participants in the plan as
of March 31, 2011 was approximately $6.1 million. We are unable to estimate the timing of these future
payments under the plan.

We lease our retail stores, warehouse and office space, corporate airplane and certain vehicles under
operating leases. Our noncancelable lease agreements expire at various dates through fiscal year 2026, require
various minimum annual rentals, and contain certain options for renewal. Certain of these leases are with related
parties, including one of our stockholders. The majority of the real estate leases require payment of property
taxes, normal maintenance and insurance on the properties. Total rent expense with respect to real property was
approximately $68.9 million, $49.8 million and $40.1 million in fiscal 2011, 2010 and 2009, respectively.
Contingent rentals based upon sales are applicable to certain of the store leases. Contingent rent expense was
approximately $0.1 million, $0.5 million and $0.1 million in fiscal 2011, 2010 and 2009, respectively. Total
rental expense with respect to real property has increased as a result of the increase in the number of our stores.

Off Balance Sheet Items

We do not have any off balance sheet arrangements. We finance some of our development programs
through sale and leaseback transactions, which involve selling stores to third parties and then leasing the stores
back under leases that are accounted for as operating leases in accordance with U.S. GAAP. A summary of our
operating lease obligations by fiscal year is included in the “Contractual Obligations” section above. Additional
information regarding our operating leases is available in “Business—Properties,” and Note 9, Leases, in the
Notes to our audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K.
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ITEM 7A. Quantitative and Qualitative Disclosures about Market Risk.

In addition to the risks inherent in our operations, we are exposed to certain market risks, including interest
rate risk.

Interest Rate Risk

As of March 31, 2011, our debt was comprised of our Amended Facility.

Interest on borrowings under our Amended Facility is payable monthly at a fluctuating rate based on the
bank’s prime rate or LIBOR plus an applicable margin. As of March 31, 2011, we had no cash borrowings under
our Amended Facility.
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Management’s Report on the Consolidated Financial Statements

Our management is responsible for the preparation, integrity and objectivity of the accompanying
consolidated financial statements and the related financial information. The consolidated financial statements
have been prepared in conformity with U.S. GAAP and necessarily include certain amounts that are based on
estimates and informed judgments. Our management also prepared the related financial information included in
this Annual Report on Form 10-K and is responsible for its accuracy and consistency with the consolidated
financial statements.

The accompanying consolidated financial statements have been audited by KPMG LLP, an independent
registered public accounting firm, which conducted its audits in accordance with the standards of the Public
Company Accounting Oversight Board (U.S.). The independent registered public accounting firm’s
responsibility is to express an opinion on the consolidated financial statements based on its audits in accordance
with the standards of the PCAOB.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934, as amended. Our internal
control over financial reporting is designed under the supervision of our principal executive officer and principal
financial and accounting officer, and effected by our Board of Directors, management and other personnel, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with U.S. GAAP and include those policies and procedures that:

(1) Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect our
transactions and the dispositions of our assets;

(2) Provide reasonable assurance that our transactions are recorded as necessary to permit preparation of
financial statements in accordance with U.S. GAAP, and that our receipts and expenditures are being
made only in accordance with authorizations of our management and Board of Directors; and

(3) Provide reasonable assurance regarding prevention or timely detection of the unauthorized acquisition,
use or disposition of our assets that could have a material effect on our financial statements.

Under the supervision and with the participation of our management, including our principal executive
officer and principal financial and accounting officer, we assessed the effectiveness of our internal control over
financial reporting as of March 31, 2011, using the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO) in Internal Control — Integrated Framework. Based on our
assessment, we have concluded that our internal control over financial reporting was effective as of March 31,
2011. During our assessment, we did not identify any material weaknesses in our internal control over financial
reporting. KPMG LLP, an independent registered public accounting firm, has audited the consolidated financial
statements included in this Annual Report on Form 10-K and, as a part of this audit, has issued their report,
included in Item 8, Financial Statements and Supplementary Data, on the effectiveness of our internal control
over financial reporting. Because of its inherent limitations, internal control over financial reporting may not
prevent or detect misstatements. Therefore, even those systems determined to be effective can provide only
reasonable assurance with respect to financial statement preparation and presentation. Also, projections of any
evaluation of the effectiveness of internal control over financial reporting to future periods are subject to the risk
that the control may become inadequate because of a change in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

/s/ DENNIS L. MAY /s/ JEREMY J. AGUILAR

Dennis L. May Jeremy J. Aguilar
Chief Executive Officer Chief Financial Officer

(Principal Executive Officer) (Principal Financial and Accounting Officer)
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
hhgregg, Inc.:

We have audited the accompanying consolidated balance sheets of hhgregg, Inc. and subsidiaries (the
“Company”) as of March 31, 2011 and 2010, and the related consolidated statements of income, stockholders’
equity and comprehensive income, and cash flows for each of the years in the three-year period ended March 31,
2011. We also have audited the Company’s internal control over financial reporting as of March 31, 2011, based
on criteria established in Internal Control – Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”). The Company’s management is responsible for these
consolidated financial statements, for maintaining effective internal control over financial reporting, and for its
assessment of the effectiveness of internal control over financial reporting, included in the accompanying
management’s report on internal control over financial reporting. Our responsibility is to express an opinion on
these consolidated financial statements and an opinion on the Company’s internal control over financial reporting
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the financial statements are free of material misstatement and whether effective internal
control over financial reporting was maintained in all material respects. Our audits of the consolidated financial
statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. Our audit of internal control over financial reporting
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on
the assessed risk. Our audits also included performing such other procedures as we considered necessary in the
circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed 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. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of hhgregg, Inc. and subsidiaries as of March 31, 2011 and 2010, and the results of their
operations and their cash flows for each of the years in the three-year period ended March 31, 2011, in
conformity with U.S. generally accepted accounting principles. Also in our opinion, hhgregg, Inc. maintained, in
all material respects, effective internal control over financial reporting as of March 31, 2011, based on criteria
established in Internal Control – Integrated Framework issued by COSO.

/s/ KPMG LLP

Indianapolis, Indiana
May 26, 2011
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HHGREGG, INC. AND SUBSIDIARIES

Consolidated Statements of Income
Years Ended March 31, 2011, 2010 and 2009

2011 2010 2009

(In thousands, except share and per share data)

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,077,651 $ 1,534,253 $ 1,396,678
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,447,891 1,067,312 961,570

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 629,760 466,941 435,108
Selling, general and administrative expenses . . . . . . . . . . . . . . . . . . . 429,823 323,182 286,655
Net advertising expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87,340 57,808 62,224
Depreciation and amortization expense . . . . . . . . . . . . . . . . . . . . . . . 26,238 17,160 15,984
Asset impairment charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 88 — 602

Income from operations . . . . . . . . . . . . . . . . . . . . . . . 86,271 68,791 69,643
Other expense (income):

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,992 5,154 7,103
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (22) (49) (15)
Loss related to early extinguishment of debt . . . . . . . . . . . . . . . 2,071 146 —

Total other expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,041 5,251 7,088

Income before income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 79,230 63,540 62,555
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,022 24,342 26,058

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 48,208 $ 39,198 $ 36,497

Net income per share
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.22 $ 1.07 $ 1.13
Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.19 $ 1.03 $ 1.10

Weighted average shares outstanding-Basic . . . . . . . . . . . . . . . . . . . . 39,394,708 36,649,515 32,391,392
Weighted average shares outstanding-Diluted . . . . . . . . . . . . . . . . . . 40,368,223 37,990,208 33,063,511

See accompanying notes to consolidated financial statements.
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HHGREGG, INC. AND SUBSIDIARIES

Consolidated Balance Sheets
March 31, 2011 and 2010

2011 2010

(In thousands, except share data)
Assets
Current assets:

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 72,794 $157,837
Accounts receivable—trade, less allowances of $134 and $177,

respectively . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,931 7,312
Accounts receivable—other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,806 23,411
Merchandise inventories, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 212,008 201,503
Prepaid expenses and other current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,062 8,529
Deferred income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,606 6,155

Total current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 330,207 404,747

Net property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 162,781 133,013
Deferred financing costs, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,232 3,196
Deferred income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52,385 64,096
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,040 867

Total long-term assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 219,438 201,172

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $549,645 $605,919

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 94,363 $149,414
Current maturities of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 908
Customer deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21,791 20,330
Accrued liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49,191 44,846

Total current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 165,345 215,498

Long-term liabilities:
Long-term debt, excluding current maturities . . . . . . . . . . . . . . . . . . . . . . . . . . . — 87,433
Other long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 67,714 49,580

Total long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 67,714 137,013

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 233,059 352,511

Stockholders’ equity:
Preferred stock, par value $.0001; 10,000,000 shares authorized; no shares

issued and outstanding as of March 31, 2011 and 2010 . . . . . . . . . . . . . . . . . — —
Common stock, par value $.0001; 150,000,000 shares authorized; 39,724,737

and 38,517,388 shares issued and outstanding as of March 31, 2011 and
2010, respectively . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 4

Additional paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 268,715 254,770
Accumulated other comprehensive loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (982)
Retained earnings (accumulated deficit) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47,908 (300)

316,627 253,492
Note receivable for common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (41) (84)

Total stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 316,586 253,408

Total liabilities and stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . $549,645 $605,919

See accompanying notes to consolidated financial statements.
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HHGREGG, INC. AND SUBSIDIARIES

Consolidated Statements of Stockholders’ Equity and Comprehensive Income
Years Ended March 31, 2011, 2010 and 2009

(in thousands)

Preferred
Stock

Common
Stock

Additional
Paid-in
Capital

Accumulated Other
Comprehensive Loss

Retained
Earnings

(Accumulated
Deficit)

Note Receivable
For Common

Stock

Total
Stockholders’

Equity

Balance at March 31, 2008 . . . . . . . . . . $— $ 3 $159,146 $(1,292) $(75,995) $(188) $ 81,674
Comprehensive income:

Net income . . . . . . . . . . . . . . . . . . 36,497 $ 36,497
Unrealized gain on hedge

arrangement, net of tax expense
of $364 . . . . . . . . . . . . . . . . . . . 545 545

Total comprehensive
income . . . . . . . . . . . . . . . . 37,042

Payments received on notes receivable
for issuance of common stock . . . . . . — — — — — 59 59

Transaction costs for stock issuance . . . — — 60 — — — 60
Exercise of stock options . . . . . . . . . . . — — 3,117 — — — 3,117
Stock compensation expense . . . . . . . . . — — 2,676 — — — 2,676
Excess tax benefits from stock-based

compensation . . . . . . . . . . . . . . . . . . . 525 525

Balance at March 31, 2009 . . . . . . . . . . $— $ 3 $165,524 $ (747) $(39,498) $(129) $125,153

Comprehensive income:
Net income . . . . . . . . . . . . . . . . . . 39,198 $ 39,198
Unrealized loss on hedge

arrangement, net of tax benefit
of $154 . . . . . . . . . . . . . . . . . . . (235) (235)

Total comprehensive
income . . . . . . . . . . . . . . . . 38,963

Issuance of common stock . . . . . . . . . . — 1 82,912 — — — 82,913
Transaction costs for stock issuance . . . — — (4,764) — — — (4,764)
Payments received on notes receivable

for issuance of common stock . . . . . . — — — — — 45 45
Exercise of stock options . . . . . . . . . . . — — 4,658 — — — 4,658
Stock compensation expense . . . . . . . . . — — 3,455 — — — 3,455
Excess tax benefits from stock-based

compensation . . . . . . . . . . . . . . . . . . . — — 2,985 — — — 2,985

Balance at March 31, 2010 . . . . . . . . . . $— $ 4 $254,770 $ (982) $ (300) $ (84) $253,408

Comprehensive income:
Net income . . . . . . . . . . . . . . . . . . 48,208 $ 48,208
Unrealized gain on hedge

arrangement, net of tax expense
of $303 . . . . . . . . . . . . . . . . . . . 462 462

Early termination of hedge
arrangement, net of tax benefit
of $345 . . . . . . . . . . . . . . . . . . . 520 520

Total comprehensive
income . . . . . . . . . . . . . . . . 49,190

Payments received on notes receivable
for issuance of common stock . . . . . . — — — — — 43 43

Exercise of stock options . . . . . . . . . . . — — 4,955 — — — 4,955
Stock compensation expense . . . . . . . . . — — 5,199 — — — 5,199
Excess tax benefits from stock-based

compensation . . . . . . . . . . . . . . . . . . . — — 14,913 — — — 14,913
Net settlement of shares—taxes . . . . . . (11,122) (11,122)

Balance at March 31, 2011 . . . . . . . . . . $— $ 4 $268,715 $ — $ 47,908 $ (41) $316,586

See accompanying notes to consolidated financial statements.
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HHGREGG, INC. AND SUBSIDIARIES

Consolidated Statements of Cash Flows
Years Ended March 31, 2011, 2010 and 2009

2011 2010 2009

(In thousands)
Cash flows from operating activities:

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 48,208 $ 39,198 $ 36,497
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26,238 17,160 15,984
Amortization of deferred financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,198 998 668
Stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,199 3,455 2,676
Excess tax benefits from stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . (14,913) (2,985) (525)
(Gain) loss on sales of property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . (379) (69) 140
Loss on early extinguishment of debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,071 146 —
Deferred income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,612 11,888 4,791
Asset impairment charges . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 88 — 602
Tenant allowances received from landlords . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16,040 13,647 500
Changes in operating assets and liabilities:

Accounts receivable — trade . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,619) (1,993) 2,802
Accounts receivable — other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,605 (4,422) 5,225
Merchandise inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,505) (59,893) (8,242)
Prepaid expenses and other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,706) (4,648) (677)
Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (48,976) 71,483 (15,486)
Customer deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,461 5,096 (2,805)
Accrued liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,258 17,005 (5,451)
Other long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,117 1,814 4,751

Net cash provided by operating activities . . . . . . . . . . . . . . . . . . . . . . . 58,997 107,880 41,450

Cash flows from investing activities:
Purchases of property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (59,938) (62,161) (33,715)
Net proceeds from sale leaseback transactions (proceeds from related party was $4.4

million in fiscal 2009) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 4,694 14,413
Deposit on future sale leaseback transactions applied . . . . . . . . . . . . . . . . . . . . . . . . . . — (1,043) (1,815)
Proceeds from sales of property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 153 78 81

Net cash used in investing activities . . . . . . . . . . . . . . . . . . . . . . . . . . . (59,785) (58,432) (21,036)

Cash flows from financing activities:
Proceeds for issuance of common stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 82,913 —
Transaction costs for stock issuance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — (4,764) —
Proceeds from exercise of stock options . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,955 4,658 3,117
Excess tax benefits from stock-based compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,913 2,985 525
Net settlement of shares — payment of tax withholding . . . . . . . . . . . . . . . . . . . . . . . . (11,122) — —
Net (decrease) increase in bank overdrafts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,263) 7,039 (4,548)
Payments on notes payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (908) (908) —
Payment of financing costs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2,440) (1,640) —
Payment for early debt extinguishment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (87,433) (3,435) —
Other, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43 45 119

Net cash (used in) provided by financing activities . . . . . . . . . . . . . . . . (84,255) 86,893 (787)

Net (decrease) increase in cash and cash equivalents . . . . . . . . . . . . . . (85,043) 136,341 19,627
Cash and cash equivalents

Beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 157,837 21,496 1,869

End of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 72,794 $157,837 $ 21,496

Supplemental disclosure of cash flow information:
Interest paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3,571 $ 4,463 $ 8,002
Income taxes paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,975 $ 9,694 $ 21,775
Capital expenditures included in accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 6,581 $ 10,393 $ 1,766

See accompanying notes to consolidated financial statements.
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(1) Summary of Significant Accounting Policies

Description of Business

hhgregg, Inc. (the “Company” or “hhgregg”) is a specialty retailer of consumer electronics, home appliances
and related services operating under the name hhgreggTM. As of March 31, 2011, the Company had 173 stores
located in Alabama, Delaware, Florida, Georgia, Indiana, Kentucky, Maryland, Mississippi, New Jersey, North
Carolina, Ohio, Pennsylvania, South Carolina, Tennessee and Virginia. The Company operates in one reportable
segment.

(a) Formation

hhgregg was formed in Delaware on April 12, 2007. As part of a corporate reorganization effected on
July 19, 2007, the stockholders of Gregg Appliances Inc. (“Gregg Appliances”) contributed all of their shares of
Gregg Appliances to hhgregg in exchange for common stock of hhgregg. As a result, Gregg Appliances became a
wholly-owned subsidiary of hhgregg. As part of this reorganization, hhgregg assumed options to purchase
3,978,666 shares of common stock of Gregg Appliances previously granted by Gregg Appliances. On July 24,
2007, hhgregg completed an initial public offering of 9,375,000 shares of its common stock, 5,625,000 which
were sold by certain selling stockholders.

Transfers of assets or equity instruments between enterprises under common control are not business
combinations. Therefore, the formation transaction of hhgregg was recorded at the carrying amount of the
transferring enterprise (Gregg Appliances) in a manner similar to a pooling-of-interests and not at fair value.

(b) Principles of Consolidation

The consolidated financial statements include the accounts of hhgregg and its wholly-owned subsidiary,
Gregg Appliances. The financial statements of Gregg Appliances include its wholly-owned subsidiary HHG
Distributing LLC (“HHG Distributing”) which has no assets or operations.

(c) Estimates

Management uses estimates and assumptions in preparing financial statements in conformity with
accounting principles generally accepted in the United States. Those estimates and assumptions affect the
reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities, and the reported
revenues and expenses. Actual results could differ from those estimates and assumptions.

(d) Fiscal Year

The Company’s fiscal year is the twelve month period ended March 31.

(e) Cash and Cash Equivalents

Cash primarily consists of cash on hand and bank deposits. Cash equivalents primarily consist of money
market accounts and other highly liquid investments with an original maturity of three months or less when
purchased. The amounts of cash equivalents at March 31, 2011 and 2010 were $71.3 million and $155.9 million,
respectively, and the weighted-average interest rates were 0.01% and 0.01%, respectively.

Outstanding checks in excess of funds on deposit (book overdrafts) totaled approximately $4.7 million and
$7.0 at March 31, 2011 and 2010, respectively, and are reflected as accounts payable in the Company’s
consolidated balance sheets.
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(f) Accounts Receivable

Accounts receivable are recorded at the invoiced amount and are subject to finance charges. Accounts
receivable-other consists mainly of amounts due from vendors for advertising and volume rebates. The allowance
for doubtful accounts is the Company’s best estimate of the amount of probable credit losses in the Company’s
existing accounts receivable. The Company reviews its allowance for doubtful accounts monthly. Past due
balances over 90 days and over a specified amount are reviewed individually for collectability. Account balances
are charged off against the allowance after all means of collection have been exhausted and the potential for
recovery is considered remote. The Company does not have any off-balance sheet credit exposure related to its
customers. Activity for the allowance for doubtful accounts for the years ended March 31, 2011, 2010 and 2009,
in thousands, was as follows:

Allowance for Doubtful Accounts

Balance at
beginning of

period

Charged to
Costs and
Expenses Deductions

Balance
at End of

Period

Year ended March 31, 2011 . . . . . . . . . . . . . . . . 177 92 (135) 134
Year ended March 31, 2010 . . . . . . . . . . . . . . . . 219 321 (363) 177
Year ended March 31, 2009 . . . . . . . . . . . . . . . . 485 736 (1,002) 219

(g) Merchandise Inventories

Inventory is valued at the lower of the cost of the inventory or fair market value through the establishment
of markdown and inventory loss reserves. The Company’s markdown reserve represents the excess of the
carrying amount, typically average cost, over the amount it expects to realize from the ultimate sale or other
disposal of the inventory. Subsequent changes in facts or circumstances do not result in the restoration of
previously recorded markdowns or an increase in that newly established cost basis.

The Company purchases a significant portion of its merchandise from two vendors. For the year ended
March 31, 2011, two vendors accounted for 19.1% and 18.4%, respectively, of merchandise purchases. For the
year ended March 31, 2010, two vendors accounted for 21.9% and 18.8%, respectively, of merchandise
purchases. For the year ended March 31, 2009, two vendors accounted for 20.8% and 14.3%, respectively, of
merchandise purchases.

(h) Property and Equipment

Property and equipment are recorded at cost and are depreciated over their expected useful lives on a
straight-line basis. Leasehold improvements are depreciated over the shorter of the lease term or expected useful
life. Repairs and maintenance costs are charged directly to expense as incurred. In certain lease arrangements, the
Company is considered the owner of the building during the construction period. At the end of the construction
period, the Company will sell and lease the location back applying provisions of lease accounting guidance. Any
gains on sale and leaseback transactions are deferred and amortized over the life of the respective lease. The
Company does not have any continuing involvement with the sale and leaseback locations, other than a normal
leaseback, and the locations are accounted for as operating leases. In fiscal 2011, the Company did not execute
any sale and leaseback transactions. In fiscal 2010, the Company executed three sale and leaseback transactions
netting $4.7 million in proceeds on the sales. In fiscal 2009 the Company executed seven sale and leaseback
transactions netting $14.4 million in proceeds on the sales.
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Property and equipment consisted of the following at March 31, 2011 and 2010 (in thousands):

2011 2010

Machinery and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,047 15,100
Office furniture and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . 119,639 96,323
Vehicles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,125 4,715
Signs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,427 9,128
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100,457 62,848
Construction in progress . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,140 34,626

273,835 222,740
Less accumulated depreciation and amortization . . . . . . . . . . . . . . (111,054) (89,727)

Net property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 162,781 $133,013

Estimated useful lives by major asset category are as follows:

Asset
Life

(in years)

Machinery and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5-7
Office furniture and equipment . . . . . . . . . . . . . . . . . . . . . . . . 3-7
Vehicles . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5
Signs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
Leasehold improvements . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5-15

Depreciation and amortization expense for the years ended March 31, 2011, 2010 and 2009 was $26.2
million, $17.2 million and $16.0 million, respectively.

(i) Impairment of Long-Lived Assets

Long-lived assets other than goodwill and indefinite-lived intangible assets, which are separately tested for
impairment, are evaluated for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. When evaluating long-lived assets for potential impairment, the Company
compares the carrying amount of the asset or asset group to the asset’s or asset group’s estimated undiscounted
future cash flows. If the estimated future cash flows are less than the carrying amount of the asset or asset group,
an impairment loss is calculated. The impairment loss calculation compares the carrying amount of the asset or
asset group to the asset’s or asset group’s estimated fair value, which may be based on estimated discounted
future cash flows. An impairment loss is recognized for the amount by which the asset’s or asset group’s carrying
amount exceeds the asset’s or asset group’s estimated fair value. If an impairment loss is recognized, the adjusted
carrying amount of the asset or asset group becomes its new cost basis. For a depreciable long-lived asset, the
new cost basis will be depreciated (amortized) over the remaining useful life of that asset or asset group.

For each of the fiscal years ended March 31, 2011 and 2009, the Company had one store in each year whose
profit contributions were significantly lower than the chain average due to decreased sales at each respective
location. This decrease in profit triggered the need for an impairment analysis to be performed in accordance
with guidance on impairment of long-lived assets. The estimated undiscounted future cash flows generated by
these stores were less than their carrying amounts, therefore the carrying amounts of the leasehold improvements
related to these stores were reduced to fair value, resulting in a pre-tax charge of $0.1 million and $0.6 million
for the years ended March 31, 2011 and 2009, respectively. There was no impairment loss required to be
recognized for the year ended March 31, 2010.
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(j) Deferred Financing Costs

Costs incurred related to debt financing are capitalized and amortized over the life of the related debt as a
component of interest expense. Debt financing costs are related to the Company’s Amended Facility and Term B
Facility as discussed in note 5. The Company recognized related amortization expense of deferred financing costs
of $1.2 million, $1.0 million and $0.7 million for the years ended March 31, 2011, 2010 and 2009, respectively.
As discussed in note 5, $1.2 million and $0.1 million of deferred financing costs were written off in fiscal 2011
and 2010, respectively, in connection with the Company’s early extinguishment of debt related to the Amended
Facility, Term B Facility and Senior Notes as discussed in note 5.

(k) Self-Insured Liabilities

The Company is self-insured for certain losses related to workers’ compensation, medical insurance, general
liability and motor vehicle insurance claims. However, the Company obtains third-party insurance coverage to
limit its exposure to these claims. The following table provides the Company’s stop loss coverage for the fiscal
years ended March 31, 2011, 2010 and 2009 (in thousands):

Fiscal Year ended
March 31,

2011 2010 2009

Workers’ Compensation – per occurrence . . . . . . . . . . . . . . . . . . . . $300 $300 $250
General Liability – per occurrence . . . . . . . . . . . . . . . . . . . . . . . . . . $250 $250 $200
Motor Vehicles – per occurrence . . . . . . . . . . . . . . . . . . . . . . . . . . . $100 $100 $100
Medical Insurance – per participant, per year . . . . . . . . . . . . . . . . . . $200 $150 $150

When estimating self-insured liabilities, a number of factors are considered, including historical claims
experience, demographic factors, severity factors and valuations provided by independent third-party actuaries.
Quarterly, management reviews its assumptions and the valuations provided by independent third-party actuaries
to determine the adequacy of the self-insured liabilities.

(l) Accrued Straight-Line Rent

Retail and distribution operations are conducted from leased locations. The leases generally require payment
of real estate taxes, insurance and common area maintenance, in addition to rent. The terms of the lease
agreements generally range from 10 to 15 years. Most of the leases contain renewal options and escalation
clauses, and certain store leases require contingent rents based on factors such as specified percentages of
revenue or the consumer price index.

For leases that contain predetermined fixed escalations of the minimum rent, the related rent expense is
recognized on a straight-line basis from the date the Company takes possession of the property to the end of the
lease term. Any difference between the straight-line rent amounts and amounts payable under the leases are
recorded as part of deferred rent, and are included in long-term liabilities. Cash or lease incentives received upon
entering into certain store leases (tenant allowances) are recognized on a straight-line basis as a reduction to rent
from the date the Company takes possession of the property through the end of the lease term. The unamortized
portion of tenant allowances is recorded as a part of deferred rent, in long-term liabilities. For leases that require
contingent rents, management makes an estimate of the contingent rent annually and recognizes the related rent
expense on a straight-line basis over the year. At March 31, 2011 and 2010, deferred rent included in long-term
liabilities in the Company’s consolidated balance sheets was $55.2 million and $37.3 million, respectively.
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Transaction costs associated with the sale and leaseback of properties and any related deferred gain or loss
are recognized on a straight-line basis over the initial period of the lease agreements. The Company does not
have any retained or contingent interests in the properties, nor does the Company provide any guarantees in
connection with the sale and leaseback of properties, other than a corporate-level guarantee of lease payments. At
March 31, 2011 and 2010, deferred gains of $2.4 million and $2.7 million, respectively, were recorded in other
long term liabilities relating to sale and leaseback transactions.

(m) Revenue Recognition

The Company recognizes revenue from the sale of merchandise at the time the customer takes possession of
the merchandise. The Company honors returns from customers within 14 days from the date of sale and provides
allowances for returns based on historical experience. The Company recorded an allowance for sales returns in
accrued liabilities of $0.3 million and $0.2 million at March 31, 2011 and 2010, respectively. The Company
recognizes service revenue at the time that evidence of an agreement exists, the service is completed, the price is
fixed or determinable, and collectability is reasonably assured.

The Company only sells gift cards to its customers in its retail stores. The Company does not charge
administrative fees on unused gift cards and the Company’s gift cards do not have an expiration date. Revenue is
recognized from gift cards when: (i) the gift card is redeemed by the customer or (ii) the likelihood of the gift
card being redeemed by the customer is remote, referred to as gift card breakage, and the Company determines
that it does not have a legal obligation to remit the value of unredeemed gift cards to the relevant jurisdictions.
The Company determines it’s gift card breakage rate based on historical redemption patterns. Prior to fiscal 2011,
the Company did not have sufficient historical data to estimate gift card breakage and thus did not recognize any
gift card breakage in earnings. Breakage recognized was not material to the Company’s results of operations
during fiscal 2011.

The Company sells premium service plans (“PSPs”) on appliance and electronic merchandise for periods
ranging up to 10 years. For PSPs sold by the Company on behalf of a third party, the net commission revenue is
recognized at the time of sale. The Company is not the primary obligor on PSPs sold on behalf of third parties.
Funds received for PSPs in which the Company is the primary obligor are deferred and the incremental direct
costs of selling the PSP are capitalized and amortized on a straight-line basis over the term of the service
agreement. Costs of services performed pursuant to the PSP are expensed as incurred.

We have not made any material changes in the accounting methodology used to measure sales returns or
recognize revenue for PSPs sold during the past three fiscal years.

The information below provides the changes in the Company’s deferred revenue on extended service
agreements for the years ended March 31, 2011, 2010 and 2009 (in thousands):

2011 2010 2009

Deferred revenue on extended service agreements:
Balance at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 377 $ 325 $ 287
Revenue deferred on new agreements . . . . . . . . . . . . . . . . . . . . . 1,945 1,459 1,269
Revenue recognized . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,837) (1,407) (1,231)

Balance at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 485 $ 377 $ 325
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(n) Cost of Goods Sold

Cost of goods sold is defined as the cost of gross inventory sold, including any handling charges, in-bound
freight expenses and physical inventory losses, less the recognized portion of certain vendor allowances. Because
the Company does not include costs related to its store distribution facilities, including depreciation expense, in
cost of goods sold, the Company’s gross profit may not be comparable to that of other retailers that include these
costs in cost of goods sold and in the calculation of gross profit.

(o) Selling, General and Administrative Expenses

Selling, general and administrative expenses includes wages, rent, taxes (other than income taxes),
insurance, utilities, delivery costs, distribution costs, service expense, repairs and maintenance of stores and
equipment, store opening costs, stock-based compensation and other general administrative expenses.

Shipping and handling costs and expenses of $84.3 million, $62.6 million, and $59.1 million for fiscal 2011,
2010 and 2009, respectively, were included in selling, general, and administrative expenses. Included in these
costs were delivery expenses of $40.9 million, $29.6 million, and $27.8 million for the years ended March 31,
2011, 2010, and 2009, respectively.

(p) Vendor Allowances

The Company receives funds from its vendors for various programs including volume purchase rebates,
marketing support, markdowns, margin protection, training and sales incentives. Vendor allowances provided as
a reimbursement of specific, incremental and identifiable costs incurred to promote a vendor’s products are
included as an expense reduction when the cost is incurred. All other vendor allowances are initially deferred and
recorded as a reduction of merchandise inventories. The deferred amounts are then included as a reduction of
cost of goods sold when the related product is sold.

(q) Advertising Costs

Advertising costs are expensed as incurred, with the exception of television production costs which are
expensed the first time the advertisement is aired. These amounts have been reduced by vendor allowances under
cooperative advertising which totaled $40.6 million, $27.3 million, and $22.9 million for the years ended
March 31, 2011, 2010, and 2009, respectively.

(r) Store Opening Costs

Store opening costs, other than capital expenditures, are expensed as incurred and recorded in selling,
general and administrative expenses.

(s) Income Taxes

The Company recognizes deferred tax assets and liabilities for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases and operating loss and tax credit carryforwards.

Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income
in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred
tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment
date.

54



HHGREGG, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements—(Continued)

The Company is subject to U.S. federal and certain state and local income taxes. The Company’s income tax
returns, like those of most companies, are periodically audited by federal and state tax authorities. These audits
include questions regarding the Company’s tax filing positions, including the timing and amount of deductions
and the allocation of income among various tax jurisdictions. At any one time, multiple tax years are subject to
audit by the various tax authorities. In evaluating the exposures associated with the Company’s various tax filing
positions, the Company records a liability for more likely than not exposures. A number of years may elapse
before a particular matter, for which the Company has established a liability, is audited and fully resolved or
clarified. The Company adjusts its liability for unrecognized tax benefits and income tax provision in the period
in which an uncertain tax position is effectively settled, the statute of limitations expires for the relevant taxing
authority to examine the tax position or when more information becomes available.

In assessing the realizability of deferred tax assets, the Company considers whether it is more likely than not
that all or some portion of the deferred tax assets will not be realized. The ultimate realization of deferred tax
assets is dependent upon the generation of future taxable income during the periods in which those temporary
differences become deductible. The Company considers the scheduled reversal of deferred tax liabilities,
projected future taxable income, and tax planning strategies in making this assessment. Based upon the level of
historical taxable income and projections for future taxable income over the periods in which temporary
differences are expected to reverse, the Company believes it is more likely than not that it will realize the benefits
of these deductible differences.

The Company collects certain taxes from their customers at the time of sale and remits the collected taxes to
government authorities. These taxes are excluded from net sales and cost of goods sold in the Company’s
consolidated statements of income.

(t) Stock Based Compensation

The Company records all stock-based compensation, including grants of employee stock options, using the
fair value-based method. As the Company was considered a nonpublic entity at the date of adoption that used the
minimum value method for pro forma disclosures under the stock compensation guidance, the Company was
required to apply the prospective transition method. As such, the Company applies the guidance to any new
awards and to any awards modified, repurchased or cancelled since April 1, 2006. For all awards outstanding on
March 31, 2006, the Company continues to apply the intrinsic-value-based method of accounting. Under the
provisions of the stock compensation guidance, the Company will not provide pro forma disclosures for
outstanding awards accounted for under the intrinsic value method. Refer to note 7 for additional information
regarding the Company’s stock-based compensation.

(u) Derivative Instruments and Hedging Activities

The Company accounts for derivatives and hedging activities in accordance with accounting guidance on
fair value measurements and disclosures, which requires entities to recognize all derivative instruments as either
assets or liabilities in the balance sheet at their respective fair values. For derivatives designated as hedges,
changes in the fair value are either offset against the change in fair value of the assets and liabilities through
earnings, or recognized in accumulated other comprehensive income (loss) until the hedged item is recognized in
earnings.

The Company only enters into derivative contracts that it intends to designate as a hedge of a forecasted
transaction or the variability of cash flows to be received or paid related to a recognized asset or liability (cash
flow hedge). For all hedging relationships the Company formally documents the hedging relationship and its
risk-management objective and strategy for undertaking the hedge, the hedging instrument, the hedged item, the
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nature of the risk being hedged, how the hedging instrument’s effectiveness in offsetting the hedged risk will be
assessed prospectively and retrospectively, and a description of the method of measuring ineffectiveness. The
Company also formally assesses, both at the hedge’s inception and on an ongoing basis, whether the derivatives
that are used in hedging transactions are highly effective in offsetting cash flows of hedged items. Changes in the
fair value of a derivative that is highly effective and that is designated and qualifies as a cash-flow hedge are
recorded in accumulated other comprehensive income (loss) to the extent that the derivative is effective as a
hedge, until earnings are affected by the variability in cash flows of the designated hedged item. The ineffective
portion of the change in fair value of a derivative instrument that qualifies as a cash-flow hedge is reported in
earnings.

The Company discontinues hedge accounting prospectively when it is determined that the derivative is no
longer effective in offsetting cash flows of the hedged item, the derivative expires or is sold, terminated, or
exercised, the derivative is no longer designated as a hedging instrument because it is unlikely that a forecasted
transaction will occur, or management determines that designation of the derivative as a hedging instrument is no
longer appropriate.

In all situations in which hedge accounting is discontinued and the derivative is retained, the Company
continues to carry the derivative at its fair value on the balance sheet and recognizes any subsequent changes in
its fair value in earnings. When it is probable that a forecasted transaction will not occur, the Company
discontinues hedge accounting and recognizes immediately in earnings gains and losses that were accumulated in
other comprehensive income (loss).

(v) Litigation

Liabilities for loss contingencies arising from claims, assessments, litigation, fines and penalties and other
sources, are recorded when it is probable that a liability has been incurred and the amount of the assessment and/
or remediation can be reasonably estimated. Legal costs incurred in connection with loss contingencies are
expensed as incurred.

(w) Recently Issued Accounting Pronouncements

In January 2010, the FASB issued fair value guidance requiring new disclosures and clarification of existing
disclosures for assets and liabilities that are measured at fair value on either a recurring or non-recurring basis.
The guidance requires disclosure of transfer activity into and out of Level 1 and Level 2 fair value measurements
and also requires more detailed disclosure about the activity within Level 3 fair value measurements. The
majority of the requirements in this guidance are effective for interim and annual periods beginning after
December 15, 2009. Requirements related to Level 3 disclosures are effective for interim and annual periods
beginning after December 15, 2010. The Company adopted the provisions of this fair value guidance as it
became effective, it did not have any impact on the Company’s consolidated financial statements.
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(x) Comprehensive Income

Comprehensive income is computed as net income plus certain other items that are recorded directly to
stockholders’ equity. In addition to net income, comprehensive income for the years ended March 31, 2011, 2010
and 2009 includes the changes in fair value of the Company’s interest rate swaps, net of tax as well as the impact
from the early termination of the hedge arrangement for the year ended March 31, 2011. Comprehensive income
for the years ended March 31, 2011, 2010 and 2009, in thousands, is calculated as follows:

2011 2010 2009

Net income, as reported . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $48,208 $39,198 $36,497
Reclassification adjustment for loss reclassified into income, net of

tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 874 1,059 807
Unrealized loss on hedge arrangement, net of tax . . . . . . . . . . . . . . . (412) (1,294) (262)
Early termination of hedge arrangement, net of tax . . . . . . . . . . . . . . 520 — —

Comprehensive income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $49,190 $38,963 $37,042

(2) Fair Value Measurements

The Company uses a three-tier valuation hierarchy for its fair value measurements based upon observable
and non-observable inputs:

Level 1 — unadjusted quoted prices in active markets for identical assets or liabilities that we have the
ability to access.

Level 2 — inputs other than quoted market prices included in Level 1 that are observable, either directly
or indirectly, for the asset or liability, such as interest rates and yield curves that are observable at
commonly quoted intervals.

Level 3 — unobservable inputs for the asset or liability, as there is little, if any, market activity at the
measurement date.

Assets and Liabilities that are Measured at Fair Value on a Recurring Basis

The fair value hierarchy requires the use of observable market data when available. In instances in which the
inputs used to measure fair value fall into different levels of the fair value hierarchy, the fair value measurement
has been determined based on the lowest level input that is significant to the fair value measurement in its
entirety. The Company’s assessment of the significance of a particular item to the fair value measurement in its
entirety requires judgment, including the consideration of inputs specific to the asset or liability. The Company
had no assets or liabilities that were measured at fair value on a recurring basis as of March 31, 2011.

The following table presents the fair values for those assets and liabilities measured on a recurring basis as
of March 31, 2010 (in thousands):

Fair Value March 31, 2010

Fair Value Measurements
Using Inputs Considered as

Level 1 Level 2 Level 3

Other long-term liabilities
Interest rate swap . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $1,630 $— $1,630 $—

The fair value of the Company’s interest rate swap was determined based on LIBOR yield curves at the
reporting date.
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Assets and Liabilities that are Measured at Fair Value on a Non-Recurring Basis

Disclosures for nonfinancial assets and liabilities that are measured at fair value, but are recognized and
disclosed at fair value on a nonrecurring basis, were required prospectively beginning April 1, 2009. During the
year ended March 31, 2011, the Company incurred an impairment charge of $0.1 million to record the assets of
one store at their fair value. The Company had no other measurements of assets or liabilities at fair value on a
non-recurring basis, such as property and equipment, subsequent to their initial recognition.

Fair Value of Financial Instruments

The carrying amounts of cash and cash equivalents, accounts receivable—trade, accounts receivable—other,
accounts payable and customer deposits approximate fair value because of the short maturity of these
instruments. The carrying amount of the Term B Facility as of March 31, 2010 approximated fair value as the
interest rate was market based.

(3) Derivative Instruments and Hedging Activities

During fiscal 2008, the Company entered into an interest-rate related derivative instrument to manage its
exposure on $50 million of its Term B Facility. Upon the expiration of this interest rate swap agreement in
October 2009 the Company entered into another interest rate swap agreement to manage its exposure on $75
million of its Term B Facility effective October 2009 with an original expiration date of October 2011. This
interest rate swap arrangement was terminated on March 29, 2011 in connection with the repayment of our
Term B Facility.

By using derivative financial instruments to hedge exposures to changes in interest rates, the Company
exposes itself to credit risk and market risk. Credit risk is the failure of the Company or the counterparty to
perform under the terms of the derivative contract. When the fair value of a derivative contract is positive, the
counterparty owes the Company, which creates credit risk for the Company. When the fair value of a derivative
contract is negative, the Company owes the counterparty. The Company minimizes the credit risk in derivative
instruments by entering into transactions with high-quality counterparties.

Market risk is the adverse effect on the value of a derivative instrument that results from a change in interest
rates. The market risk associated with interest rates is managed by establishing and monitoring parameters that
limit the types and degree of market risk that may be undertaken.

The Company assesses interest rate cash flow risk by continually identifying and monitoring changes in
interest rate exposures that may adversely impact expected future cash flows and by evaluating hedging
opportunities. The Company maintains risk management control systems to monitor interest rate cash flow risk
attributable to both the Company’s outstanding or forecasted debt obligations as well as the Company’s
offsetting hedge positions. The risk management control systems involve the use of analytical techniques,
including cash flow sensitivity analysis, to estimate the expected impact of changes in interest rates on the
Company’s future cash flows.

Changes in the fair value of interest rate swaps designated as hedging instruments that effectively offset the
variability of cash flows associated with variable-rate, long-term debt obligations are reported in accumulated
other comprehensive income (loss). These amounts subsequently are reclassified into interest expense as a yield
adjustment of the hedged interest payments in the same period in which the related interest affects earnings.

During the years ended March 31, 2011 and 2010 the hedge was considered effective and a net unrealized
gain (loss) of $0.5 million and $(0.2) million, respectively, was recorded in other comprehensive income (loss).
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Upon termination of the hedge on March 29, 2011, the remaining balance in other comprehensive loss was
written off and is included in loss related to early extinguishment of debt in our consolidated statements of
income.

(4) Inventories

Net inventories consisted of the following at March 31, 2011 and 2010 (in thousands):

2011 2010

Appliances . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 77,369 $ 55,244
Video . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 78,591 93,520
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 56,048 52,739

$212,008 $201,503

(5) Debt

A summary of long-term debt at March 31, 2011 and 2010 is as follows (in thousands):

2011 2010

Senior secured Term B Facility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $— $88,341
Less current maturities of long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 908

Total long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $— $87,433

Senior Secured Term Loan

On July 25, 2007, Gregg Appliances entered into a senior credit agreement (the “Term B Facility”) with a
bank group obtaining $100 million senior secured term loan B maturing on July 25, 2013. The loans under the
Term B Facility were originally scheduled to be repaid in consecutive quarterly installments of $250,000 each
with a balloon payment at maturity, but as Gregg Appliances made an optional $10 million prepayment during
fiscal 2008, the remaining scheduled quarterly principal installments were reduced to $227,099 with a balloon
payment at maturity. As provided in the Term B Facility, the prepayment was first applied to the next four
scheduled principal installments of the loan occurring in fiscal 2009 and secondly applied on a pro rata basis to
reduce the remaining scheduled principal installments of the loan. On March 29, 2011, Gregg Appliances repaid
the Term B Facility loan balance in full using excess cash. In connection with this repayment, the Company
recorded a pre-tax loss related to the early extinguishment of debt of $1.8 million, which was primarily due to the
write off of capitalized debt issuance costs and the termination of an interest rate swap arrangement.

Senior Notes

In connection with the recapitalization of Gregg Appliances on February 3, 2005, Gregg Appliances issued
$165 million in unsecured 9% Senior Notes (“Senior Notes”). Interest on the notes was payable in arrears twice a
year on February 1 and August 1. The notes were originally scheduled to mature on February 3, 2013.

Through March 31, 2008, the Company had purchased $161.6 million of its Senior Notes of which $112.8
million and $44.3 million was purchased during fiscal 2008 and fiscal 2007 at a weighted-average price of
109.9% and 98.72% of face value, respectively. On March 30, 2010, the Company purchased the remaining $3.4
million of its Senior Notes at a price of 102.25% of face value. During fiscal 2010, the Company recorded a
pre-tax loss related to the early extinguishment of debt representing the difference between the purchase price
and the carrying amount of the Senior Notes, net of related capitalized debt issuance costs of $0.1 million.
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Revolving Credit Facility

On July 25, 2007, Gregg Appliances entered into an Amended and Restated Loan and Security Agreement
(“Revolving Credit Facility”) with a bank group for up to $100 million. On September 15, 2009, Gregg
Appliances entered into Amendment No. 1 and Joinder to the Amended and Restated Loan and Security
Agreement (“Amendment No. 1”) with a bank group, which increased the maximum amount available under the
Revolving Credit Facility from $100 million to $125 million, subject to borrowing base availability. On
March 29, 2011, Gregg Appliances entered into an Amended and Restated Loan and Security Agreement (the
“Amended Facility”). The Amended Facility increased the maximum credit available from $125 million to $300
million, subject to borrowing base availability, and extended the term of the facility to March 29, 2016. In
connection with the amendment, the Company recorded a pre-tax loss related to the early extinguishment of debt
of $0.3 million, which was primarily due to the write off of capitalized debt issuance costs.

Interest (other than Eurodollar rate borrowings) on borrowings is payable monthly at a fluctuating rate based
on the bank’s prime rate or LIBOR plus an applicable margin. Interest on Eurodollar rate borrowings is payable
on the last day of each “interest period” applicable to such borrowing or on the three month anniversary of the
beginning of such “interest period” for interest periods greater than three months. The unused line rate is
determined based on the amount of the daily average of the outstanding borrowings for the immediately
preceding calendar quarter period (the “Daily Average”). For a Daily Average greater than or equal to 50% of the
defined borrowing base, the unused line rate is 0.375%. For a Daily Average less than 50% of the defined
borrowing base, the unused line rate is 0.50%. The Amended Facility is guaranteed by Gregg Appliances’
wholly-owned subsidiary, HHG Distributing LLC (HHG), which has no assets or operations. The guarantee is
full and unconditional and Gregg Appliances has no other subsidiaries.

Pursuant to the Amended Facility, the borrowing base was modified to equal the sum of (i) the lesser of
(a) 90% of the net orderly liquidation value of all eligible inventory of Gregg Appliances and (b) 75% of the net
book value of such eligible inventory and (ii) 90% of all commercial and credit card receivables of Gregg
Appliances, in each case subject to customary reserves and eligibility criteria. The Amended Facility required
payment to the lenders of a commitment fee of approximately $1.1 million.

Under the Amended Facility, Gregg Appliances is not required to comply with any financial maintenance
covenant unless “excess availability” is less than the greater of (i) 10.0% of the lesser of (A) the defined
borrowing base or (B) the defined maximum credit or (ii) $15.0 million until September 30, 2012 and $20.0
million thereafter, during the continuance of which event Gregg Appliances is subject to compliance with a fixed
charge coverage ratio of 1.0 to 1.0.

Pursuant to the Amended Facility, if Gregg Appliances has “excess availability” (i) less than 12.5% of the
lesser of (A) the defined borrowing base or (B) the defined maximum credit, it may, in certain circumstances
more specifically described in the Amended Facility, become subject to cash dominion control.

The Amended Facility places limitations on the ability of Gregg Appliances to, among other things, incur
debt, create other liens on its assets, make investments, sell assets, pay dividends, undertake transactions with
affiliates, enter into merger transactions, enter into unrelated businesses, open collateral locations outside of the
United States, or enter into consignment assignments or floor plan financing arrangements. The Amended
Facility also contains various customary representations and warranties, financial and collateral reporting
requirements and other affirmative and negative covenants. Gregg Appliances was in compliance with the
restrictions and covenants in the Amended Facility at March 31, 2011.
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As of March 31, 2011 under the Amended Facility, Gregg Appliances had no borrowings outstanding and
$4.8 million of letters of credit outstanding, which expire through December 31, 2011. As of March 31, 2011, the
total borrowing availability under the Amended Facility was $127.1 million. The interest rate based on the bank’s
prime rate as of March 31, 2011 was 4.5%.

As of March 31, 2010 under the Revolving Credit Facility, Gregg Appliances had no cash borrowings
outstanding and $4.8 million of letters of credit outstanding which expire through December 31, 2010. As of
March 31, 2010, the total borrowing availability under the revolving credit facility was $117.5 million. The
interest rate based on the bank’s prime rate as of March 31, 2010 was 3.0%.

(6) Income Taxes

Income tax expense for the years ended March 31, 2011, 2010 and 2009 consisted of the following (in
thousands):

2011 2010 2009

Current:
Federal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $14,715 $ 9,741 $17,157
State . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,695 2,713 4,110

Total current . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,410 12,454 21,267

Deferred:
Federal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,384 10,605 3,984
State . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 228 1,283 807

Total deferred . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11,612 11,888 4,791

Total expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $31,022 $24,342 $26,058

Deferred income taxes at March 31, 2011 and 2010 consisted of the following (in thousands):

2011 2010

Deferred tax assets:
Goodwill for tax purposes . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $58,367 $64,973
Accrued expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,848 7,147
Long-term deferred compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,397 2,145
Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,273 2,009
Stock-compensation expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,163 2,530
Unrealized loss on hedge arrangement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 648
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,062 989
Credit carryforwards . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 303 397

Total deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77,413 80,838

Deferred tax liabilities:
Property and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,482 9,874
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 940 713

Total deferred tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,422 10,587

Net deferred tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $57,991 $70,251
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At March 31, 2011 and 2010, the Company had no net operating loss carryforwards for federal or state
income tax purposes and the Company had no liability for unrecognized tax benefits.

The Company recognizes interest and penalties in income tax expense in its consolidated statements of
income. At March 31, 2011 and 2010, the Company had no accrued interest and penalties.

The Company files a consolidated U.S. federal income tax return, as well as income tax returns in various
states. With few exceptions, the Company is no longer subject to U.S. federal, state and local income tax
examinations by tax authorities for years before fiscal 2008.

The expense (benefit) for income taxes differs from the amount of income tax determined by applying the
U.S. federal income tax rate of 35% to income before income taxes due to the following (in thousands):

2011 2010 2009

Computed “expected” tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . . $27,730 $22,239 $21,894
State income tax expense, net of federal income tax benefit . . . . . . . 3,200 2,648 3,568
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 92 (545) 596

$31,022 $24,342 $26,058

(7) Stock-based Compensation

The Company maintains stock-based compensation plans which allow for the issuance of non-qualified
stock options and restricted stock to officers, other key employees and members of the Board of Directors. On
April 12, 2007, the Company’s Board of Directors approved the adoption of the hhgregg, Inc. 2007 Equity
Incentive Plan (“Equity Incentive Plan”). The Equity Incentive Plan provides for the grant of nonqualified stock
options, incentive stock options, stock appreciation rights, awards of restricted stock, awards of restricted stock
units, awards of performance units, and stock grants. On June 23, 2010, an amendment (the “Amendment”) to the
Equity Incentive Plan was adopted by the Company’s Board of Directors that increased the number of shares of
common stock reserved for issuance under the Equity Incentive Plan from 3,000,000 to 6,000,000. The
Amendment was ratified and approved by the Company’s stockholders at the annual meeting of stockholders on
August 3, 2010. If an option expires, is terminated or canceled without having been exercised or repurchased by
the Company, or common stock is used to exercise an option, the terminated portion of the option or the common
stock used to exercise the option will become available for future grants under the Equity Incentive Plan unless
the plan is terminated. The term of the Company’s Equity Incentive Plan commenced on the date of approval by
the Company’s Board of Directors and continues until the tenth anniversary of the approval by the Company’s
Board of Directors. The Company’s Equity Incentive Plan is administered by the Company’s Compensation
Committee. Prior to the Equity Incentive Plan being adopted, the Company utilized the Gregg Appliances, Inc.
2005 Stock Option Plan (Stock Option Plan). The Stock Option Plan provided for the grant of incentive stock
options and nonqualified stock options to the Company’s officers, directors, consultants, and key employees.

During the years ended March 31, 2011, 2010 and 2009, the Company granted options for 805,000, 761,000
and 599,000 shares of common stock respectively under the Equity Incentive Plan to certain employees and
directors of the Company. The options vest over a three-year period beginning on the first anniversary of the date
of grant and expire seven years from the date of the grant. The Company estimated the fair value of stock options
using the Black-Scholes valuation model. The fair value of each option grant is estimated on the date of grant and
is amortized on a straight-line basis over the vesting period. The option exercise price is equal to the fair market
value of a share of common stock on the date of the grant of the option.
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The weighted-average estimated fair value of options granted to employees and directors under the Equity
Incentive Plan was $11.10, $6.75 and $5.24 during the 12 months ended March 31, 2011, 2010 and 2009,
respectively, using the Black-Scholes model with the following weighted average assumptions:

March 31, 2011 March 31, 2010 March 31, 2009

Risk-free interest rate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.9% 2.6% 3.4%
Dividend yield . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — —
Expected volatility . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45.50% 51.00% 46.68%
Expected life of the options (years) . . . . . . . . . . . . . . . . . . . . . . . . . 4.5 4.5 4.5

Activity under the stock option plans is summarized as follows:

Shares

Weighted
Average
Exercise

Price

Weighted
Average

Remaining
Contractual

Life

Aggregate
Intrinsic
Value (in

thousands)

Outstanding at March 31, 2010 . . . . . . . . . . . . . . 4,549,217 $ 9.68
Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . 805,000 27.89
Exercised . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,919,485) 7.32
Canceled or forfeited . . . . . . . . . . . . . . . . . . (41,664) 20.60

Outstanding at March 31, 2011 . . . . . . . . . . . . . . 3,393,068 $15.20 4.01 $6,502
Vested or expected to vest at March 31, 2011 . . . 3,354,210 15.14 3.99 6,500
Exercisable at March 31, 2011 . . . . . . . . . . . . . . 1,948,118 $10.36 2.79 $6,311

The following table summarizes the vesting activity under the stock option plans:

Nonvested shares Shares

Weighted
Average

Grant-Date
Fair Value

Nonvested at March 31, 2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,290,625 $ 6.05
Granted during fiscal 2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 805,000 27.89
Vested during fiscal 2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (609,011) 5.70
Canceled during fiscal 2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (41,664) 8.41

Nonvested at March 31, 2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,444,950 $ 8.94

During fiscal 2011, 2010 and 2009, $5.2 million ($3.1 million net of tax), $3.5 million ($2.1 million net of tax)
and $2.7 million ($1.6 million net of tax), respectively, was charged to expense related to the stock option
plans. The total intrinsic value of options exercised during the years ended March 31, 2011, 2010 and 2009 was
$39.0 million, $8.5 million and $1.6 million, respectively. Total unrecognized stock option compensation cost
(adjusted for forfeitures) at March 31, 2011 was $8.7 million and is expected to be recognized over a weighted
average period of 1.9 years. Net cash proceeds from the exercise of stock options were $5.0 million, $4.7 million
and $3.1 in fiscal 2011, 2010 and 2009, respectively. The total grant date fair value of stock options vested during
the years ended March 31, 2011, 2010 and 2009 was $3.5 million, $2.7 million and $1.9 million, respectively.

Of the 1,919,485 options exercised during the 12 months ended March 31, 2011, 712,136 relate to options
with an aggregate value of $20.2 million used by certain employees in connection with the net settlement
exercise of 1,324,000 stock options held by these employees during the second quarter of fiscal 2011. The
712,136 options were used to satisfy the employees’ exercise price and minimum statutory tax withholding
requirements. During the 12 months ended March 31, 2011, 1,207,349 shares were issued in connection with the
exercise of stock options.
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(8) Net Income per Share

Basic net income per share is calculated based on the weighted-average number of outstanding common
shares. Diluted net income per share is calculated based on the weighted-average number of outstanding common
shares plus the effect of potential dilutive common shares. When the Company reports net income, the
calculation of diluted net income per share excludes shares underlying outstanding stock options with exercise
prices that exceed the average market price of the Company’s common stock for the period and certain options
with unrecognized compensation cost, as the effect would be antidilutive. Potential common shares are composed
of shares of common stock issuable upon the exercise of stock options. The following table presents basic and
diluted net income per share for the years ended March 31, 2011, 2010 and 2009 (in thousands, except share and
per share amounts):

2011 2010 2009

Net income, as reported (A) . . . . . . . . . . . . . . . . . . . . . $ 48,208 $ 39,198 $ 36,497
Weighted average outstanding shares of common

stock (B) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,394,708 36,649,515 32,391,392
Dilutive effect of employee stock options . . . . . . . . . . 973,515 1,340,693 672,119

Common stock and common stock equivalents (C) . . . 40,368,223 37,990,208 33,063,511
Net income per share:
Basic (A/B) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.22 $ 1.07 $ 1.13
Diluted (A/C) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.19 $ 1.03 $ 1.10

Antidilutive shares not included in the diluted per share calculation for the years ended March 31, 2011,
2010 and 2009 were 797,500, 753,000 and 1,969,833, respectively.

(9) Leases

The composition of net rent expense for all operating leases, including leases of property and equipment,
was as follows for the years ended March 31, 2011, 2010 and 2009 (in thousands):

2011 2010 2009

Minimum rentals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $64,597 $46,223 $37,305
Minimum rentals with related parties . . . . . . . . . . . . . . . . . . . . . . . . 6,095 5,678 5,381
Contingent rentals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 116 479 81

Total rent expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $70,808 $52,380 $42,767

Future minimum required rental payments for noncancelable operating leases, with terms of one year or
more, consist of the following as of March 31, 2011 (in thousands):

Rental
Payments

Payable in fiscal year:
2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 75,427
2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76,805
2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75,134
2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 72,871
2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69,821
Thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 316,709

Total required payments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $686,767
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(10) Related Party Transactions

During fiscal 2009, the Company performed a sale leaseback transaction for a single store location with the
Executive Chairman and Director of the Company and members of his immediate family. The Company received
$4.4 million for the location and is leasing it back for terms that are no less favorable than the Company’s other
leases.

In addition, the Company had a consulting agreement with a member of the Executive Chairman and
Director of the Company’s immediate family. Payments on the agreement were not material for the years ended
March 31, 2010 and 2009. The agreement expired on February 3, 2010.

The Company also has several leases with the Executive Chairman and Director of the Company and
members of his immediate family for its headquarters and certain stores. See note 9 for discussion of minimum
rentals with related parties.

(11) Employee Benefit Plans

The Company sponsors a 401(k) retirement savings plan covering all employees who have attained the age
of 21 and have worked at least 1,000 hours within a 12-month period. Plan participants may elect to contribute
1% to 12% of their compensation to the Plan, subject to IRS limitations. The Company provides a discretionary
matching contribution of up to 7% of each participant’s compensation, with total Company expense, including
payment of administrative fees, aggregating approximately $0.4 million, $0.4 million, and $0.5 million for the
years ended March 31, 2011, 2010, and 2009, respectively.

The Company has an unfunded, non-qualified deferred compensation plan for members of executive
management. Benefits accrue to individual participants annually based on a predetermined formula, as defined,
which considers operating results of the Company and the participant’s base salary. Vesting of benefits is
attained upon reaching 55 years of age or 10 years of continuous service, measurement of which is retroactive to
the participant’s most recent start date. Annual interest is credited to participant accounts at an interest rate
determined at the sole discretion of the Company. Benefits will be paid to individual participants upon the later
of terminating employment with the Company or the participant attaining the age of 55. The Company recorded
approximately $0.9 million, $0.8 million, and $0.9 million in expenses related to this plan for the years ended
March 31, 2011, 2010, and 2009, respectively. Amounts accrued in other long-term liabilities at March 31, 2011
and 2010 were as follows (in thousands):

2011 2010

Beginning accrual . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $5,417 $4,804
Annual benefit accrual . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 768 635
Credited annual interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 151 199
Payments to vested participants . . . . . . . . . . . . . . . . . . . . . . . . (216) (137)
Plan forfeitures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (66) (84)

Ending accrual . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $6,054 $5,417

(12) Legal Proceedings

The Company is engaged in various legal proceedings in the ordinary course of business and has certain
unresolved claims pending. The ultimate liability, if any, for the aggregate amounts claimed cannot be
determined at this time. However, management believes, based on the examination of these matters and
experiences to date, that the ultimate liability, if any, in excess of amounts already provided for in the
consolidated financial statements is not likely to have a material effect on the Company’s consolidated financial
position, results of operations or cash flows.
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(13) Interim Financial Results (Unaudited)

The following table sets forth certain unaudited quarterly information for each of the eight fiscal quarters for
the years ended March 31, 2011 and 2010 (in thousands). In management’s opinion, this unaudited quarterly
information has been prepared on a consistent basis with the audited financial statements and includes all necessary
adjustments, consisting only of normal recurring adjustments that management considers necessary for a fair
presentation of the unaudited quarterly results when read in conjunction with the consolidated financial statements.

For the Year Ended March 31, 2011

First Quarter Second Quarter Third Quarter Fourth Quarter

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $435,975 $480,926 $653,731 $507,019
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 303,587 336,594 460,190 347,520

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . 132,388 144,332 193,541 159,499
Selling, general and administrative expenses . . . . . . . . 100,847 106,201 118,110 104,665
Net advertising expense . . . . . . . . . . . . . . . . . . . . . . . . . 19,959 23,897 22,939 20,545
Depreciation and amortization expense . . . . . . . . . . . . . 5,879 6,514 6,944 6,901
Asset impairment charge . . . . . . . . . . . . . . . . . . . . . . . . — — — 88

Income from operations . . . . . . . . . . . . . . . . . 5,703 7,720 45,548 27,300
Other expense (income):

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,211 1,240 1,288 1,253
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . (5) (9) (5) (3)
Loss related to early extinguishment of debt . . . . . — — — 2,071

Total other expense . . . . . . . . . . . . . . . . . . . . 1,206 1,231 1,283 3,321
Income before income taxes . . . . . . . . . . . . . . . . . . . . . 4,497 6,489 44,265 23,979
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,773 2,552 17,352 9,345

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,724 $ 3,937 $ 26,913 $ 14,634

Net income per share
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.07 $ 0.10 $ 0.68 $ 0.37
Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.07 $ 0.10 $ 0.66 $ 0.36

For the Year Ended March 31, 2010

First Quarter Second Quarter Third Quarter Fourth Quarter

Net sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $284,390 $332,178 $500,392 $417,293
Cost of goods sold . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 199,715 229,858 347,888 289,851

Gross profit . . . . . . . . . . . . . . . . . . . . . . . . . . 84,675 102,320 152,504 127,442
Selling, general and administrative expenses . . . . . . . . 65,140 75,471 92,715 89,856
Net advertising expense . . . . . . . . . . . . . . . . . . . . . . . . . 11,803 13,485 17,189 15,331
Depreciation and amortization expense . . . . . . . . . . . . . 3,968 4,011 4,345 4,836

Income from operations . . . . . . . . . . . . . . . . . 3,764 9,353 38,255 17,419
Other expense (income):

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,318 1,337 1,317 1,182
Interest income . . . . . . . . . . . . . . . . . . . . . . . . . . . . (6) (8) (4) (31)
Loss related to early extinguishment of debt . . . . . — — — 146

Total other expense . . . . . . . . . . . . . . . . . . . . 1,312 1,329 1,313 1,297

Income before income taxes . . . . . . . . . . . . . . . . . . . . . 2,452 8,024 36,942 16,122
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . 983 3,077 14,207 6,075

Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,469 $ 4,947 $ 22,735 $ 10,047

Net income per share
Basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.04 $ 0.13 $ 0.59 $ 0.26
Diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0.04 $ 0.13 $ 0.57 $ 0.25
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(14) Stockholders’ Equity

On July 24, 2007, hhgregg completed an initial public offering of 9,375,000 shares of its common stock,
5,625,000 of which were sold by certain selling stockholders. Additionally, as part of the initial public offering,
28,491,600 shares of Gregg Appliances were converted into shares of hhgregg.

The Company filed a universal shelf registration statement which was declared effective on July 14, 2009,
registering $200 million principal amount of its securities which may be sold by hhgregg under such registration
statement at any time. Each of Gregg Appliances and HHG Distributing were additional registrants to the shelf
registration statement because each may guaranty any debt securities that are issued by hhgregg under the shelf
registration statement. Gregg Appliances and HHG Distributing are exempt from reporting under the Securities
Exchange Act of 1934, as amended (the Exchange Act), pursuant to Rule 12h-5 under the Exchange Act as:
(i) hhgregg has no independent assets or operations; (ii) any guarantees of the subsidiary guarantors of debt
securities issued under the shelf registration statement are full and unconditional and joint and several: and
(iii) there are no subsidiaries of hhgregg other than Gregg Appliances and HHG Distributing.

During the fiscal year ended March 31, 2010, the Company consummated an underwritten public offering of
4,025,000 shares of its common stock under the $200 million shelf-registration statement and a private placement
of an aggregate of 1,000,000 shares of its common stock which resulted in aggregate proceeds, net of
underwriting and placement fees, to the Company of approximately $78.1 million. As of March 31, 2011, there
were 39,724,737 basic shares outstanding.
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ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

None.

ITEM 9A. Controls and Procedures.

Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be
disclosed by us in the reports we file or submit under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated
and communicated to our management, including our Chief Executive Officer (principal executive officer) and
Chief Financial Officer (principal financial officer), to allow timely decisions regarding required disclosure. We
have established a Disclosure Committee, consisting of certain members of management, to assist in this
evaluation. Our Disclosure Committee meets on a quarterly basis and more often if necessary.

Our management, including our Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)
promulgated under the Exchange Act), as of March 31, 2011. Based on that evaluation, our Chief Executive
Officer and Chief Financial Officer concluded that, as of March 31, 2011, our disclosure controls and procedures
were effective.

Management’s Report on Internal Control over Financial Reporting

Management’s report on our internal control over financial reporting is included in Item 8, Financial
Statements and Supplementary Data, of this Annual Report on Form 10-K.

Report on Independent Registered Public Accounting Firm

The report of KPMG LLP, our independent registered public accounting firm, on the effectiveness of our
internal control over financial reporting is included in Item 8, Financial Statements and Supplementary Data, of
this Annual Report on Form 10-K.

Changes in Internal Controls

During the fiscal quarter ended March 31, 2011, there was no change in our internal control over financial
reporting that has materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.

ITEM 9B. Other Information

None.
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PART III.

Item 10. Directors, Executive Officers and Corporate Governance.

See the information set forth in the sections entitled “Proposal No. 1 — Election of Directors,” “Corporate
Governance Matters and Committees of the Board,” “Report of the Audit Committee of the Board of Directors,”
“Section 16(a) Beneficial Ownership Reporting Compliance,” and “Non-Director Named Officers” in our proxy
statement for the 2011 annual meeting of stockholders to be filed with the SEC within 120 days after the end of
the fiscal year ended March 31, 2011 (the “2011 Proxy Statement”), which is incorporated herein by reference.

Item 11. Executive Compensation.

See information set forth under the captions “Compensation Committee Report,” “Compensation Discussion
and Analysis” and “Executive Compensation” in the 2011 Proxy Statement which are incorporated herein by
reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters.

See the information set forth in the sections entitled “Security Ownership of Certain Beneficial Owners and
Management” and “Securities Authorized for Issuance Under Equity Compensation Plans” in the 2011 Proxy
Statement, which are incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

See the information provided under the captions “Director Independence,” and “Certain Relationships and
Related Party Transactions” in the 2011 Proxy Statement, which is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services.

See the information provided under the caption “Ratification of Appointment of our Independent Registered
Public Accountants” in the 2011 Proxy Statement, which is incorporated herein by reference.
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PART IV.

Item 15. Exhibits and Financial Statement Schedules

(a)(1) Consolidated Financial Statements of hhgregg, Inc. and subsidiaries are incorporated under Item 8 of
this Form 10-K.

(a)(2) Financial Statements and Schedules

Schedules have been omitted because they are not applicable, are not required or the information
required to be set forth therein is included in the Consolidated Financial Statements and Notes
thereto.

(a)(3) Exhibits

Exhibit
Number Description of Document

2.1(1) Incorporation and Exchange Agreement, dated April 12, 2007, by and among Gregg Appliances,
GIC, the Jerry W. Throgmartin 2007 Grantor Retained Annuity Trust (the Throgmartin Trust),
Jerry W. Throgmartin, Gregg William Throgmartin, Dennis L. May, FS Equity Partners V, L.P.
(FSEP V), FS Affiliates V, L.P. (FSA V), California State Teachers’ System (CalSTRS), A.S.F.
Co-Investment Partners II, L.P. ASF) and the Company.

3.1(1) Certificate of Incorporation of the Company.

3.2(1) Bylaws of the Company.

4.1(2) Specimen stock certificate for shares of common stock of the Company.

4.2(1) Registration Rights Agreement, dated April 12, 2007, by and among FSEP V, FSA V, CalSTRS,
ASF, the Throgmartin Trust, Jerry W. Throgmartin, Gregg William Throgmartin, Dennis L. May and
the Company.

10.1(1) Employment Agreement, dated October 19, 2004, between Gregg Appliances and Jerry W.
Throgmartin.

10.2(1) Amendment No. 1 to Employment Agreement, dated April 12, 2007, between Gregg Appliances and
Jerry W. Throgmartin.

10.3(1) Employment Agreement, dated October 19, 2004, between Gregg Appliances and Dennis L. May.

10.4(1) Gregg Appliances Nonqualified Deferred Compensation Plan, dated April 1, 2000.

10.5(1) Amendment No. 1 to Gregg Appliances Nonqualified Deferred Compensation Plan, dated
December 26, 2004.

10.6(1) Non-Standardized Adoption Agreement of Gregg Appliances, dated January 29, 2005.

10.7(1) Trademark Collateral Assignment and Security Agreement, dated February 3, 2005 between Gregg
Appliances and Wells Fargo Bank, National Association (as successor-in-interest to Congress
Financial Corporation).

10.8(1) Guarantee, dated February 3, 2005 executed by the Guarantor in favor of Wells Fargo Bank, National
Association (as successor-in-interest to Congress Financial Corporation).

10.9(1) Gregg Appliances Inc. 2005 Stock Option Plan, dated March 8, 2005.

10.10(1) Amendment No. 1 to 2005 Stock Option Plan, dated April 12, 2007.

10.11(1) hhgregg, Inc. Equity Incentive Plan.

10.12(1) Consulting Agreement, dated February 3, 2005, between W. Gerald Throgmartin and Gregg
Appliances.
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Exhibit
Number Description of Document

10.13 Credit Agreement, dated as of July 25, 2007, by and among Gregg Appliances, as borrower, the
Lenders referred to therein, and Wachovia Bank National Association, as Administrative Agent.

10.14(3) Form of Indemnity Agreement.

10.15(3) Form of hhgregg, Inc. Equity Incentive Plan Option Award.

10.16(3) Employment Agreement, dated June 1, 2008, between Gregg Appliances Inc. and Michael D. Stout

10.17(3) Employment Agreement, dated June 1, 2008, between Gregg Appliances Inc. and Stephen R. Nelson

10.18(3) Employment Agreement, dated June 1, 2008, between Gregg Appliances Inc. and Charles B. Young

10.19(3) Employment Agreement, dated June 1, 2008, between Gregg Appliances Inc. and Gregg W.
Throgmartin

10.20(3) Employment Agreement, dated June 1, 2008, between Gregg Appliances Inc. and Jeffrey J.
McClintic

10.21(3) Employment Agreement, dated June 1, 2008, between Gregg Appliances Inc. and Michael G.
Larimer

10.22(4) Amendment No. 2 to Employment Agreement dated December 29, 2008 between Gregg Appliances
and Jerry W. Throgmartin

10.23(4) Amendment No. 1 to the Employment Agreement dated December 30, 2008 between Gregg
Appliances and Dennis L. May

10.24(5) Stock Subscription Agreement dated July 15, 2009

10.25(6) Amendment No. 3 to Employment Agreement dated August 5, 2009 between Gregg Appliances and
Jerry W. Throgmartin

10.26(6) Amendment No. 2 to the Employment Agreement dated August 5, 2009 between Gregg Appliances
and Dennis L. May

10.27(7) Employment Agreement, dated September 4, 2009, between Gregg Appliances Inc. and Jeremy J.
Aguilar

10.28(8) Amended and Restated Loan and Security Agreement, dated March 29, 2011, among Gregg
Appliances, Inc., HHG Distributing, LLC, Wells Fargo Bank, National Association, as administrative
agent and collateral agent, Wells Fargo Capital Finance, LLC and J.P. Morgan Securities LLC as
joint lead arrangers and joint bookrunners, J.P. Morgan Chase Bank, N.A. as syndication agent,
KeyBank National Association, Regions Bank and Suntrust Bank as co-documentation agents and
the lenders party thereto.*

10.29 Amendment No. 1 to Trademark Collateral Assignment and Security Agreement, dated March 29,
2011, between Gregg Appliances and Wells Fargo Bank, National Association.

14.1(1) Finance Code of Ethics

21.1(1) List of our Subsidiaries

23.1 Consent of KPMG LLP, Independent Registered Public Accounting Firm
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Exhibit
Number Description of Document

31.1 Certification of the Chief Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) under the
Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

31.2 Certification of the Chief Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) under the
Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

32.1 Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002.

(1) Incorporated by reference from the Company’s Registration Statement on Form S-1 (Reg. No. 333-142181)
filed with the SEC on April 18, 2007.

(2) Incorporated by reference from Amendment No. 1 to the Company’s Registration Statement on Form S-1
(Reg. No. 333-142181) filed with the SEC on June 29, 2007.

(3) Incorporated by reference from the Company’s Annual Report on Form 10-K file with the SEC on June 3,
2008.

(4) Incorporated by reference from the Company’s Quarterly Report on Form 10-Q filed with the SEC on
February 5, 2009.

(5) Incorporated by reference from the Company’s Current Report on Form 8-K filed with the SEC on July 16,
2009.

(6) Incorporated by reference from the Company’s Current Report on Form 8-K filed with the SEC on
August 18, 2009.

(7) Incorporated by reference from the Company’s Current Report on Form 8-K filed with the SEC on
September 9, 2009.

(8) Incorporated by reference from the Company’s Current Report on Form 8-K filed with the SEC on April 1,
2011.

* Confidential treatment requested for certain confidential portions of this exhibit. These confidential portions
have been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of 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.

HHGREGG, INC.

By: /s/ DENNIS L. MAY

Dennis L. May
President and Chief Executive Officer

(Principal Executive Officer)

By: /s/ JEREMY J. AGUILAR

Jeremy J. Aguilar
Chief Financial Officer

(Principal Financial and Accounting Officer)

Dated: May 26, 2011

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ DENNIS L. MAY

Dennis L. May

President and Chief Executive
Officer and Director

(Principal Executive Officer)

May 26, 2011

/s/ JEREMY J. AGUILAR

Jeremy J. Aguilar

Chief Financial Officer
(Principal Financial and

Accounting Officer)

May 26, 2011

/s/ JERRY W. THROGMARTIN

Jerry W. Throgmartin

Executive Chairman and Director May 26, 2011

/s/ LAWRENCE P. CASTELLANI

Lawrence P. Castellani

Director May 26, 2011

/s/ BENJAMIN D. GEIGER

Benjamin D. Geiger

Director May 26, 2011

/s/ CATHERINE A. LANGHAM

Catherine A. Langham

Director May 26, 2011

/s/ JOHN M. ROTH

John M. Roth

Director May 26, 2011

/s/ CHARLES P. RULLMAN

Charles P. Rullman

Director May 26, 2011

/s/ MICHAEL L. SMITH

Michael L. Smith

Director May 26, 2011

/s/ PETER M. STARRETT

Peter M. Starrett

Director May 26, 2011

/s/ KATHLEEN C. TIERNEY

Kathleen C. Tierney

Director May 26, 2011

/s/ DARELL E. ZINK

Darell E. Zink

Director May 26, 2011
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Exhibit 10.13 

Published CUSIP Number: 397530AA4 
Term Loan CUSIP Number: 397530AB2 

  
  

$100,000,000  

CREDIT AGREEMENT  

dated as of July 25, 2007,  

by and among  

GREGG APPLIANCES, INC.,  
as Borrower,  

the Lenders referred to herein,  

and  

WACHOVIA BANK, NATIONAL ASSOCIATION,  
as Administrative Agent  

WACHOVIA CAPITAL MARKETS, LLC  
as Sole Lead Arranger and Sole Book Manager  
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CREDIT AGREEMENT, dated as of July 25, 2007 by and among GREGG APPLIANCES, INC., an Indiana corporation (the 
“Borrower”), the lenders who are party to this Agreement pursuant to a Lender Addendum and the lenders who may become party to 
this Agreement (collectively, the “Lenders”) and WACHOVIA BANK, NATIONAL ASSOCIATION, a national banking 
association, as Administrative Agent for the Lenders.  

STATEMENT OF PURPOSE  

The Borrower has requested, and the Lenders have agreed, to extend certain credit facilities to the Borrower on the terms and 
conditions of this Agreement.  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the 
parties hereto, such parties hereby agree as follows:  

ARTICLE I  

DEFINITIONS  

SECTION 1.1 Definitions. The following terms when used in this Agreement shall have the meanings assigned to them below:  

“ACH Transactions” means the automatic clearing house transfer of funds by the Administrative Agent, any Lender or any of 
their respective Affiliates for the account of the Borrower or any of its Subsidiaries, in each case pursuant to agreements entered into 
with the Borrower or any of its Subsidiaries.  

“Administrative Agent” means Wachovia, in its capacity as Administrative Agent hereunder, and any successor thereto 
appointed pursuant to Section 8.6.  

“ Administrative Agent’s Office” means the office of the Administrative Agent specified in or determined in accordance with 
the provisions of Section 9.1(c).  

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.  

“Affiliate” means, with respect to a specified Person, any other Person which directly or indirectly, through one or more 
intermediaries, controls or is controlled by or is under common control with such Person, and without limiting the generality of the 
foregoing, includes (a) any Person which beneficially owns or holds ten percent (10%) or more of any class of Voting Stock of such 
Person or other equity interests in such Person, (b) any Person of which such Person beneficially owns or holds ten percent (10%) or 
more of any class of Voting Stock or in which such Person beneficially owns or holds ten percent (10%) or more of the equity 
interests, and (c) any director or executive officer of such Person. For the purposes of this definition, the term “control” (including 
with correlative meanings, the terms “controlled by” and “under common control with”), as used with respect to any Person, means 
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, 
whether through the ownership of Voting Stock, by agreement or otherwise.  
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“Agreement” means this Credit Agreement, as amended, restated, supplemented or otherwise modified from time to time. 

“All-in-Yield” has the meaning assigned thereto in Section 2.5(g).  

“Applicable Law” means all applicable provisions of constitutions, laws, statutes, ordinances, rules, treaties, regulations, 
permits, licenses, approvals, interpretations and orders of courts or Governmental Authorities and all orders and decrees of all courts 
and arbitrators.  

“Applicable Margin” means (a) 2.25% with respect to LIBOR Rate Loans and (b) 1.25% with respect to Base Rate Loans; 
provided that the Applicable Margin shall be decreased to (x) 2.00% with respect to LIBOR Rate Loans and (y) 1.00% with respect to 
Base Rate Loans on and after the date that (i) the Borrower receives a corporate family rating of B1 or better from Moody’s and 
(ii) the Initial Loan receives a rating of B1 or better from Moody’s.  

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity 
or an Affiliate of an entity that administers or manages a Lender.  

“Arranger” means Wachovia Capital Markets, LLC, in its capacity as sole lead arranger and sole book manager, and its 
successors.  

“Asset Disposition” means the disposition of any or all of the assets (including, without limitation, the Capital Stock of a 
Subsidiary or any ownership interest in a joint venture) of any Credit Party or any Subsidiary thereof whether by sale, lease, 
assignment, license, abandonment, transfer or otherwise. The term “Asset Disposition” shall not include any Equity Issuance.  

“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an Eligible Assignee (with 
the consent of any party whose consent is required by Section 9.10), and accepted by the Administrative Agent, in substantially the 
form of Exhibit G or any other form approved by the Administrative Agent.  

“Bank Products” means any one or more of the following types of services or facilities extended to the Borrower or its 
Subsidiaries by a Bank Product Provider: (a) credit cards, (b) ACH Transactions, (c) any overdrafts, cash management or related 
services, and (d) Hedging Obligations, if and to the extent permitted hereunder.  

“Bank Product Providers” means the Administrative Agent, any Lender and any of their respective Affiliates that may, from 
time to time, provide any Bank Products to the Borrower or any of its Subsidiaries.  

“Base Rate” means, at any time, the higher of (a) the Prime Rate and (b) the Federal Funds Rate plus /2 of 1%; each change in 
the Base Rate shall take effect simultaneously with the corresponding change or changes in the Prime Rate or the Federal Funds Rate. 

“Base Rate Loan” means any Loan bearing interest at a rate based upon the Base Rate as provided in Section 3.1(a).  

“Borrower” has the meaning assigned thereto in the introductory paragraph hereto.  
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“Business Day” means (a) for all purposes other than as set forth in clause (b) below, any day other than a Saturday, Sunday or 
legal holiday on which banks in Charlotte, North Carolina, Indianapolis, Indiana and New York, New York, are open for the conduct 
of their commercial banking business, and (b) with respect to all notices and determinations in connection with, and payments of 
principal and interest on, any LIBOR Rate Loan, any day that is a Business Day described in clause (a) and that is also a day for 
trading by and between banks in Dollar deposits in the London interbank market.  

“Capital Asset” means, with respect to the Borrower and its Subsidiaries, any asset that should, in accordance with GAAP, be 
classified and accounted for as a capital asset on a Consolidated balance sheet of the Borrower and its Subsidiaries.  

“Capital Expenditures” means, with respect to the Borrower and its Subsidiaries for any period, the aggregate cost of all Capital 
Assets acquired by the Borrower and its Subsidiaries during such period, as determined in accordance with GAAP, net of any Net 
Cash Proceeds received from all Asset Dispositions during such period (to the extent permitted hereunder).  

“Capital Lease” means as applied to any Person, any lease of (or any agreement conveying the right to use) any property 
(whether real, personal or mixed) by such Person as lessee which in accordance with GAAP, is required to be capitalized on the 
balance sheet of such Person.  

“Capital Stock” means (a) in the case of a corporation, capital stock, (b) in the case of an association or business entity, any and 
all shares, interests, participations, rights or other equivalents (however designated) of capital stock, (c) in the case of a partnership, 
partnership interests (whether general or limited), (d) in the case of a limited liability company, membership interests and (e) any 
other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets 
of, the issuing Person.  

“Cash Equivalents” means, collectively, at any time, (a) any evidence of Indebtedness with a maturity date of one (1) year or 
less issued or directly and fully guaranteed or insured by the United States or any agency or instrumentality thereof; provided, that, 
the full faith and credit of the United States is pledged in support thereof, (b) certificates of deposit or bankers’ acceptances with a 
maturity of ninety (90) days or less of any financial institution that is a member of the Federal Reserve System having combined 
capital and surplus and undivided profits of not less than $250,000,000, (c) commercial paper (including variable rate demand notes) 
with a maturity of ninety (90) days or less issued by a corporation (except an Affiliate of any Credit Party) organized under the laws 
of any State of the United States or the District of Columbia and rated at least A-1 by S&P or at least P-1 by Moody’s, (d) repurchase 
obligations with a term of not more than thirty (30) days for underlying securities of the types described in clause (a) above entered 
into with any financial institution having combined capital and surplus and undivided profits of not less than $1,000,000,000, 
(e) repurchase agreements and reverse repurchase agreements relating to marketable direct obligations issued or unconditionally 
guaranteed by the United States or issued by any governmental agency thereof and backed by the full faith and credit of the United 
States, in each case maturing within ninety (90) days or less from the date of acquisition; provided, that, the terms of such agreements 
comply with the guidelines set forth in the Federal Financial Agreements of Depository Institutions with Securities Dealers and 
Others, as adopted by the Comptroller of the Currency on October 31, 1985, and (f) investments in money market funds and mutual 
funds which invest substantially all of their assets in securities of the types described in clauses (a) through (e) above.  
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“Change of Control” means (a) during any period of two (2) consecutive years, individuals who at the beginning of such period 
constituted the Board of Directors of the Parent (together with any new directors who have been appointed by any Permitted Holder, 
or whose nomination for election by the stockholders of the Parent, was approved by a vote of at least a majority of the directors then 
still in office who were either directors at the beginning of such period or whose election or nomination for election was previously so 
approved) cease for any reason to constitute a majority of the Board of Directors of the Parent, then still in office, (b) any “person” or 
“group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) other than a Permitted Holder becomes the ultimate 
legal or beneficial owner, directly or indirectly, of thirty-five percent (35%) or more of the voting power of the total outstanding 
Voting Stock of the Parent, and the Permitted Holders beneficially own a lesser percentage of such voting power of the Voting Stock 
than such Person and Permitted Holders do not have the right or ability by voting power, contract or otherwise to elect or designate 
for election a majority of the Parent’s Board of Directors, (c) the Parent shall cease to own one hundred percent (100%) of the Capital 
Stock of the Borrower or (d) there shall have occurred under any indenture or other instrument evidencing any Indebtedness in excess 
of $10,000,000 or any Capital Stock, any “change of control” or similar or equivalent event (as set forth in such indenture, agreement 
or other evidence of Indebtedness) obligating the Borrower or any of its Subsidiaries to repurchase, redeem or repay all or any portion 
of the Indebtedness or Capital Stock provided for therein.  

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking 
effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation 
or application thereof by any Governmental Authority or (c) the making or issuance of any request, guideline or directive (whether or 
not having the force of law) by any Governmental Authority.  

“Closing Date” means the date of this Agreement or such later Business Day upon which each condition described in Section 4.2
shall be satisfied or waived in all respects in a manner acceptable to the Administrative Agent, in its sole discretion.  

“Code” means the Internal Revenue Code of 1986, as the same now exists or may from time to time hereafter be amended, 
modified, recodified or supplemented, together with all rules, regulations and interpretations thereunder or related thereto.  

“Collateral” means the collateral security for the Obligations pledged or granted pursuant to the Security Documents.  

“Collateral Access Agreement” means an agreement in writing, in form and substance satisfactory to the Administrative Agent, 
from any lessor of premises to any Credit Party, or any other person to whom any Collateral (including Inventory, Equipment, bills of 
lading or other documents of title) is consigned or who has custody, control or possession of any such Collateral or is otherwise the 
owner or operator of any premises on which any of such Collateral is located, in favor of the Administrative Agent with respect to the 
Collateral at such premises or otherwise in the custody, control or possession of such lessor, consignee or other person.  
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“Collateral Agreement” means the collateral agreement of even date herewith executed by the Credit Parties in favor of the 
Administrative Agent for the benefit of itself and the Lenders, substantially in the form of Exhibit I , as amended, restated, 
supplemented or otherwise modified from time to time.  

“Committed Capital Expenditure Amounts” means, in respect of any fiscal year for which Excess Cash Flow is required to be 
calculated under this Agreement, an amount equal to any written commitments for Capital Expenditures entered into prior to the end 
of such fiscal year, but only to the extent that such commitments are paid in cash prior to the last day of the first fiscal quarter of the 
immediately succeeding fiscal year; provided that (a) to the extent such amounts are paid in cash by the end of such fiscal quarter they 
shall not be deducted from EBITDA for the purposes of calculating Excess Cash Flow for the fiscal year in which they are paid, but 
shall be deducted from EBITDA for the purposes of calculating Excess Cash Flow for the fiscal year in which such written 
commitment is entered into, and (b) to the extent such amounts are not paid in cash by the end of such fiscal quarter they shall not be 
deducted from EBITDA for the purposes of calculating Excess Cash Flow for the year in which such written commitments are 
entered into and shall be deducted from EBITDA for the purposes of calculating Excess Cash Flow for the fiscal year in which they 
are paid.  

“Commitment” means (a) as to any Lender, the obligation of such Lender to make a portion of the Loans to the account of the 
Borrower hereunder in an aggregate principal amount not to exceed the amount set forth opposite such Lender’s name on the 
Register, as such amount may be reduced or otherwise modified at any time or from time to time pursuant to the terms hereof, and 
(b) as to all Lenders, the aggregate commitment of all Lenders to make the Loans hereunder. The Commitment of all Lenders on the 
Closing Date shall be $100,000,000.  

“Commitment Percentage” means, as to any Lender, the ratio of (a) the outstanding principal balance of the Loans held by such 
Lender to (b) the aggregate outstanding principal balance of the Loans held by all Lenders.  

“Consolidated” means, when used with reference to financial statements or financial statement items of any Person, such 
statements or items on a consolidated basis in accordance with applicable principles of consolidation under GAAP.  

“Consolidated Net Income” means, with respect to the Borrower and its Subsidiaries, for any period of determination, the net 
income (or loss) of the Borrower and its Subsidiaries for such period, determined on a Consolidated basis in accordance with GAAP; 
provided that there shall be excluded from Consolidated Net Income: (a) the net income (or loss) of any Person (other than a 
Subsidiary which shall be subject to clause (c) below), in which the Borrower or any of its Subsidiaries has a joint interest with a third 
party, except to the extent such net income is actually paid in cash to the Borrower or any of its Subsidiaries by dividend or other 
distribution during such period, (b) the net income (or loss) of any Person accrued prior to the date it becomes a Subsidiary of such 
Person or is merged into or consolidated with such Person or any of its Subsidiaries or that Person’s assets are acquired by such 
Person or any of its Subsidiaries except to the extent included pursuant to the foregoing clause (a), (c) the net income (if positive) of 
any Subsidiary to the extent that the declaration or payment of dividends or similar distributions by such Subsidiary to the Borrower 
or any of its Subsidiaries of such net income is not at the time permitted by operation of the terms of its charter or any agreement,  
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instrument, judgment, decree, order, statute, rule or governmental regulation applicable to such Subsidiary, (d) extraordinary and/or 
one time or unusual and non-recurring gains or losses, and (e) gain or loss, together with any related provision for taxes in respect of 
such gain or loss, realized upon the sale or other disposition of any assets that are not sold in the ordinary course of business 
(including, without limitation, dispositions pursuant to Permitted Sale Leasebacks) or of any Capital Stock and any net income 
realized or loss incurred as a result of changes in accounting principles or the application thereof (to the extent such changes are 
permitted herein).  

“Credit Card Agreements” means all agreements now or hereafter entered into by the Borrower and its Subsidiaries with any 
Credit Card Issuer or any Credit Card Processor, as the same now exist or may hereafter be amended, modified, supplemented, 
extended, renewed, restated or replaced, sometimes being referred to herein individually as a “Credit Card Agreement”.  

“Credit Card Issuer” means any person (other than the Borrower and its Subsidiaries) who issues or whose members issue credit 
cards, including, without limitation, MasterCard or VISA bank credit or debit cards or other bank credit or debit cards issued through 
MasterCard International, Inc., Visa, U.S.A., Inc. or Visa International and American Express, Discover, Diners Club, Carte Blanche 
and other non-bank credit or debit cards, including, without limitation, credit or debit cards issued by or through American Express 
Travel Related Services Company, Inc. and Discover Financial Services, Inc.  

“Credit Card Processor” means any servicing or processing agent or any factor or financial intermediary who facilitates, 
services, processes or manages the credit authorization, billing transfer and/or payment procedures with respect to any of the 
Borrower’s or any of its Subsidiaries’ sales transactions involving credit card or debit card purchases by customers using credit cards 
or debit cards issued by any Credit Card Issuer.  

“Credit Facility” means the term loan facility established pursuant to Article II.  

“Credit Parties” means, collectively, the Borrower and the Guarantors.  

“Current Assets” means, at any time, the Consolidated current assets (other than cash and cash equivalents, taxes and deferred 
taxes) of the Borrower and its Subsidiaries calculated in accordance with GAAP.  

“Current Liabilities” means, at any time, the Consolidated current liabilities of the Borrower and its Subsidiaries calculated in 
accordance with GAAP, but excluding, without duplication, (a) the current portion of any long term Indebtedness, (b) outstanding 
loans under the Revolving Credit Facility, (c) the current portion of current taxes and deferred income taxes and (d) the current 
portion of accrued Interest Expense.  

“Debt Issuance” means the issuance of any Indebtedness for borrowed money by the Borrower or any of its Subsidiaries.  

“Default” means any of the events specified in Section 7.1 which with the passage of time, the giving of notice or any other 
condition, would constitute an Event of Default.  
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“Defaulting Lender” means any Lender that (a) has failed to fund any portion of the Loans required to be funded by it hereunder 
within one (1) Business Day of the date required to be funded by it hereunder, (b) has otherwise failed to pay over to the 
Administrative Agent or any other Lender any other amount required to be paid by it hereunder within one (1) Business Day of the 
date when due, unless such amount is the subject of a good faith dispute, or (c) has been deemed insolvent or become the subject of a 
bankruptcy or insolvency proceeding.  

“Dollars” or “$ ” means, unless otherwise qualified, dollars in lawful currency of the United States.  

“EBITDA” means, for any period, the sum of the following determined on a Consolidated basis, without duplication, for the 
Borrower and its Subsidiaries in accordance with GAAP: (a) Consolidated Net Income for such period plus (b) the sum of the 
following to the extent deducted in determining Consolidated Net Income: (i) taxes imposed on or measured by its overall income 
(however denominated), and franchise or gross receipts taxes imposed on it (in lieu of net income taxes), (ii) Interest Expense, 
(iii) amortization (including amortization of goodwill and other intangibles, but excluding amortization of prepaid cash expenses that 
were paid in a prior period), depreciation and other non-cash charges (including non-cash asset impairment charges, but excluding 
any such non-cash charge to the extent that it represents an accrual of or reserve for cash expenses in any future period or 
amortization of a prepaid cash expense that was paid in a prior period), (iv) Transaction Costs, (v) any losses related to the early 
extinguishment of Indebtedness, (vi) restructuring charges, (vii) non-cash stock option and stock based compensation expenses, and 
(viii) expenses and charges resulting from equity offerings, investments, mergers, recapitalizations, option buyouts, dispositions, 
acquisitions or similar transactions (provided that, in the case of this clause (viii), any such expenses and charges shall have been 
incurred no later than three (3) months following the consummation of such transaction) less (c) to the extent included in determining 
Consolidated Net Income, gains related to the early extinguishment of Indebtedness and other non-cash gains.  

“Eligible Assignee” means (a) a Lender, (b) an Affiliate of a Lender, (c) an Approved Fund, and (d) any other Person (other than 
a natural person) approved by (i) the Administrative Agent, and (ii) unless an Event of Default has occurred and is continuing, the 
Borrower (each such approval not to be unreasonably withheld or delayed); provided that notwithstanding the foregoing, “Eligible 
Assignee” shall not include the Borrower or any of the Borrower’s Affiliates or Subsidiaries.  

“Environmental Laws” means any and all foreign, Federal, State and local laws (including common law), legislation, rules, 
codes, licenses, permits (including any conditions imposed therein), authorizations, judicial or administrative decisions, injunctions or 
agreements between the Borrower or any of its Subsidiaries and any Governmental Authority, relating to (a) pollution and the 
protection, preservation or restoration of the environment (including air, water vapor, surface water, ground water, drinking water, 
drinking water supply, surface land, subsurface land, plant and animal life or any other natural resource), (b) the exposure to, or the 
use, storage, recycling, treatment, generation, manufacture, processing, distribution, transportation, handling, labeling, production, 
release or disposal, or threatened release, of Hazardous Materials, or (c) all laws with regard to recordkeeping, notification, disclosure 
and reporting requirements respecting Hazardous Materials. The term “Environmental Laws” includes (i) the Federal Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, the Federal Superfund Amendments and Reauthorization Act, the 
Federal Water Pollution Control Act of 1972, the Federal Clean Water Act, the Federal Clean Air Act, the  
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Federal Resource Conservation and Recovery Act of 1976 (including the Hazardous and Solid Waste Amendments thereto), the 
Federal Solid Waste Disposal and the Federal Toxic Substances Control Act, the Federal Insecticide, Fungicide and Rodenticide Act, 
and the Federal Safe Drinking Water Act of 1974, (ii) applicable state counterparts to such laws and (iii) any common law or 
equitable doctrine that may impose liability or obligations for injuries or damages due to, or threatened as a result of, the presence of 
or exposure to any Hazardous Materials.  

“Equity Issuance” means any issuance by the Borrower or any Subsidiary to any Person which is not a Credit Party of (a) shares 
of its Capital Stock, (b) any shares of its Capital Stock pursuant to the exercise of options or warrants or (c) any shares of its Capital 
Stock pursuant to the conversion of any debt securities to equity. The term “Equity Issuance” shall not include (i) any Asset 
Disposition or (ii) any Debt Issuance.  

“ERISA” means the Employee Retirement Income Security Act of 1974, together with all rules, regulations and interpretations 
thereunder or related thereto each as amended or modified from time to time.  

“ERISA Affiliate” means any person required to be aggregated with any Credit Party or any of its Subsidiaries under Sections 
414(b), 414(c), 414(m) or 414(o) of the Code.  

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043(c) of ERISA or the regulations issued thereunder, 
with respect to a Plan as to which the requirement of notice has not been waived, (b) the adoption of any amendment to a Plan that 
would require the provision of security pursuant to Section 401(a)(29) of the Code or Section 307 of ERISA, (c) the existence with 
respect to any Plan of an “accumulated funding deficiency” (as defined in Section 412 of the Code or Section 302 of ERISA), 
whether or not waived, (d) the filing pursuant to Section 412 of the Code or Section 303(d) of ERISA of an application for a waiver of 
the minimum funding standard with respect to any Plan, (e) a complete or partial withdrawal by any Credit Party or any ERISA 
Affiliate from a Multiemployer Plan or a cessation of operations which is treated as such a withdrawal or notification that a 
Multiemployer Plan is in reorganization, (f) the filing of a notice of intent to terminate, the treatment of a Plan amendment as a 
termination under Section 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC to terminate a Plan, (g) an 
event or condition which would reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination of, or 
the appointment of a trustee to administer, any Plan, or (h) the imposition of any liability under Title IV of ERISA, other than the 
PBGC premiums due but not delinquent under Section 4007 of ERISA, upon any Credit Party or any ERISA Affiliate in excess of 
$1,000,000.  

“Eurodollar Reserve Percentage” means, for any day, the percentage (expressed as a decimal and rounded upwards, if necessary, 
to the next higher /100th of 1%) which is in effect for such day as prescribed by the Board of Governors of the Federal Reserve 
System (or any successor) for determining the maximum reserve requirement (including, without limitation, any basic, supplemental 
or emergency reserves) in respect of eurocurrency liabilities or any similar category of liabilities for a member bank of the Federal 
Reserve System in New York City.  

“Event of Default” means any of the events specified in Section 7.1; provided that any requirement for passage of time, giving 
of notice, or any other condition, has been satisfied.  
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“Excess Cash Flow” means, for any period of determination, the sum of the following determined on a Consolidated basis, 
without duplication, for the Borrower and its Subsidiaries in accordance with GAAP: (a) EBITDA for such period minus (b) the sum 
of the following: (i) cash taxes and Interest Expense paid in cash for such period, (ii) all scheduled principal payments made in 
respect of Indebtedness (other than mandatory prepayments) during such period, but only to the extent that such prepayments by their 
terms cannot be reborrowed or redrawn and do not occur in connection with a refinancing of all or any portion of such Indebtedness, 
(iii) (A) Committed Capital Expenditure Amounts and (B) amounts paid in connection with (1) Capital Expenditures, (2) loans and 
investments permitted pursuant to Section 6.9(d), (g), (h) and (j) and (3) dividends and distributions permitted pursuant to 
Section 6.10(b), (d), (e) and (f), in each case except to the extent financed with the proceeds of Indebtedness, any Equity Issuance, 
any Asset Disposition, casualty proceeds, condemnation proceeds or other proceeds that would not be included in EBITDA, 
(iv) prepayments or repayments of any Indebtedness under revolving credit facilities (including, without limitation, the Revolving 
Loan Facility) to the extent that the commitments thereunder are permanently reduced by an equal amount at the time of such 
payment and are not financed with the proceeds of Indebtedness, any Equity Issuance, any Asset Disposition, casualty proceeds, 
condemnation proceeds or other proceeds that would not be included in EBITDA, (v) any increases in Working Capital for such 
period, (vi) Transaction Costs during such period and (vii) expenses and charges during such period resulting from equity offerings, 
investments, mergers, recapitalizations, option buyouts, dispositions, acquisitions or similar transactions (provided that, in the case of 
this clause (vii), any such expenses and charges shall have been incurred no later than three (3) months following the consummation 
of such transaction) plus (c) any decreases in Working Capital for such period.  

“Excluded Taxes” means, with respect to the Administrative Agent, any Lender or any other recipient of any payment to be 
made by or on account of any obligation of the Borrower hereunder, (a) taxes imposed on or measured by its overall net income 
(however denominated), and franchise taxes imposed on it (in lieu of net income taxes), by the jurisdiction (or any political 
subdivision thereof) under the laws of which such recipient is organized or in which its principal office is located or, in the case of 
any Lender, in which its applicable Lending Office is located, (b) any branch profits taxes imposed by the United States or any similar 
tax imposed by any other jurisdiction in which the Borrower is located and (c) in the case of a Foreign Lender (other than an assignee 
pursuant to a request by the Borrower under Section 3.12(b)), any withholding tax that is imposed on amounts payable to such 
Foreign Lender at the time such Foreign Lender becomes a party hereto (or designates a new Lending Office) or is attributable to such 
Foreign Lender’s failure or inability (other than as a result of a Change in Law) to comply with Section 3.11(e), except to the extent 
that such Foreign Lender (or its assignor, if any) was entitled, at the time of designation of a new Lending Office (or assignment), to 
receive additional amounts from the Borrower with respect to such withholding tax pursuant to Section 3.11(a).  

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal 
funds transactions with members of the Federal Reserve System arranged by federal funds brokers on such day (or, if such day is not 
a Business Day, for the immediately preceding Business Day), as published by the Federal Reserve Bank of New York on the 
Business Day next succeeding such day, provided that if such rate is not so published for any day which is a Business Day, the 
average of the quotation for such day on such transactions received by the Administrative Agent from three (3) Federal Funds brokers 
of recognized standing selected by the Administrative Agent.  
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“Fee Letter” means the separate fee letter agreement dated May 4, 2007 among the Borrower, the Administrative Agent, the 
Revolving Loan Administrative Agent and the Arranger.  

“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than that in which the Borrower is 
resident for tax purposes. For purposes of this definition, the United States, each State thereof and the District of Columbia shall be 
deemed to constitute a single jurisdiction.  

“Frigidaire” means Electrolux Home Products, Inc., as successor in interest to White Consolidated Industries, Inc., and its 
successors and assigns.  

“Frigidaire Consignment Agreement” means the Consignment Agreement, dated September 24, 2003, by and between Frigidaire 
and the Borrower with respect to certain inventory manufactured by Frigidaire and sold by the Borrower, as the same now exists or 
may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.  

“Frigidaire Consignment Collateral” means the items and types of property described on Schedule 1(a).  

“Frigidaire Intercreditor Agreement” means the Intercreditor Agreement, dated as of February 3, 2005, by and between the 
Revolving Loan Administrative Agent and Frigidaire, as acknowledged and agreed to by the Borrower, as the same now exists or may 
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.  

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise 
investing in commercial loans and similar extensions of credit in the ordinary course of its business.  

“GAAP” means generally accepted accounting principles, as recognized by the American Institute of Certified Public 
Accountants and the Financial Accounting Standards Board, consistently applied and maintained on a consistent basis for the 
Borrower and its Subsidiaries throughout the period indicated and (subject to Section 9.9) consistent with the prior financial practice 
of the Borrower and its Subsidiaries.  

“Governmental Authority” means the government of the United States or any other nation, or of any political subdivision 
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government 
(including any supra-national bodies such as the European Union or the European Central Bank).  

“Guarantors” means each direct or indirect Subsidiary of the Borrower in existence on the Closing Date or which becomes a 
party to the Guaranty Agreement.  
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“Guaranty Agreement” means the unconditional guaranty agreement of even date executed by the Guarantors in favor of the 
Administrative Agent for the ratable benefit of itself and the Lenders, substantially in the form of Exhibit H , as amended, restated, 
supplemented or otherwise modified from time to time.  

“Hazardous Materials” means any hazardous, toxic or dangerous substances, materials and wastes, including hydrocarbons 
(including naturally occurring or man-made petroleum and hydrocarbons), flammable explosives, asbestos, urea formaldehyde 
insulation, radioactive materials, biological substances, polychlorinated biphenyls, pesticides, herbicides and any other kind and/or 
type of pollutants or contaminants (including materials which include hazardous constituents), sewage, sludge, industrial slag, 
solvents and/or any other similar substances, materials, or wastes and including any other substances, materials or wastes that are or 
become regulated under any Environmental Law (including any that are or become classified as hazardous or toxic under any 
Environmental Law).  

“Hedging Agreement” means any agreement with respect to any Interest Rate Contract, forward rate agreement, commodity 
swap, forward foreign exchange agreement, currency swap agreement, cross-currency rate swap agreement, currency option 
agreement or other agreement or arrangement designed to alter the risks of any Person arising from fluctuations in interest rates, 
currency values or commodity prices, all as amended, restated, supplemented or otherwise modified from time to time.  

“Hedging Obligations” means all existing or future payment and other obligations owing by the Borrower under any Hedging 
Agreement (which such Hedging Agreement is permitted hereunder) with any Person that is a Lender or an Affiliate of a Lender at 
the time such Hedging Agreement is executed (other than any such Person that is also a Revolving Loan Lender or an Affiliate of a 
Revolving Loan Lender to the extent that the obligations under the applicable Hedging Agreement that are owed to such Person are 
secured in accordance with the Revolving Loan Documents).  

“Incremental Lenders” has the meaning assigned thereto in Section 2.5(b).  

“Incremental Loan Effective Date” means the date, which shall be a Business Day, on or before the Maturity Date, but no earlier 
than thirty (30) days after any Incremental Notification Date, on which each of the Incremental Lenders make Incremental Loans to 
the Borrower pursuant to Section 2.5.  

“Incremental Loans” means any term loans made to the Borrower by the Incremental Lenders pursuant to Section 2.5.  

“Incremental Maturity Date” means, with respect to each Incremental Loan, the applicable maturity date of such Incremental 
Loan.  

“Incremental Notification” means the written notice by the Borrower of its desire to incur Incremental Loans pursuant to 
Section 2.5.  

“Incremental Notification Date” means the date on which the Incremental Notification is received by the Administrative Agent.  
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“Indebtedness” means, with respect to any Person, without duplication, any liability, whether or not contingent, in each case as 
determined in accordance with GAAP (a) in respect of borrowed money (whether or not the recourse of the lender is to the whole of 
the assets of such Person or only to a portion thereof) or evidenced by bonds, notes, debentures or similar instruments, 
(b) representing the balance deferred and unpaid of the purchase price of any property or services (except any such balance that 
constitutes (i) an account payable to a trade creditor (whether or not an Affiliate) created, incurred, assumed or guaranteed by such 
Person in the ordinary course of business of such Person in connection with obtaining goods, materials or services that is not overdue 
by more than ninety (90) days, unless the trade payable is being contested in good faith and (ii) any unearned portion of contingent 
purchase price or earnout obligations to the extent that the liability on account of any such contingent purchase price or earnout is not 
fixed), (c) all obligations as lessee under Capital Leases which have been, or should be capitalized on the balance sheet of such Person 
in accordance with GAAP, (d) any contractual obligation, contingent or otherwise, of such Person to pay or be liable for the payment 
of any indebtedness described in this definition of another Person, including, without limitation, any such indebtedness, directly or 
indirectly guaranteed, or any agreement to purchase, repurchase, or otherwise acquire such indebtedness, obligation or liability or any 
security therefor, or to provide funds for the payment or discharge thereof, or to maintain solvency, assets, level of income, or other 
financial condition, (e) all obligations with respect to redeemable stock and redemption or repurchase obligations under any Capital 
Stock or other equity securities issued by such Person, (f) all reimbursement obligations and other liabilities of such Person with 
respect to surety bonds (whether bid, performance or otherwise), letters of credit, banker’s acceptances, drafts or similar documents or 
instruments issued for such Person’s account, (g) indebtedness of another Person otherwise described in this definition which is 
secured by any consensual Lien, security interest, collateral assignment, conditional sale, mortgage, deed of trust, or other 
encumbrance on any assets of such Person, whether or not such obligations, liabilities or indebtedness are assumed by or are a 
personal liability of such Person, all as of such time; provided, that, for the purposes hereof, to the extent such Indebtedness referred 
to in this clause (g) is non-recourse to such Person, the amount of such Indebtedness shall not be deemed to exceed the lesser of (i) the 
principal amount of such Indebtedness or (ii) the value of the asset(s) securing such Indebtedness, (h) all obligations, liabilities and 
indebtedness of such Person (marked to market) arising under Hedging Agreements, (i) all obligations owed by such Person under 
license agreements with respect to non-refundable, advance or minimum guarantee royalty payments, and (j) the principal portion of 
all rental obligations of such Person under any synthetic lease or similar off-balance sheet financing where such transaction is 
considered to be borrowed money for tax purposes but is classified as an operating lease in accordance with GAAP; provided, that, 
amounts in respect of landlord improvement allowances that in accordance with GAAP are included on the Borrower’s balance sheet 
as liabilities shall not be deemed “Indebtedness”.  

“Indemnified Taxes” means Taxes and Other Taxes other than Excluded Taxes.  

“Indemnitee” means, collectively, the Administrative Agent and each Lender, and its partners, officers, directors, agents, 
employees, advisors and counsel and their respective Affiliates.  
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“Initial Loan” means the term loan to be made to the Borrower by the Lenders pursuant to Section 2.1.  

“Insurance and Condemnation Event” means the receipt by the Borrower or any of its Subsidiaries of any cash insurance 
proceeds or condemnation award payable by reason of theft, loss, physical destruction or damage, taking or similar event with respect 
to any of their respective property or assets.  

“Intellectual Property” means, as to the Borrower or any of its Subsidiaries, the Borrower’s and such Subsidiary’s now owned 
and hereafter arising or acquired: patents, patent rights, patent applications, copyrights, works which are the subject matter of 
copyrights, copyright applications, copyright registrations, trademarks, servicemarks, trade names, trade styles, trademark and service 
mark applications, and licenses and rights to use any of the foregoing and all applications, registrations and recordings relating to any 
of the foregoing as may be filed in the United States Copyright Office, the United States Patent and Trademark Office or in any 
similar office or agency of the United States, any State thereof, any political subdivision thereof or in any other country or 
jurisdiction, together with all rights and privileges arising under Applicable Law with respect to the Borrower’s or such Subsidiary’s 
use of any of the foregoing; all extensions, renewals, reissues, divisions, continuations, and continuations-in-part of any of the 
foregoing; all rights to sue for past, present and future infringement of any of the foregoing; inventions, trade secrets, formulae, 
processes, compounds, drawings, designs, blueprints, surveys, reports, manuals, and operating standards; goodwill (including any 
goodwill associated with any trademark or servicemark, or the license of any trademark or servicemark); customer and other lists in 
whatever form maintained; trade secret rights, copyright rights, rights in works of authorship, domain names and domain name 
registration; source codes, object code, executable codes, data, databases and other physical manifestations or embodiments of any of 
the foregoing; software and contract rights relating to computer software programs, in whatever form created or maintained.  

“Intercreditor Agreement” means that certain Intercreditor Agreement of even date herewith by and among the Administrative 
Agent, the Revolving Loan Administrative Agent and each of the Credit Parties substantially in the form of Exhibit J , as amended, 
restated, supplemented or otherwise modified from time to time.  

“Interest Expense” means, for any period, with respect to the Borrower and its Subsidiaries on a Consolidated basis, without 
duplication, in accordance with GAAP, (a) the total interest expense, whether paid or accrued during such period (including the 
interest component of Capital Leases for such period), including, without limitation, discounts in connection with the sale of any 
Accounts and bank fees, commissions, discounts and other fees and charges owed with respect to letters of credit, banker’s 
acceptances or similar instruments, and amortization of debt issuance and deferred financing costs, commissions and fees minus 
(b) interest income for such period.  

“Interest Period” has the meaning assigned thereto in Section 3.1(b).  

“Interest Rate Contract” means any interest rate swap agreement, interest rate cap agreement, interest rate floor agreement, 
interest rate collar agreement, interest rate option or any other agreement regarding the hedging of interest rate risk exposure executed 
in connection with hedging the interest rate exposure of any Person and any confirming letter executed pursuant to such agreement, 
all as amended, restated, supplemented or otherwise modified from time to time.  
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“IPO” means the initial public offering of the Capital Stock of the Parent registered with the SEC under the Securities Act of 
1933, as amended.  

“Lender” means each Person executing this Agreement as a Lender set forth on the signature pages hereto or executing this 
Agreement pursuant to a Lender Addendum and each Person that hereafter becomes a party to this Agreement as a Lender pursuant to 
Section 2.5 or Section 9.10.  

“Lender Addendum” means with respect to any initial Lender, a Lender Addendum substantially in the form of Exhibit L , to be 
executed and delivered by such Lender on the Closing Date as provided in Section 9.22.  

“Lender Addition and Acknowledgement Agreement” has the meaning assigned thereto in Section 2.5(c).  

“Lending Office” means, with respect to any Lender, the office of such Lender maintaining such Lender’s Loans.  

“Leverage Ratio” means, as of any date of determination, the ratio of (a) all Indebtedness of the Borrower and its Subsidiaries on
a Consolidated basis on such date to (b) EBITDA for the period of four (4) consecutive fiscal quarters ending on or immediately prior 
to such date for which financial statements are available.  

Solely for purposes of calculating the Leverage Ratio, (x) Indebtedness shall be calculated (A) using the average principal 
amount of borrowings under the Revolving Loan Facility for the twelve (12) month period ending on or immediately prior to the 
applicable date of determination and (B) to exclude any contingent reimbursement obligations of the type specified in clause (f) of the 
definition of Indebtedness (other than unreimbursed draws in respect of letters of credit, banker’s acceptances, drafts or similar 
documents or instruments), and (y) EBITDA shall be calculated on a pro forma basis, in a manner reasonably acceptable to the 
Administrative Agent, (i) to include the EBITDA of any Person, business or assets acquired pursuant to Section 6.9(h) or otherwise 
approved pursuant to the terms hereof during such period and (ii) to exclude the EBITDA of any Person, business or assets sold or 
otherwise disposed of pursuant to any Asset Dispositions during such period, in each case assuming such transaction occurred on the 
first day of the applicable period.  

“LIBOR” means the rate of interest per annum determined on the basis of the rate for deposits in Dollars in minimum amounts 
of at least $5,000,000 for a period equal to the applicable Interest Period which appears on the Reuters Screen LIBOR01 Page (or any 
successor page) at approximately 11:00 a.m. (London time) two (2) Business Days prior to the first day of the applicable Interest 
Period (rounded upward, if necessary, to the nearest /100  of 1%). If, for any reason, such rate does not appear on Reuters Screen 
LIBOR01 Page (or any successor page), then “LIBOR” shall be determined by the Administrative Agent to be the arithmetic average 
of the rate per annum at which deposits in Dollars in minimum amounts of at least $5,000,000 would be offered by first class banks in 
the London interbank market to the  
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Administrative Agent at approximately 11:00 a.m. (London time) two (2) Business Days prior to the first day of the applicable 
Interest Period for a period equal to such Interest Period. Each calculation by the Administrative Agent of LIBOR shall be conclusive 
and binding for all purposes, absent manifest error.  

“LIBOR Rate” means a rate per annum (rounded upwards, if necessary, to the next higher /100th of 1%) determined by the 
Administrative Agent pursuant to the following formula:  
  

“LIBOR Rate Loan” means any Loan bearing interest at a rate based upon the LIBOR Rate as provided in Section 3.1(a).  

“Lien” means, with respect to any asset, any mortgage, leasehold mortgage, lien, pledge, charge, security interest, hypothecation 
or encumbrance of any kind in respect of such asset. For the purposes of this Agreement, a Person shall be deemed to own subject to a 
Lien any asset which it has acquired or holds subject to the interest of a vendor or lessor under any conditional sale agreement, 
Capital Lease or other title retention agreement relating to such asset.  

“Loan Documents” means, collectively, this Agreement, each Note, the Guaranty Agreement, the Security Documents, and each 
other document, instrument, certificate and agreement executed and delivered by the Borrower or any Subsidiary thereof in 
connection with this Agreement or otherwise referred to herein or contemplated hereby (excluding any Hedging Agreement), all as 
may be amended, restated, supplemented or otherwise modified from time to time.  

“Loans” means the collective reference to means the Initial Loan and the Incremental Loans and “Loan” means any of such 
Loans.  

“Material Adverse Effect” means, with respect to the Borrower or any of its Subsidiaries, a material adverse effect on (a) the 
properties, business, operations or condition (financial or otherwise) of such Persons, taken as a whole, (b) the ability of the Borrower 
or any Significant Subsidiary to perform its obligations under the Loan Documents to which it is a party, (c) the legality, validity, 
enforceability, perfection or priority of the security interests and liens of the Administrative Agent upon the Collateral (taken as a 
whole), or (d) the legality, validity or enforceability of this Agreement or any of the other Loan Documents or any of the terms and 
provisions hereunder or thereunder.  

“Material Contract” means any contract or other agreement (other than the Loan Documents), whether written or oral, to which 
any Credit Party is a party as to which the breach, nonperformance, cancellation or failure to renew by any party thereto would 
reasonably be expected to have a Material Adverse Effect.  

“Maturity Date” means the first to occur of (a) July 25, 2013, or (b) the date of termination by the Administrative Agent on 
behalf of the Lenders pursuant to Section 7.2(a).  

“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.  
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“Multiemployer Plan” means a “multi-employer plan” as defined in Section 4001(a)(3) of ERISA which is or was at any time 
during the current year or the immediately preceding six (6) years contributed to by any Credit Party or any ERISA Affiliate.  

“Net Cash Proceeds” means, as applicable, (a) with respect to any Asset Disposition, the gross cash proceeds received by the 
Borrower or any of its Subsidiaries therefrom less the sum of (i) taxes assessed by a Governmental Authority as a result of such sale 
and any other fees and expenses incurred in connection therewith, (ii) the principal amount of, premium, if any, and interest on any 
Indebtedness secured by a Lien on the asset (or a portion thereof) sold, which Indebtedness is required to be repaid in connection with 
such sale, (iii) all amounts applied to the Revolving Loan Obligations in accordance with the terms of the Revolving Loan Agreement 
and the Intercreditor Agreement, (iv) all distributions and other payments required to be made to any other Person owning a beneficial 
interest in the assets subject to the Asset Disposition (including minority interest holders in Subsidiaries or joint venture partners), 
(v) any reserve, established in accordance with GAAP against liabilities associated with the assets disposed of in such Asset 
Disposition, until such amounts are released (other than in connection with the payment of such liability), and (vi) any reserves 
established in accordance with GAAP with respect to purchase price adjustments, indemnification obligations or post-employment 
severance obligations relating to such Asset Disposition or otherwise arising in connection with such Asset Disposition, until such 
amounts are released (other than in connection with the payment of such liability), (b) with respect to any Equity Issuance or Debt 
Issuance, the gross cash proceeds received by the Borrower or any of its Subsidiaries therefrom less the sum of all legal, underwriting 
and other fees and expenses incurred in connection therewith and (c) with respect to any Insurance and Condemnation Event, the 
gross cash proceeds received by the Borrower or any of its Subsidiaries therefrom less the sum of (i) all fees and expenses in 
connection therewith, (ii) the principal amount of, premium, if any, and interest on any Indebtedness secured by a Lien on the asset 
(or a portion thereof) subject to such Insurance and Condemnation Event, which Indebtedness is required to be repaid in connection 
therewith and (iii) all amounts applied to the Revolving Loan Obligations in accordance with the terms of the Revolving Loan 
Agreement and the Intercreditor Agreement.  

“New Lender” has the meaning assigned thereto in Section 2.5(b).  

“Note” means a promissory note made by the Borrower in favor of a Lender evidencing the portion of the Loan made by such 
Lender, substantially in the form of Exhibit A , and any amendments, supplements and modifications thereto, any substitutes therefor, 
and any replacements, restatements, renewals or extension thereof, in whole or in part.  

“Notice of Account Designation” has the meaning assigned thereto in Section 2.2.  

“Notice of Borrowing” has the meaning assigned thereto in Section 2.2.  

“Notice of Conversion/Continuation” has the meaning assigned thereto in Section 3.2.  

“Notice of Prepayment” has the meaning assigned thereto in Section 2.4(a).  
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“Obligations” means, in each case, whether now in existence or hereafter arising: (a) the principal of and interest on (including 
interest accruing after the filing of any bankruptcy or similar petition) the Loans, (b) all Hedging Obligations, (c) all obligations (other 
than Hedging Obligations), liabilities and indebtedness of every kind, nature and description owing by any Credit Party to the 
Administrative Agent or any Bank Product Provider arising under or pursuant to any Bank Products, whether now existing or 
hereafter arising to the extent such obligations, liabilities and indebtedness would not cause the total amount of the Obligations and 
the Revolving Loan Obligations to exceed the value of the Collateral, and (d) all other fees and commissions (including attorneys’ 
fees), charges, indebtedness, loans, liabilities, financial accommodations, obligations, covenants and duties owing by the Borrower or 
any of its Subsidiaries to the Lenders or the Administrative Agent, in each case arising under any Loan Document of every kind, 
nature and description, direct or indirect, absolute or contingent, due or to become due, contractual or tortious, liquidated or 
unliquidated, and whether or not evidenced by any note.  

“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.  

“Officer’s Compliance Certificate” means a certificate of the chief financial officer or the treasurer of the Borrower substantially 
in the form of Exhibit F .  

“Other Taxes” means all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar 
levies arising from any payment made hereunder or under any other Loan Document or from the execution, delivery or enforcement 
of, or otherwise with respect to, this Agreement or any other Loan Document.  

“Parent” means hhgregg, Inc., a Delaware corporation and its successors and assigns.  

“Parent Overhead Expenses” means (a) accounting and auditing costs and expenses incurred by the Parent in the ordinary course 
of its business in connection with preparing financial reports and tax filings, (b) customary fees and expenses payable to the SEC and 
other reasonable and customary costs and expenses payable in connection with the Parent being a publicly traded company 
(including, without limitation, reasonable and customary fees and expenses required to be paid for professional fees and expenses, 
listing expenses and regulatory compliance), (c) reasonable and customary legal fees and expenses required for the corporate 
maintenance of the Parent and its Subsidiaries, (d) reasonable and customary director fees and reimbursements, (e) reasonable and 
customary costs and expenses payable for director and officer insurance, (f) transfer agent fees payable in connection with Capital 
Stock of the Parent, (g) franchise taxes and other fees payable to the jurisdiction of incorporation or qualification of the Parent 
incurred in the ordinary course of conducting its business, (h) taxes attributable to the Consolidated operations of the Borrower and its 
Subsidiaries, and (i) salaries and bonuses and other customary payroll and benefit expenses of employees of the Parent who are 
principally engaged in the Consolidated operations of the Borrower and its Subsidiaries.  

“Participant” has the meaning assigned thereto in Section 9.10(d).  

“PBGC” means the Pension Benefit Guaranty Corporation or any successor agency.  

“Permits” has the meaning assigned thereto in Section 5.1(f).  
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“Permitted Holders” means the persons listed on Schedule 1(b) and their respective successors and assigns.  

“Permitted Liens” means the Liens permitted pursuant to Section 6.7.  

“Permitted Sale Leasebacks” means any sale and leaseback transaction with any Person (other than the Borrower or its 
Subsidiaries) providing for the leasing by the Borrower or any of its Subsidiaries of Real Property (including any improvements 
thereon) consisting of built to suit retail store, warehouse or distribution center properties; provided that:  

(a) such sale and leaseback transaction is consummated within eighteen (18) months of the date of completion of the 
construction of such improvements,  

(b) as of each fiscal quarter end, any Permitted Sale Leaseback transaction that has been initiated and not completed as of such 
date shall be disclosed in the Officer’s Compliance Certificate delivered in respect of such fiscal quarter pursuant to Section 6.5(a) 
(such disclosure to include, without limitation, (i) the date of completion of the construction of such improvements, (ii) a description 
of the Real Property involved in the sale and leaseback transaction and (iii) the aggregate fair market value of the property and related 
Real Property sold or to be sold in such sale and leaseback transaction), and  

(c) in each case the property is sold by the Borrower or such Subsidiary for fair value and cash consideration only.  

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, 
partnership, governmental authority or other entity.  

“Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA) which any Credit Party sponsors, maintains, or to 
which it makes, is making, or is obligated to make contributions other than any Multiemployer Plan.  

“Prime Rate” means, at any time, the rate of interest per annum publicly announced from time to time by Wachovia as its prime 
rate. Each change in the Prime Rate shall be effective as of the opening of business on the day such change in such prime rate occurs. 
The parties hereto acknowledge that the rate announced publicly by Wachovia as its prime rate is an index or base rate and shall not 
necessarily be its lowest or best rate charged to its customers or other banks.  

“Real Property” means all now owned and hereafter acquired real property of the Borrower and its Subsidiaries, including 
leasehold interests, together with all of the Borrower’s or any Subsidiary’s right, title and interest in and to all buildings, structures, 
and other improvements located thereon and all of the Borrower’s or any Subsidiary’s right, title and interest in and to all licenses, 
easements and appurtenances relating thereto, wherever located.  

“Register” has the meaning assigned thereto in Section 9.10(c).  

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, 
agents and advisors of such Person and of such Person’s Affiliates.  
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“Required Lenders” means, at any date, any combination of Lenders having more than fifty percent (50%) of aggregate amount 
of Loans; provided that the Loans held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a 
determination of Required Lenders.  

“Responsible Officer” means, as to any Person, the chief executive officer, president, chief financial officer, controller, treasurer 
or assistant treasurer of such Person or any other officer of such Person reasonably acceptable to the Administrative Agent. Any 
document delivered hereunder that is signed by a Responsible Officer of a Person shall be conclusively presumed to have been 
authorized by all necessary corporate, partnership and/or other action on the part of such Person and such Responsible Officer shall be 
conclusively presumed to have acted on behalf of such Person.  

“Revolving Loan Administrative Agent” means WCF, in its capacity as the administrative agent under the Revolving Loan 
Agreement, and its successor in such capacity.  

“Revolving Loan Agreement” means that certain Amended and Restated Loan and Security Agreement dated as of the date 
hereof by and among the Borrower, the lenders from time to time party thereto and the Revolving Loan Administrative Agent.  

“Revolving Loan Documents” means the “Financing Agreements” as defined in the Revolving Loan Agreement.  

“Revolving Loan Facility” means that certain revolving credit facility established pursuant to the Revolving Loan Agreement.  

“Revolving Loan Lenders” means the lenders from time to time party to the Revolving Loan Agreement.  

“Revolving Loan Obligations” means the “Revolving Loan Obligations” as defined in the Intercreditor Agreement.  

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. and any successor thereto.  

“Sanctioned Entity” means (a) an agency of the government of, (b) an organization directly or indirectly controlled by, or (c) a 
person resident in a country that is subject to a sanctions program identified on the list maintained by OFAC and available at 
http://www.treas.gov/offices/enforcement/ofac/programs, or as otherwise published from time to time as such program may be 
applicable to such agency, organization or person.  

“Sanctioned Person” means a person named on the list of Specially Designated Nationals or Blocked Persons maintained by 
OFAC available at http://www.treas.gov/offices/ enforcement/ofac/sdn/index.html, or as otherwise published from time to time.  

“SEC” means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal 
functions.  
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“Security Documents” means the collective reference to the Collateral Agreement, the Intercreditor Agreement, the Collateral 
Access Agreements and each other agreement or writing pursuant to which any Credit Party purports to pledge or grant a security 
interest in any property or assets securing the Obligations or any such Person purports to guaranty the payment and/or performance of 
the Obligations, in each case, as amended, restated, supplemented or otherwise modified from time to time.  

“Seller Notes” means, collectively, the existing 6% Junior Subordinated Notes of the Borrower in favor of the former 
shareholders of the Borrower, each dated as of February 3, 2005 in the aggregate principal amount of $25,000,000 and all agreements, 
documents and instruments at any time executed and/or delivered by the Borrower or any other person in connection therewith or 
related thereto.  

“Senior Note Indenture” means that certain Indenture dated as of February 3, 2005 by and among the Borrower, as Issuer, HHG 
Distributing, LLC, as subsidiary guarantor, and Wells Fargo Bank, National Association, as trustee, as amended, restated, 
supplemented or otherwise modified.  

“Senior Notes” means the Borrower’s outstanding 9% senior notes due 2013 (CUSIP Number 39752AB6) issued pursuant to the 
Senior Note Indenture.  

“Senior Notes Amendment” means an amendment or supplement to the Senior Note Indenture, to remove certain of the current 
covenants, including those restricting the Borrower’s ability to incur indebtedness or grant liens, as more particularly described in that 
certain Offer to Purchase and Consent Solicitation Statement dated as of June 26, 2007 (including any amendments to the Offer to 
Purchase and Consent Solicitation Statement from time to time).  

“Significant Credit Party” or “Significant Subsidiary” means, as applicable, a Guarantor or Subsidiary which represented at least 
5% of the EBITDA or Consolidated total assets of the Borrower and its Subsidiaries for the most recent completed fiscal year.  

“Solvent” means, as to any Person on a particular date, that such Person (a) has capital sufficient to carry on its business and 
transactions and all business and transactions in which it is about to engage and is able to pay its debts as they mature, (b) has assets 
having a value, both at fair valuation and at present fair saleable value, greater than the amount required to pay its probable liabilities 
(including contingencies), and (c) does not believe that it will incur debts or liabilities beyond its ability to pay such debts or liabilities 
as they mature.  

“Subsidiary” means as to any Person, any corporation, partnership, limited liability company or other entity of which more than 
fifty percent (50%) of the outstanding Capital Stock having ordinary voting power to elect a majority of the board of directors or other 
managers of such corporation, partnership, limited liability company or other entity is at the time owned by or the management is 
otherwise controlled by such Person (irrespective of whether, at the time, Capital Stock of any other class or classes of such 
corporation, partnership, limited liability company or other entity shall have or might have voting power by reason of the happening 
of any contingency). Unless otherwise qualified, references to “Subsidiary” or “Subsidiaries” herein shall refer to those of the 
Borrower.  
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“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges 
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.  

“Tender Offer” means that certain tender offer from the Borrower to the holders of the Borrower’s Senior Notes to purchase the 
outstanding Senior Notes pursuant to the Offer to Purchase and Consent Solicitation Statement dated as of June 26, 2007 (including 
any amendments to the Offer to Purchase and Consent Solicitation Statement that are filed with the SEC from time to time).  

“Transaction Costs” means all transaction fees, expenses, charges and other amounts related to the Transactions (including, 
without limitation, any financing fees, rating agency fees, legal fees and expenses, due diligence fees or any other fees and expenses 
in connection therewith).  

“Transactions” means, collectively, the Credit Facility, the Revolving Loan Facility, the IPO, the repayment of all existing 
Indebtedness of the Borrower and its Subsidiaries (other than the Revolving Loan Facility and the other Indebtedness permitted 
hereunder) and the corporate reorganization in connection with the formation of the Parent.  

“UCC” means the Uniform Commercial Code as in effect in the State of New York, as amended or modified from time to time.  

“United States” means the United States of America.  

“Voting Stock” means with respect to any Person, (a) one (1) or more classes of Capital Stock of such Person having general 
voting powers to elect at least a majority of the board of directors, managers or trustees of such Person, irrespective of whether at the 
time Capital Stock of any other class or classes have or might have voting power by reason of the happening of any contingency, and 
(b) any Capital Stock of such Person convertible or exchangeable without restriction at the option of the holder thereof into Capital 
Stock of such Person described in clause (a) of this definition.  

“Wachovia” means Wachovia Bank, National Association, a national banking association, and its successors.  

“WCF” means Wachovia Capital Finance Corporation (Central), and its successors.  

“Working Capital” means, as of any date of determination, the excess of (a) Current Assets minus (b) Current Liabilities.  

SECTION 1.2 Other Definitions and Provisions. With reference to this Agreement and each other Loan Document, unless 
otherwise specified herein or in such other Loan Document: (a) the definitions of terms herein shall apply equally to the singular and 
plural forms of the terms defined, (b) whenever the context may require, any pronoun shall include the corresponding masculine, 
feminine and neuter forms, (c) the words “include”, “includes” and “including” shall be deemed to be followed by the phrase 
“without limitation”, (d) the word “will” shall be construed to have the same meaning and effect as the word “shall”, (e) any  
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definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, 
instrument or other document as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such 
amendments, supplements or modifications set forth herein), (f) any reference herein to any Person shall be construed to include such 
Person’s successors and assigns, (g) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to 
refer to this Agreement in its entirety and not to any particular provision hereof, (h) all references herein to Articles, Sections, 
Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (i) 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, including cash, securities, accounts and contract rights, (j) the term “documents” includes any and all 
instruments, documents, agreements, certificates, notices, reports, financial statements and other writings, however evidenced, 
whether in physical or electronic form, (k) in the computation of periods of time from a specified date to a later specified date, the 
word “from” means “from and including;” the words “to” and “until” each mean “to but excluding;” and the word “through” means 
“to and including”, and (l) Section headings herein and in the other Loan Documents are included for convenience of reference only 
and shall not affect the interpretation of this Agreement or any other Loan Document.  

SECTION 1.3 Accounting Terms. All accounting terms not specifically or completely defined herein shall be construed in 
conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted pursuant to 
this Agreement shall be prepared in conformity with GAAP as in effect from time to time, applied on a consistent basis and in a 
manner consistent with that used in preparing the audited financial statements required by Section 6.5(a), except as otherwise 
specifically prescribed herein.  

SECTION 1.4 UCC Terms. Terms defined in the UCC in effect on the Closing Date and not otherwise defined herein shall, 
unless the context otherwise indicates, have the meanings provided by those definitions. Subject to the foregoing, the term “UCC” 
refers, as of any date of determination, to the UCC then in effect.  

SECTION 1.5 Rounding. Any financial ratios required to be maintained by the Borrower pursuant to this Agreement shall be 
calculated by dividing the appropriate component by the other component, carrying the result to one place more than the number of 
places by which such ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there 
is no nearest number).  

SECTION 1.6 References to Agreement and Laws. Unless otherwise expressly provided herein, (a) references to formation 
documents, governing documents, agreements (including the Loan Documents) and other contractual instruments shall be deemed to 
include all subsequent amendments, restatements, extensions, supplements and other modifications thereto, but only to the extent that 
such amendments, restatements, extensions, supplements and other modifications are not prohibited by any Loan Document, and 
(b) references to any Applicable Law shall include all statutory and regulatory provisions consolidating, amending, replacing, 
supplementing or interpreting such Applicable Law.  

SECTION 1.7 Times of Day. Unless otherwise specified, all references herein to times of day shall be references to Eastern time 
(daylight or standard, as applicable).  
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ARTICLE II 

CREDIT FACILITY  

SECTION 2.1 Initial Loan. Subject to the terms and conditions of this Agreement, each Lender with a Commitment on the 
Closing Date severally agrees to make a portion of the Initial Loan to the Borrower on the Closing Date in a principal amount equal to 
such Lender’s Commitment as of the Closing Date.  

SECTION 2.2 Procedure for Advance of Initial Loan. The Borrower shall give the Administrative Agent irrevocable prior 
written notice substantially in the form of Exhibit B (a “Notice of Borrowing”) not later than 11:00 a.m. on the Closing Date 
requesting that the Lenders make the Initial Loan as a Base Rate Loan on such date ( provided that the Borrower may request, no later 
than three (3) Business Days prior to the Closing Date, that the Lenders make the Initial Loan as a LIBOR Rate Loan if the Borrower 
has delivered to the Administrative Agent a letter in form and substance satisfactory to the Administrative Agent indemnifying the 
Lenders in the manner set forth in Section 3.9). Upon receipt of such Notice of Borrowing from the Borrower, the Administrative 
Agent shall promptly notify each Lender thereof. Not later than 1:00 p.m. on the Closing Date, each Lender will make available to the 
Administrative Agent for the account of the Borrower, at the Administrative Agent’s Office in immediately available funds, the 
amount of the Initial Loan to be made by such Lender on such borrowing date. The Borrower hereby irrevocably authorizes the 
Administrative Agent to disburse the proceeds of the Loan requested pursuant to this Section in immediately available funds by 
crediting or wiring such proceeds to the deposit account of the Borrower identified in the most recent notice substantially in the form 
of Exhibit C (a “Notice of Account Designation”) delivered by the Borrower to the Administrative Agent or as may be otherwise 
agreed upon by the Borrower and the Administrative Agent from time to time.  

SECTION 2.3 Repayment of Initial Loan. The Borrower shall repay the aggregate outstanding principal amount of the Initial 
Loan in consecutive quarterly installments on the last Business Day of each of March, June, September and December commencing 
September 30, 2007 as set forth below, except as the amounts of individual installments may be adjusted pursuant to Section 2.4:  
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YEAR   PAYMENT DATE  

PRINCIPAL 
INSTALLMENT

($)    

INITIAL LOAN
BALANCE 

($)  

2007   September 30   250,000     99,750,000  
  December 31   250,000     99,500,000  

2008   March 31   250,000     99,250,000  
 June 30  250,000     99,000,000  

  September 30   250,000     98,750,000  
  December 31   250,000     98,500,000  

2009   March 31   250,000     98,250,000  
  June 30   250,000     98,000,000  
  September 30   250,000     97,750,000  
  December 31   250,000     97,500,000  

2010   March 31   250,000     97,250,000  
 June 30  250,000     97,000,000  

  September 30   250,000     96,750,000  
  December 31   250,000     96,500,000  



If not sooner paid, the Initial Loan shall be paid in full, together with accrued interest thereon, on the Maturity Date.  

SECTION 2.4 Prepayments of Loans.  

(a) Optional Prepayments. The Borrower shall have the right at any time and from time to time, without premium or penalty, to 
prepay the Loans, in whole or in part, upon delivery to the Administrative Agent of irrevocable prior written notice to the 
Administrative Agent substantially in the form of Exhibit D (a “Notice of Prepayment”) not later than 11:00 a.m. (i) on the same 
Business Day as each Base Rate Loan and (ii) at least three (3) Business Days before each LIBOR Rate Loan, specifying the date and 
amount of repayment, whether the repayment is of the Initial Loan, Incremental Loans or a combination thereof and whether the 
repayment is of LIBOR Rate Loans or Base Rate Loans or a combination thereof, and, if of a combination thereof, the amount 
allocable to each. Each optional prepayment of the Loans hereunder shall be in an aggregate principal amount of at least $2,000,000 
or any whole multiple of $1,000,000 in excess thereof. Each optional prepayment of the Loans hereunder shall be applied to the 
outstanding scheduled principal installments of the Initial Loan or the applicable Incremental Loan, as determined by the Borrower, as 
follows: first, to reduce the next four (4) scheduled principal installments of the Loans in direct order of maturity and second, to 
reduce on a pro rata basis the remaining scheduled principal installments of the Loans. Each repayment shall be accompanied by any 
amount required to be paid pursuant to Section 3.9. A Notice of Prepayment received after 11:00 a.m. shall be deemed received on the 
next Business Day. The Administrative Agent shall promptly notify the Lenders of each Notice of Prepayment.  

(b) Mandatory Prepayments. Subject to the provisions of the Intercreditor Agreement, the Borrower shall prepay the Loans 
pursuant to, and in accordance with, clauses (i) through (vi) below.  

(i) Debt Issuances. The Borrower shall prepay the Loans in the manner set forth in clause (v) below in amounts equal to 
one hundred percent (100%) of the aggregate Net Cash Proceeds from any Debt Issuance not permitted pursuant to this 
Agreement. Such prepayment shall be made within three (3) Business Days after the date of receipt of the Net Cash Proceeds of 
any such transaction.  
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YEAR   PAYMENT DATE  

PRINCIPAL 
INSTALLMENT

($)    

INITIAL LOAN
BALANCE 

($)  

2011   March 31   250,000     96,250,000  
  June 30   250,000     96,000,000  
  September 30   250,000     95,750,000  
  December 31   250,000     95,500,000  

2012  March 31  250,000     95,250,000  
  June 30   250,000     95,000,000  
  September 30   250,000     94,750,000  
  December 31   250,000     94,500,000  

2013   March 31   250,000     94,250,000  
  June 30   250,000     94,000,000  
  Maturity Date   94,000,000     0  



(ii) Asset Dispositions. The Borrower shall prepay the Loans in the manner set forth in clause (v) below in amounts equal 
to one hundred percent (100%) of the aggregate Net Cash Proceeds from any Asset Disposition by the Borrower or any of its 
Subsidiaries. Such prepayments shall be made within three (3) Business Days after receipt of the Net Cash Proceeds of any such 
transaction by the Borrower or any of its Subsidiaries; provided that, so long as no Event of Default has occurred and is 
continuing, no prepayments shall be required hereunder (A) in connection with Asset Dispositions by the Borrower or any of its 
Subsidiaries the proceeds of which are reinvested within two hundred seventy (270) days after receipt of such Net Cash 
Proceeds by the Borrower or any of its Subsidiaries in assets useful in the business of the Borrower and its Subsidiaries, (B) in 
connection with Asset Dispositions permitted pursuant to Section 6.6(b) (other than Asset Dispositions permitted pursuant to 
Sections 6.6(b)(iv) and 6.6(b)(vi)) or (C) in connection with any Asset Disposition to the extent that (I) the Net Cash Proceeds 
received from such Asset Disposition are equal to or less than $500,000 and (II) the aggregate amount of the Net Cash Proceeds 
of all Asset Dispositions that are excluded from the prepayment requirements pursuant to this clause (C) are equal to or less than 
$2,500,000 during the term of this Agreement (it being understood that with respect to any Asset Disposition, if the Net Cash 
Proceeds received from such Asset Disposition would exceed the thresholds specified in this clause (C), then the amount of the 
Net Cash Proceeds received from such Asset Disposition in excess thereof shall be applied in accordance with this clause (ii)).  

(iii) Insurance and Condemnation Events. The Borrower shall prepay the Loans in the manner set forth in clause (v) below 
in amounts equal to one hundred percent (100%) of the aggregate Net Cash Proceeds from any Insurance and Condemnation 
Event by the Borrower or any of its Subsidiaries. Such prepayments shall be made within three (3) Business Days after receipt 
of Net Cash Proceeds of any such transaction by the Borrower or any of its Subsidiaries; provided that, so long as no Event of 
Default has occurred and is continuing, no prepayments shall be required hereunder in connection with Insurance and 
Condemnation Events by the Borrower or any of its Subsidiaries the proceeds of which are reinvested (or committed by contract 
to be applied to the construction or repair of the asset that was the subject of such Insurance and Condemnation Event) within 
two hundred seventy (270) days after receipt of such Net Cash Proceeds by the Borrower or any of its Subsidiaries in assets 
useful in the business of the Borrower and its Subsidiaries.  

(iv) Excess Cash Flow. No later than one hundred twenty (120) days after the end of any fiscal year (commencing with the 
fiscal year ending March 31, 2009), the Borrower shall make mandatory principal prepayments of the Loans in the manner set 
forth in clause (v) below in an amount equal to the sum of (A) fifty percent (50%) of Excess Cash Flow, if any, for such fiscal 
year minus (B) the aggregate amount of all optional prepayments of the Loans during such fiscal year except to the extent any 
such prepayment is funded with the proceeds of Indebtedness, any Equity Issuance, any Asset Disposition, casualty proceeds, 
condemnation proceeds or other proceeds that would not be included in EBITDA; provided that such prepayment percentage 
shall be reduced to (1) twenty-five percent (25%) for any fiscal year if the ratio of (x) all Indebtedness of the Borrower and its 
Subsidiaries on a Consolidated basis as of the last day of such fiscal year to (y) EBITDA for the twelve (12) fiscal month period 
ended on the last day of such fiscal year, is less than 1.50 to 1.00 but greater than or equal to 1.25 to 1.00 and (2) zero percent 
(0%) for any fiscal year if such ratio is less than 1.25 to 1.00.  
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(v) Notice; Manner of Payment. Upon the occurrence of any event triggering the prepayment requirement under clauses 
(i) through and including (iv) above, the Borrower shall promptly deliver a Notice of Prepayment to the Administrative Agent 
and upon receipt of such notice, the Administrative Agent shall promptly so notify the Lenders. Each mandatory prepayment of 
the Loans hereunder shall be applied on a pro rata basis, to the outstanding scheduled principal installments of the Initial Loan 
and each Incremental Loan as follows: first, to reduce the next four (4) scheduled principal installments of the Loans in direct 
order of maturity and second, to reduce on a pro rata basis the remaining scheduled principal installments of the Loans.  

Amounts prepaid under the Loans pursuant to this Section may not be reborrowed. Each prepayment shall be accompanied by any 
amount required to be paid pursuant to Section 3.9.  

SECTION 2.5 Incremental Loans.  

(a) Subject to the terms of the Intercreditor Agreement and the conditions set forth below, the Borrower shall have the option, 
exercisable on no more than three (3) occasions following the Closing Date until the Maturity Date to incur additional indebtedness 
under this Agreement in the form of Incremental Loans in an aggregate principal amount of up to (i) $50,000,000 less (ii) the 
aggregate principal amount of any prior Incremental Loans made pursuant to this Section 2.5. In the event the Borrower desires to 
exercise the above-described option, the Borrower shall deliver to the Administrative Agent an Incremental Notification pursuant to 
which the Borrower may request that additional Loans be made on the Incremental Loan Effective Date.  

(b) Each Incremental Loan shall be obtained from existing Lenders or from other banks, financial institutions or investment 
funds that qualify as Eligible Assignees, in each case in accordance with this Section 2.5. No Lender shall have any obligation to 
provide any portion of such Incremental Loans. The Borrower may invite other banks, financial institutions and investment funds 
which meet the requirements of an Eligible Assignee to join this Agreement as Lenders to provide all or a portion of such Incremental 
Loans (each such other bank, financial institution or investment fund, a “New Lender” and collectively with the existing Lenders 
providing Incremental Loans, the “ Incremental Lenders”). The Administrative Agent is authorized to enter into, on behalf of the 
Lenders, any amendment to this Agreement or any other Loan Document as may be necessary to incorporate the terms of any 
Incremental Loan herein or therein; provided that such amendment shall not modify this Agreement or any other Loan Document in 
any manner materially adverse to any Lender and shall otherwise be in accordance with Section 9.2.  

(c) The following terms and conditions shall apply to each Incremental Loan: (i) the Incremental Loans made under this 
Section 2.5 shall constitute Obligations of the Borrower and shall be secured and guaranteed with the other Loans on a pari passu 
basis, (ii) any New Lender making Incremental Loans shall be entitled to the same voting rights as the existing Lenders and the 
Incremental Loans shall receive proceeds of prepayments on the same basis as the Initial Loans, (iii) the Borrower shall, upon the 
request of any Incremental Lender, execute such Notes as are necessary to reflect such Incremental Lender’s Incremental Loans, 
(iv) the Administrative Agent and the Lenders shall have received from the Borrower a certificate executed by a Responsible Officer 
of the Borrower, demonstrating in reasonable detail that, after giving effect  
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to any such Incremental Loan, the Borrower will be in pro forma compliance with the Leverage Ratio set forth in Section 6.23, (v) no 
Default or Event of Default shall have occurred and be continuing hereunder as of the Incremental Loan Effective Date or after giving 
effect to the making of any such Incremental Loans, (vi) the representations and warranties contained in Article V and in the other 
Loan Documents shall be true and correct on and as of the Incremental Loan Effective Date with the same effect as if made on and as 
of such date (other than those representations and warranties that by their terms speak as of a particular date, which representations 
and warranties shall be true and correct as of such particular date), (vii) the amount of such Incremental Loan shall not be less than a 
minimum principal amount of $10,000,000, or any whole multiple of $5,000,000 in excess thereof, or if less, the maximum amount 
permitted pursuant to clause (a) above, (viii) the Borrower and each Incremental Lender shall execute and deliver to the 
Administrative Agent, for its acceptance and recording in the Register, a written agreement acknowledged by the Administrative 
Agent and each other Credit Party, in form and substance satisfactory to the Administrative Agent (a “Lender Addition and 
Acknowledgement Agreement”), and (ix) the Administrative Agent shall have received any documents or information, including any 
joinder agreements, in connection with such Incremental Loans as it may reasonably request.  

(d) Upon the execution, delivery, acceptance and recording of the applicable Lender Addition and Acknowledgement 
Agreement, from and after the applicable Incremental Loan Effective Date, each Incremental Lender shall have a Commitment as set 
forth in the Register and all the rights and obligations of a Lender with such a Commitment hereunder. The Incremental Lenders shall 
make the Incremental Loans to the Borrower on the Incremental Loan Effective Date in an amount equal to each such Incremental 
Lender’s commitment in respect of Incremental Loans as agreed upon pursuant to clause (b) above.  

(e) The Administrative Agent shall maintain a copy of each Lender Addition and Acknowledgment Agreement delivered to it in 
accordance with Section 9.10(c).  

(f) Within five (5) Business Days after receipt of notice, the Borrower shall execute and deliver to the Administrative Agent, in 
exchange for any surrendered Note or Notes of any existing Lender or with respect to any New Lender, a new Note or Notes to the 
order of the applicable Lenders in amounts equal to the Commitment of such Lenders as set forth in the Register. Such new Note or 
Notes shall be in an aggregate principal amount equal to the aggregate principal amount of such Commitments, shall be dated as of 
the Incremental Loan Effective Date and shall otherwise be in substantially the form of the existing Notes. Each surrendered Note 
and/or Notes shall be canceled and returned to the Borrower.  

(g) The Incremental Maturity Date, Applicable Margin, amortization and pricing grid, if applicable, for each Incremental Loans 
shall be determined on the applicable Incremental Loan Effective Date; provided that (i) no Incremental Maturity Date shall be prior 
to the Maturity Date or any other Incremental Maturity Date, (ii) the applicable Incremental Loan shall not have a weighted average 
life that is shorter than the weighted average life of the longer of (A) the Initial Loan, or (B) any other Incremental Loan, as 
applicable, and (iii) if the all-in-yield, after giving effect to any offering of the applicable Incremental Loan at a discount from par or 
any fees paid to the Incremental Lenders in connection with such Incremental Loans (the “All-in-Yield”) with respect to the 
applicable Incremental Loan, exceeds the All-in-Yield with respect to the Initial  
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Loan or any prior Incremental Loan by more than 0.50%, then the fees payable by the Borrower with respect to the Initial Loan 
and/or any prior Incremental Loan shall be increased to the extent necessary to cause the All-in-Yield with respect to the Incremental 
Loans to be no more than 0.50% higher than the All-in-Yield with respect to the Initial Loan and/or any prior Incremental Loan (the 
amount of any increase shall be determined as of the Incremental Loan Effective Date).  

ARTICLE III  

GENERAL LOAN PROVISIONS  

SECTION 3.1 Interest.  

(a) Interest Rate Options. Subject to the provisions of this Section, at the election of the Borrower, the Loans shall bear interest 
at (i) the Base Rate plus the Applicable Margin or (ii) the LIBOR Rate plus the Applicable Margin (provided that the LIBOR Rate 
shall not be available until three (3) Business Days after the Closing Date unless the Borrower has delivered to the Administrative 
Agent a letter in form and substance satisfactory to the Administrative Agent indemnifying the Lenders in the manner set forth in 
Section 3.9 of this Agreement). The Borrower shall select the rate of interest and Interest Period, if any, applicable to any Loan at the 
time a Notice of Borrowing is given or at the time a Notice of Conversion/Continuation is given pursuant to Section 3.2. Any Loan or 
any portion thereof as to which the Borrower has not duly specified an interest rate as provided herein shall be deemed a Base Rate 
Loan.  

(b) Interest Periods. In connection with each LIBOR Rate Loan, the Borrower, by giving notice at the times described in 
Section 2.2 or 3.2, as applicable, shall elect an interest period (each, an “Interest Period”) to be applicable to such Loan, which 
Interest Period shall be a period of one (1), two (2), three (3), or six (6) months (or, if available to all the Lenders making the 
applicable Loan, nine (9) or twelve (12) months); provided that:  

(i) the Interest Period shall commence on the date of advance of or conversion to any LIBOR Rate Loan and, in the case of 
immediately successive Interest Periods, each successive Interest Period shall commence on the date on which the immediately 
preceding Interest Period expires,  

(ii) if any Interest Period would otherwise expire on a day that is not a Business Day, such Interest Period shall expire on 
the next succeeding Business Day; provided, that if any Interest Period with respect to a LIBOR Rate Loan would otherwise 
expire on a day that is not a Business Day but is a day of the month after which no further Business Day occurs in such month, 
such Interest Period shall expire on the immediately preceding Business Day,  

(iii) any Interest Period with respect to a LIBOR Rate Loan 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) shall end on 
the last Business Day of the relevant calendar month at the end of such Interest Period,  

(iv) no Interest Period shall extend beyond the Maturity Date, and  
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(v) there shall be no more than eight (8) Interest Periods in effect at any time. 

(c) Default Rate. Subject to Section 7.3, (i) immediately upon the occurrence and during the continuance of an Event of Default 
under Section 7.1(a)(i), (g) or (h), or (ii) at the election of the Required Lenders, upon the occurrence and during the continuance of 
any other Event of Default, (A) the Borrower shall no longer have the option to request LIBOR Rate Loans, (B) all outstanding 
LIBOR Rate Loans shall bear interest at a rate per annum of two percent (2%) in excess of the rate then applicable to LIBOR Rate 
Loans until the end of the applicable Interest Period and thereafter at a rate equal to two percent (2%) in excess of the rate then 
applicable to Base Rate Loans, and (C) all outstanding Base Rate Loans and other Obligations arising hereunder or under any other 
Loan Document shall bear interest at a rate per annum equal to two percent (2%) in excess of the rate then applicable to Base Rate 
Loans or such other Obligations arising hereunder or under any other Loan Document. Interest shall continue to accrue on the 
Obligations after the filing by or against the Borrower of any petition seeking any relief in bankruptcy or under any act or law 
pertaining to insolvency or debtor relief, whether state, federal or foreign.  

(d) Interest Payment and Computation. Interest on each Base Rate Loan shall be due and payable in arrears on the last Business 
Day of each calendar quarter commencing September 30, 2007; and interest on each LIBOR Rate Loan shall be due and payable on 
the last day of each Interest Period applicable thereto, and if such Interest Period extends over three (3) months, at the end of each 
three (3) month interval during such Interest Period. All computations of interest for Base Rate Loans when the Base Rate is 
determined by the Prime Rate shall be made on the basis of a year of 365 or 366 days, as the case may be, and actual days elapsed. 
All other computations of fees and interest provided hereunder shall be made on the basis of a 360-day year and actual days elapsed 
(which results in more fees or interest, as applicable, being paid than if computed on the basis of a 365-day year).  

(e) Maximum Rate. In no contingency or event whatsoever shall the aggregate of all amounts deemed interest under this 
Agreement charged or collected pursuant to the terms of this Agreement exceed the highest rate permissible under any Applicable 
Law which a court of competent jurisdiction shall, in a final determination, deem applicable hereto. In the event that such a court 
determines that the Lenders have charged or received interest hereunder in excess of the highest applicable rate, the rate in effect 
hereunder shall automatically be reduced to the maximum rate permitted by Applicable Law and the Lenders shall at the 
Administrative Agent’s option (i) promptly refund to the Borrower any interest received by the Lenders in excess of the maximum 
lawful rate or (ii) apply such excess to the principal balance of the Obligations on a pro rata basis. It is the intent hereof that the 
Borrower not pay or contract to pay, and that neither the Administrative Agent nor any Lender receive or contract to receive, directly 
or indirectly in any manner whatsoever, interest in excess of that which may be paid by the Borrower under Applicable Law.  

SECTION 3.2 Notice and Manner of Conversion or Continuation of Loans. Provided that no Default or Event of Default has 
occurred and is then continuing, the Borrower shall have the option to (a) convert at any time all or any portion of any outstanding 
Base Rate Loans in a principal amount equal to $3,000,000 or any whole multiple of $1,000,000 in excess thereof into one or more 
LIBOR Rate Loans and (b) upon the expiration of any Interest Period, (i) convert all or any part of its outstanding LIBOR Rate Loans 
in a principal amount equal to $3,000,000 or a  
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whole multiple of $1,000,000 in excess thereof into Base Rate Loans or (ii) continue such LIBOR Rate Loans as LIBOR Rate Loans. 
Whenever the Borrower desires to convert or continue Loans as provided above, the Borrower shall give the Administrative Agent 
irrevocable prior written notice in the form attached as Exhibit E (a “Notice of Conversion/Continuation”) not later than 11:00 a.m. 
three (3) Business Days before the day on which a proposed conversion or continuation of such Loan is to be effective specifying 
(A) the Loans to be converted or continued, and, in the case of any LIBOR Rate Loan to be converted or continued, the last day of the 
Interest Period therefor, (B) the effective date of such conversion or continuation (which shall be a Business Day), (C) the principal 
amount of such Loans to be converted or continued, and (D) the Interest Period to be applicable to such converted or continued 
LIBOR Rate Loan. The Administrative Agent shall promptly notify the Lenders of such Notice of Conversion/Continuation.  

SECTION 3.3 Fees. The Borrower shall pay to the Arranger and the Administrative Agent for their own respective accounts fees
in the amounts and at the times specified in the Fee Letter. The Borrower shall pay to the Lenders such fees as shall have been 
separately agreed upon in writing in the amounts and at the times so specified.  

SECTION 3.4 Manner of Payment. Each payment by the Borrower on account of the principal of or interest on the Loans or of 
any fee, commission or other amounts payable to the Lenders under this Agreement shall be made not later than 1:00 p.m. on the date 
specified for payment under this Agreement to the Administrative Agent at the Administrative Agent’s Office for the account of the 
Lenders (other than as set forth below), in Dollars, in immediately available funds and shall be made without any set-off, 
counterclaim or deduction whatsoever. Any payment received after such time but before 2:00 p.m. on such day shall be deemed a 
payment on such date for the purposes of Section 7.1, but for all other purposes shall be deemed to have been made on the next 
succeeding Business Day. Any payment received after 2:00 p.m. shall be deemed to have been made on the next succeeding Business 
Day for all purposes. Upon receipt by the Administrative Agent of each such payment, the Administrative Agent shall distribute to 
each Lender at its address for notices set forth herein its pro rata share of such payment in accordance with such Lender’s 
Commitment Percentage, (except as specified below) and shall wire advice of the amount of such credit to each Lender. Each 
payment to the Administrative Agent of Administrative Agent’s fees or expenses shall be made for the account of the Administrative 
Agent and any amount payable to any Lender under Sections 3.9, 3.10, 3.11 or 9.3 shall be paid to the Administrative Agent for the 
account of the applicable Lender. Subject to Section 3.1(b)(ii), if any payment under this Agreement shall be specified to be made 
upon a day which is not a Business Day, it shall be made on the next succeeding day which is a Business Day and such extension of 
time shall in such case be included in computing any interest if payable along with such payment.  

SECTION 3.5 Evidence of Indebtedness. The Loans made by each Lender shall be evidenced by one or more accounts or 
records maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records 
maintained by the Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of the Loans made 
by the Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error in doing so shall not, 
however, limit or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with respect to the Obligations. 
In the event of any conflict between the accounts and records maintained by any  
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Lender and the accounts and records of the Administrative Agent in respect of such matters, the accounts and records of the 
Administrative Agent shall control in the absence of manifest error. Upon the request of any Lender made through the Administrative 
Agent, the Borrower shall execute and deliver to such Lender (through the Administrative Agent) a Note, which shall evidence such 
Lender’s Loans, in addition to such accounts or records. Each Lender may attach schedules to its Notes and endorse thereon the date, 
amount and maturity of its Loans and payments with respect thereto.  

SECTION 3.6 Adjustments. If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment 
in respect of any principal of or interest on any of its Loans or other obligations hereunder resulting in such Lender’s receiving 
payment of a proportion of the aggregate amount of its Loans and accrued interest thereon or other such obligations (other than 
pursuant to Sections 3.9, 3.10, 3.11 or 9.3) greater than its pro rata share thereof as provided herein, then the Lender receiving such 
greater proportion shall (a) notify the Administrative Agent of such fact, and (b) purchase (for cash at face value) participations in the 
Loans and such other obligations of the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all 
such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on 
their respective Loans and other amounts owing them; provided that  

(a) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such 
participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest, and  

(b) the provisions of this paragraph shall not be construed to apply to (x) any payment made by the Borrower pursuant to and in 
accordance with the express terms of this Agreement or (y) any payment obtained by a Lender as consideration for the assignment of 
or sale of a participation in any of its Loans to any assignee or participant, other than to the Borrower or any Subsidiary thereof (as to 
which the provisions of this paragraph shall apply).  

Each Credit Party consents to the foregoing and agrees, to the extent it may effectively do so under Applicable Law, that any Lender 
acquiring a participation pursuant to the foregoing arrangements may exercise against each Credit Party rights of setoff and 
counterclaim with respect to such participation as fully as if such Lender were a direct creditor of each Credit Party in the amount of 
such participation.  

SECTION 3.7 Obligations of Lenders.  

(a) Funding by Lenders; Presumption by Administrative Agent. Unless the Administrative Agent shall have received notice from
a Lender prior to the proposed date of any borrowing that such Lender will not make available to the Administrative Agent such 
Lender’s share of such borrowing, the Administrative Agent may assume that such Lender has made such share available on such 
date in accordance with Section 2.2 and may, in reliance upon such assumption, make available to the Borrower a corresponding 
amount. In such event, if a Lender has not in fact made its share of the applicable borrowing available to the Administrative Agent, 
then the applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith on demand such 
corresponding amount with interest thereon, for each day from and including the date such amount is made available to the Borrower 
to but excluding the date of  
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payment to the Administrative Agent, at (i) in the case of a payment to be made by such Lender, the greater of the daily average 
Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation and (ii) in the case of a payment to be made by the Borrower, the interest rate applicable to Base Rate Loans. If the 
Borrower and such Lender shall pay such interest to the Administrative Agent for the same or an overlapping period, the 
Administrative Agent shall promptly remit to the Borrower the amount of such interest paid by the Borrower for such period. If such 
Lender pays its share of the applicable borrowing to the Administrative Agent, then the amount so paid shall constitute such Lender’s 
Loan included in such borrowing. Any payment by the Borrower shall be without prejudice to any claim the Borrower may have 
against a Lender that shall have failed to make such payment to the Administrative Agent.  

(b) Nature of Obligations of Lenders Regarding Loans. The obligations of the Lenders under this Agreement to make the Loans 
are several and are not joint or joint and several. The failure of any Lender to make available its Commitment Percentage of any Loan 
requested by the Borrower shall not relieve it or any other Lender of its obligation, if any, hereunder to make its Commitment 
Percentage of such Loan available on the borrowing date, but no Lender shall be responsible for the failure of any other Lender to 
make its Commitment Percentage of such Loan available on the borrowing date.  

SECTION 3.8 Changed Circumstances.  

(a) Circumstances Affecting LIBOR Rate Availability. If with respect to any Interest Period the Administrative Agent or any 
Lender (after consultation with the Administrative Agent) shall determine that, by reason of circumstances affecting the foreign 
exchange and interbank markets generally, deposits in eurodollars, in the applicable amounts are not being quoted via the Telerate 
Page 3750 or offered to the Administrative Agent or such Lender for such Interest Period, then the Administrative Agent shall 
forthwith give notice thereof to the Borrower. Thereafter, until the Administrative Agent notifies the Borrower that such 
circumstances no longer exist, the obligation of the Lenders to make LIBOR Rate Loans and the right of the Borrower to convert any 
Loan to or continue any Loan as a LIBOR Rate Loan shall be suspended, and the Borrower shall repay in full (or cause to be repaid in 
full) the then outstanding principal amount of each such LIBOR Rate Loan together with accrued interest thereon, on the last day of 
the then current Interest Period applicable to such LIBOR Rate Loan or convert the then outstanding principal amount of each such 
LIBOR Rate Loan to a Base Rate Loan as of the last day of such Interest Period.  

(b) Laws Affecting LIBOR Rate Availability. If, after the date hereof, the introduction of, or any change in, any Applicable Law 
or any change in the interpretation or administration thereof by any Governmental Authority, central bank or comparable agency 
charged with the interpretation or administration thereof, or compliance by any of the Lenders (or any of their respective Lending 
Offices) with any request or directive (whether or not having the force of law) of any such Governmental Authority, central bank or 
comparable agency, shall make it unlawful or impossible for any of the Lenders (or any of their respective Lending Offices) to honor 
its obligations hereunder to make or maintain any LIBOR Rate Loan, such Lender shall promptly give notice thereof to the 
Administrative Agent and the Administrative Agent shall promptly give notice to the Borrower and the other Lenders. Thereafter, 
until the Administrative Agent notifies the Borrower that such circumstances no longer exist, (i) the  
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obligations of the Lenders to make LIBOR Rate Loans and the right of the Borrower to convert any Loan or continue any Loan as a 
LIBOR Rate Loan shall be suspended and thereafter the Borrower may select only Base Rate Loans hereunder, and (ii) if any of the 
Lenders may not lawfully continue to maintain a LIBOR Rate Loan to the end of the then current Interest Period applicable thereto as 
a LIBOR Rate Loan, the applicable LIBOR Rate Loan shall immediately be converted to a Base Rate Loan for the remainder of such 
Interest Period.  

SECTION 3.9 Indemnity. The Borrower hereby indemnifies each of the Lenders against any loss or expense which may arise or 
be attributable to each Lender’s obtaining, liquidating or employing deposits or other funds acquired to effect, fund or maintain any 
Loan (a) as a consequence of any failure by the Borrower to make any payment when due of any amount due hereunder in connection 
with a LIBOR Rate Loan, (b) due to any failure of the Borrower to borrow, continue or convert on a date specified therefor in a 
Notice of Borrowing or Notice of Conversion/Continuation or (c) due to any payment, prepayment or conversion of any LIBOR Rate 
Loan on a date other than the last day of the Interest Period therefor. The amount of such loss or expense shall be determined, in the 
applicable Lender’s sole discretion, based upon the assumption that such Lender funded its Commitment Percentage of the LIBOR 
Rate Loans in the London interbank market and using any reasonable attribution or averaging methods which such Lender deems 
appropriate and practical. A certificate of such Lender setting forth the basis for determining such amount or amounts necessary to 
compensate such Lender shall be forwarded to the Borrower through the Administrative Agent and shall be conclusively presumed to 
be correct save for manifest error.  

SECTION 3.10 Increased Costs.  

(a) Increased Costs Generally. If any Change in Law shall:  
(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar 

requirement against assets of, deposits with or for the account of, or advances, loans or other credit extended or participated in 
by, any Lender (except any reserve requirement reflected in the LIBOR Rate);  

(ii) subject any Lender to any tax of any kind whatsoever with respect to this Agreement or any LIBOR Rate Loan made 
by it, or change the basis of taxation of payments to such Lender in respect thereof (except for Indemnified Taxes or Other 
Taxes covered by Section 3.11 and the imposition of, or any change in the rate of any Excluded Tax payable by such Lender); or 

(iii) impose on any Lender or the London interbank market any other condition, cost or expense affecting this Agreement 
or LIBOR Rate Loans made by such Lender;  

and the result of any of the foregoing shall be to increase the cost to such Lender of making, converting into or maintaining 
any LIBOR Rate Loan (or of maintaining its obligation to make any such Loan), or to reduce the amount of any sum received or 
receivable by such Lender hereunder (whether of principal, interest or any other amount) then, upon written request of such 
Lender accompanied by a certificate as specified in Section 3.10(c), the Borrower shall promptly pay to any such Lender such 
additional amount or amounts as will compensate such Lender, for such additional costs incurred or reduction suffered.  
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(b) Capital Requirements. If any Lender determines that any Change in Law affecting such Lender or any lending office of such 
Lender or such Lender’s holding company, if any, regarding capital requirements has or would have the effect of reducing the rate of 
return on such Lender’s capital or on the capital of such Lender’s holding company, if any, as a consequence of this Agreement or the 
Loans made by such Lender, to a level below that which such Lender or such Lender’s holding company could have achieved but for 
such Change in Law (taking into consideration such Lender’s policies and the policies of such Lender’s holding company with 
respect to capital adequacy), then from time to time upon written request of such Lender accompanied by a certificate as specified in 
Section 3.10(c), the Borrower shall promptly pay to such Lender, such additional amount or amounts as will compensate such Lender 
or such Lender’s holding company for any such reduction suffered.  

(c) Certificates for Reimbursement. A certificate of a Lender setting forth the amount or amounts necessary to compensate such 
Lender or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section setting forth the basis of the 
determination of such amount or amounts and delivered to the Borrower shall be conclusive absent manifest error. The Borrower shall 
pay such Lender the amount shown as due on any such certificate within ten (10) days after receipt thereof.  

(d) Delay in Requests. Failure or delay on the part of any Lender to demand compensation pursuant to this Section shall not 
constitute a waiver of such Lender’s right to demand such compensation; provided that the Borrower shall not be required to 
compensate a Lender pursuant to this Section for any increased costs incurred or reductions suffered more than nine (9) months prior 
to the date that such Lender notifies the Borrower of the Change in Law giving rise to such increased costs or reductions and of such 
Lender’s intention to claim compensation therefor (except that if the Change in Law giving rise to such increased costs or reductions 
is retroactive, then the nine-month period referred to above shall be extended to include the period of retroactive effect thereof).  

SECTION 3.11 Taxes.  

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of the Borrower hereunder or under any 
other Loan Document shall be made free and clear of and without reduction or withholding for any Indemnified Taxes or Other 
Taxes; provided that if the Borrower shall be required by Applicable Law to deduct any Indemnified Taxes (including any Other 
Taxes) from such payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions 
(including deductions applicable to additional sums payable under this Section) the Administrative Agent or Lender, as the case may 
be, receives an amount equal to the sum it would have received had no such deductions been made, (ii) the Borrower shall make such 
deductions and (iii) the Borrower shall timely pay the full amount deducted to the relevant Governmental Authority in accordance 
with Applicable Law.  
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(b) Payment of Other Taxes by the Borrower. Without limiting the provisions of paragraph (a) above, the Borrower shall timely 
pay any Other Taxes to the relevant Governmental Authority in accordance with Applicable Law.  

(c) Indemnification by the Borrower. The Borrower shall indemnify the Administrative Agent and each Lender, within ten 
(10) days after demand therefor, for the full amount of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other 
Taxes imposed or asserted on or attributable to amounts payable under this Section) paid by the Administrative Agent or such Lender, 
as the case may be, and any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or not such 
Indemnified Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A 
certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the Administrative 
Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender shall be conclusive absent manifest error.  

(d) Evidence of Payments. As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the Borrower to a 
Governmental Authority, the Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by 
such Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such 
payment reasonably satisfactory to the Administrative Agent.  

(e) Status of Lenders. Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the law of 
the jurisdiction in which the Borrower is resident for tax purposes, or any treaty to which such jurisdiction is a party, with respect to 
payments hereunder or under any other Loan Document shall deliver to the Borrower (with a copy to the Administrative Agent), at 
the time or times prescribed by Applicable Law or reasonably requested by the Borrower or the Administrative Agent, such properly 
completed and executed documentation prescribed by Applicable Law as will permit such payments to be made without withholding 
or at a reduced rate of withholding. In addition, any Lender, if requested by the Borrower or the Administrative Agent, shall deliver 
such other documentation prescribed by Applicable Law or reasonably requested by the Borrower or the Administrative Agent as will 
enable the Borrower or the Administrative Agent to determine whether or not such Lender is subject to backup withholding or 
information reporting requirements. Without limiting the generality of the foregoing, in the event that the Borrower is a resident for 
tax purposes in the United States, any Foreign Lender shall deliver to the Borrower and the Administrative Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this 
Agreement (and from time to time thereafter upon the request of the Borrower or the Administrative Agent, but only if such Foreign 
Lender is legally entitled to do so), whichever of the following is applicable:  

(i) duly completed copies of Internal Revenue Service Form W-8BEN claiming eligibility for benefits of an income tax 
treaty to which the United States is a party,  

(ii) duly completed copies of Internal Revenue Service Form W-8ECI,  
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(iii) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under section 881(c) of the 
Code, (x) a certificate to the effect that such Foreign Lender is not (A) a “bank” within the meaning of section 881(c)(3)(A) of 
the Code, (B) a “10 percent shareholder” of the Borrower within the meaning of section 881(c)(3)(B) of the Code, or (C) a 
“controlled foreign corporation” described in section 881(c)(3)(C) of the Code and (y) duly completed copies of Internal 
Revenue Service Form W-8BEN, or  

(iv) any other form prescribed by Applicable Law as a basis for claiming exemption from or a reduction in United States 
Federal withholding tax duly completed together with such supplementary documentation as may be prescribed by Applicable 
Law to permit the Borrower to determine the withholding or deduction required to be made.  

(f) Treatment of Certain Refunds. If the Administrative Agent, or a Lender determines, in its sole discretion, that it has received 
a refund of any Taxes or Other Taxes as to which it has been indemnified by the Borrower or with respect to which the Borrower has 
paid additional amounts pursuant to this Section, it shall pay to the Borrower an amount equal to such refund (but only to the extent of 
indemnity payments made, or additional amounts paid, by the Borrower under this Section with respect to the Taxes or Other Taxes 
giving rise to such refund), net of all out-of-pocket expenses of the Administrative Agent or such Lender, as the case may be, and 
without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund); provided that the 
Borrower, upon the request of the Administrative Agent or such Lender, agrees to repay the amount paid over to the Borrower (plus 
any penalties, interest or other charges imposed by the relevant Governmental Authority) to the Administrative Agent or such Lender 
in the event the Administrative Agent or such Lender is required to repay such refund to such Governmental Authority. This 
paragraph shall not be construed to require the Administrative Agent or any Lender to make available its tax returns (or any other 
information relating to its taxes which it deems confidential) to the Borrower or any other Person.  

(g) Survival. Without prejudice to the survival of any other agreement of the Borrower hereunder, the agreements and 
obligations of the Borrower contained in this Section shall survive the payment in full of the Obligations.  

SECTION 3.12 Mitigation Obligations; Replacement of Lenders.  

(a) Designation of a Different Lending Office. If any Lender requests compensation under Section 3.10, or requires the 
Borrower to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to 
Section 3.11, then such Lender shall use reasonable efforts to designate a different lending office for funding or booking its Loans 
hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such 
Lender, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to Section 3.10 or Section 3.11, as 
the case may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense and would not otherwise be 
disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by any Lender in 
connection with any such designation or assignment.  
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(b) Replacement of Lenders. If any Lender requests compensation under Section 3.10, or if the Borrower is required to pay any 
additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.11, or if any 
Lender defaults in its obligation to fund Loans hereunder, then the Borrower may, at its sole expense and effort, upon notice to such 
Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to 
the restrictions contained in, and consents required by, Section 9.10), all of its interests, rights and obligations under this Agreement 
and the related Loan Documents to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender 
accepts such assignment); provided that  

(i) the Borrower shall have paid to the Administrative Agent the assignment fee specified in Section 9.10,  
(ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued interest 

thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents (including any amounts 
under Section 3.9) from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower 
(in the case of all other amounts),  

(iii) in the case of any such assignment resulting from a claim for compensation under Section 3.10 or payments required to 
be made pursuant to Section 3.11, such assignment will result in a reduction in such compensation or payments thereafter, and  

(iv) such assignment does not conflict with Applicable Law.  

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such 
Lender or otherwise, the circumstances entitling the Borrower to require such assignment and delegation cease to apply.  

SECTION 3.13 Security. The Obligations of the Borrower shall be secured as provided in the Security Documents.  

ARTICLE IV  

CLOSING; CONDITIONS OF CLOSING AND BORROWING  

SECTION 4.1 Closing. The closing shall take place at the offices of Kennedy Covington Lobdell & Hickman, L.L.P. at 10:00 
a.m. on July 25, 2007, or at such other place, date and time as the parties hereto shall mutually agree.  

SECTION 4.2 Conditions to Closing and Initial Loan. The obligation of the Lenders to close this Agreement and to make the 
initial Loan is subject to the satisfaction of each of the following conditions:  

(a) Executed Loan Documents. This Agreement, a Note in favor of each Lender requesting a Note, and the Security Documents, 
together with any other applicable Loan Documents, shall have been duly authorized, executed and delivered to the Administrative 
Agent by the parties thereto, shall be in full force and effect and no Default or Event of Default shall exist hereunder or thereunder.  
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(b) Closing Certificates; Etc. The Administrative Agent shall have received each of the following in form and substance 
reasonably satisfactory to the Administrative Agent:  

(i) Officer’s Certificate of the Borrower. A certificate from a Responsible Officer of the Borrower to the effect that all 
representations and warranties contained in this Agreement and the other Loan Documents are true, correct and complete; that 
none of the Credit Parties is in violation of any of the covenants contained in this Agreement and the other Loan Documents; 
that, after giving effect to the transactions contemplated by this Agreement, no Default or Event of Default has occurred and is 
continuing; and that each of the Credit Parties, as applicable, has satisfied each of the conditions set forth in Section 4.2.  

(ii) Certificate of Secretary of each Credit Party. A certificate of a Responsible Officer of each Credit Party certifying as to 
the incumbency and genuineness of the signature of each officer of such Credit Party executing Loan Documents to which it is a 
party and certifying that attached thereto is a true, correct and complete copy of (A) the articles or certificate of incorporation or 
formation of such Credit Party and all amendments thereto, certified as of a recent date by the appropriate Governmental 
Authority in its jurisdiction of incorporation or formation, (B) the bylaws or other governing document of such Credit Party as in 
effect on the Closing Date, (C) resolutions duly adopted by the board of directors or other governing body of such Credit Party 
authorizing the transactions contemplated hereunder and the execution, delivery and performance of this Agreement and the 
other Loan Documents to which it is a party, and (D) each certificate required to be delivered pursuant to Section 4.2(b)(iii).  

(iii) Certificates of Good Standing. Certificates as of a recent date of the good standing of each Credit Party under the laws 
of its jurisdiction of organization and, to the extent requested by the Administrative Agent, each other jurisdiction where such 
Credit Party is qualified to do business and, to the extent available, a certificate of the relevant taxing authorities of such Credit 
Party’s jurisdiction of incorporation, organization or formation certifying that such Credit Party has filed required tax returns 
and owes no delinquent taxes.  

(iv) Opinions of Counsel. Opinions of counsel to the Credit Parties addressed to the Administrative Agent and the Lenders 
with respect to the Credit Parties, the Loan Documents and such other matters as the Lenders shall request.  

(c) Personal Property Collateral.  
(i) Filings and Recordings. The Administrative Agent shall have received all filings and recordations that are necessary to 

perfect the security interests of the Administrative Agent, on behalf of itself and the Lenders, in the Collateral and the 
Administrative Agent shall have received evidence reasonably satisfactory to the Administrative Agent that upon such filings 
and recordations such security interests will constitute valid and perfected first priority Liens thereon subject only to Permitted 
Liens.  
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(ii) Pledged Collateral. Subject to the terms of the Intercreditor Agreement, the Administrative Agent (or the Revolving 
Loan Administrative Agent, as applicable) shall have received (A) original stock certificates or other certificates evidencing the 
Capital Stock pledged pursuant to the Security Documents, together with an undated stock power for each such certificate duly 
executed in blank by the registered owner thereof and (B) each original promissory note pledged pursuant to the Security 
Documents.  

(iii) Lien Search. The Administrative Agent shall have received the results of a Lien search (including a search as to 
judgments, pending litigation and tax matters), in form and substance reasonably satisfactory thereto, made against the Credit 
Parties under the Uniform Commercial Code (or applicable judicial docket) as in effect in any state in which any of the assets of 
such Credit Party are located, indicating among other things that its assets are free and clear of any Lien except for Permitted 
Liens.  

(iv) Hazard and Liability Insurance. The Administrative Agent shall have received certificates of property hazard, business 
interruption and liability insurance, evidence of payment of all insurance premiums for the current policy year of each (naming 
the Administrative Agent as an additional loss payee (and mortgagee, as applicable) on all certificates for property hazard 
insurance and as additional insured on all certificates for liability insurance), and, if requested by the Administrative Agent, 
copies (certified by a Responsible Officer of the Borrower) of insurance policies in the form required under the Security 
Documents and otherwise in form and substance reasonably satisfactory to the Administrative Agent.  

(d) Consents; Defaults.  
(i) Governmental and Third Party Approvals. The Credit Parties shall have received all material governmental, shareholder 

and third party consents and approvals necessary in connection with the transactions contemplated by this Agreement and the 
other Loan Documents and the other transactions contemplated hereby (including, without limitation, the Tender Offer) and all 
applicable waiting periods shall have expired without any action being taken by any Person that would reasonably be expected 
to restrain, prevent or impose any material adverse conditions on any of the Credit Parties or such other transactions or that 
could seek or threaten any of the foregoing, and no law or regulation shall be applicable that would reasonably be expected to 
have such effect.  

(ii) No Injunction, Etc. No action or proceeding shall have been instituted, threatened or proposed before any 
Governmental Authority to enjoin, restrain, or prohibit, or to obtain substantial damages in respect of, or which is related to or 
arises out of this Agreement or the other Loan Documents or the consummation of the transactions contemplated hereby or 
thereby (including, without limitation, the Tender Offer).  

(e) Financial Matters.  
(i) Financial Statements. The Administrative Agent shall have received (A) the audited Consolidated balance sheet of the 

Borrower and its Subsidiaries as of March 31, 2007 and the related audited statements of income and retained earnings and cash 
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flows for the fiscal year then ended and (B) a pro forma unaudited Consolidated balance sheet of the Borrower and its 
Subsidiaries as of the most recent fiscal month ended prior to the Closing Date for which financial statements are available 
(giving pro forma effect to the Transactions and the other transactions contemplated hereby).  

(ii) Financial Projections. The Administrative Agent shall have received pro forma Consolidated financial statements for 
the Borrower and its Subsidiaries, and projections prepared by management of the Borrower, of balance sheets, income 
statements and cash flow statements on a fiscal quarter basis for the fiscal year ending March 31, 2008 and on an annual basis 
for each fiscal year thereafter during the term of the Credit Facility.  

(iii) Financial Condition Certificate. The Borrower shall have delivered to the Administrative Agent a certificate, in form 
and substance satisfactory to the Administrative Agent, and certified as accurate by a Responsible Officer of the Borrower that 
(A) the Credit Parties, on a Consolidated basis, are Solvent, and (B) attached thereto are calculations evidencing that on a pro 
forma basis the ratio of (x) all Indebtedness as of the Closing Date of the Borrower and its Subsidiaries on a Consolidated basis 
to (y) EBITDA for the most recently ended twelve (12) fiscal month period ended prior to the Closing Date for which financial 
statements are available is less than or equal to 2.25 to 1.00.  

(iv) Payment at Closing; Fee Letters. The Borrower shall have paid (A) to the Administrative Agent, the Arranger and the 
Lenders the fees set forth or referenced in Section 3.3 any other accrued and unpaid fees or commissions due hereunder, and 
(B) to any other Person (other than counsel to the Administrative Agent which such fees shall be paid in accordance with 
Section 6.17) such amount as may be due thereto in connection with the transactions contemplated hereby, including all taxes, 
fees and other charges in connection with the execution, delivery, recording, filing and registration of any of the Loan 
Documents.  

(f) Miscellaneous.  
(i) Notice of Borrowing. The Administrative Agent shall have received a Notice of Borrowing from the Borrower in 

accordance with Section 2.2, and a Notice of Account Designation specifying the account or accounts to which the proceeds of 
any Loans are to be disbursed.  

(ii) Repayment of Indebtedness. All existing Indebtedness of the Borrower and its Subsidiaries (including, without 
limitation, the Seller Notes, but excluding the Revolving Loan Facility and other Indebtedness permitted hereunder) shall be 
repaid in full and terminated and all collateral security therefor shall be released, and the Administrative Agent shall have 
received confirmation in form and substance satisfactory to it evidencing such repayment, termination and release.  

(iii) Rating of the Credit Facility. The Credit Facility shall have received a recent debt rating from S&P and Moody’s.  
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(iv) Receipt of IPO Proceeds. The Borrower shall have received primary Net Cash Proceeds from the IPO.  
(v) Tender Offer.  

(A) Tender Documents. The Administrative Agent shall have received copies of all of the documentation in 
connection with the Tender Offer (including, without limitation, if applicable, the Senior Notes Amendment) and such 
documentation shall be in form and substance reasonably satisfactory to the Administrative Agent.  

(B) Minimum Tender. The Administrative Agent shall have received evidence in form and substance reasonably 
satisfactory to the Administrative Agent that (x) the Tender Offer and the Senior Notes Amendment were approved and 
consented to by holders of at least a majority of the principal amount of the outstanding Senior Notes as of the Closing 
Date and (y) the Borrower has deposited with the trustee under the Senior Notes Indenture, an amount sufficient to pay in 
full all of the principal, interest and other amounts due and outstanding with respect to all of the Senior Notes that are 
tendered pursuant to the Tender Offer in compliance with all Applicable Laws.  
(vi) Revolving Loan Facility. The Administrative Agent shall have received (A) copies of all documentation in connection 

with the Revolving Loan Facility (including, without limitation, the Revolving Loan Agreement), and (B) evidence in form and 
substance satisfactory to the Administrative Agent that the Revolving Loan Facility has closed or will close concurrently with 
the Credit Facility.  

(vii) Representations and Warranties/No Default. The representations and warranties contained in Article V shall be true 
and correct and no Default or Event of Default shall have occurred and be continuing.  

(viii) Other Documents. All opinions, certificates and other instruments and all proceedings in connection with the 
transactions contemplated by this Agreement shall be satisfactory in form and substance to the Administrative Agent. The 
Administrative Agent shall have received copies of all other documents, certificates and instruments reasonably requested 
thereby, with respect to the transactions contemplated by this Agreement.  

ARTICLE V  

REPRESENTATIONS AND WARRANTIES  

SECTION 5.1 Representations and Warranties. To induce the Administrative Agent and Lenders to enter into this Agreement 
and to induce the Lenders to make the Loans hereunder, the Borrower hereby represents and warrants to the Administrative Agent 
and Lenders both before and after giving effect to the transactions contemplated hereunder that:  

(a) Corporate Existence, Power and Authority. The Borrower and each of its Subsidiaries is a corporation, limited liability 
company or partnership, duly organized and in good standing under the laws of its state of incorporation, organization or formation, 
and duly qualified as a foreign corporation, limited liability company or partnership and in good standing  
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in all states or other jurisdictions where the nature and extent of the business transacted by it or the ownership of assets makes such 
qualification necessary, except for those jurisdictions in which the failure to so qualify would not reasonably be expected to have a 
Material Adverse Effect. The execution, delivery and performance of this Agreement, the other Loan Documents and the transactions 
contemplated hereunder and thereunder (i) are all within the Borrower’s and each Subsidiary’s corporate, limited liability company or 
partnership powers, as applicable, (ii) have been duly authorized, (iii) are not in contravention of law or the terms of the Borrower’s 
or such Subsidiary’s organizational documentation, or any indenture, agreement or undertaking to which the Borrower or any 
Subsidiary is a party or by which the Borrower or any Subsidiary or its property are bound and (iv) will not result in the creation or 
imposition of, or require or give rise to any obligation to grant, any Lien upon any property of the Borrower or any of its Subsidiaries. 
This Agreement and the other Loan Documents to which the Borrower or any of its Subsidiaries is a party constitute legal, valid and 
binding obligations of the Borrower or such Subsidiary, enforceable in accordance with their respective terms except as such 
enforceability may be limited by bankruptcy, insolvency, moratorium or similar laws limiting creditors’ rights generally and by 
general equitable principles.  

(b) Financial Statements; No Material Adverse Effect. All financial statements relating to the Borrower and its Subsidiaries 
which have been or may hereafter be delivered by the Borrower or any of its Subsidiaries to the Administrative Agent and the 
Lenders have been prepared in accordance with GAAP (except as to any interim financial statements, to the extent such statements 
are subject to normal year-end adjustments and do not include any notes) and fairly present in all material respects the financial 
condition and the results of operations of the Borrower and its Subsidiaries as at the dates and for the periods set forth therein. Except 
as disclosed in any interim financial statements furnished by the Borrower or any of its Subsidiaries to the Administrative Agent prior 
to the date of this Agreement, there has been no act, condition or event which has had or would reasonably be expected to have a 
Material Adverse Effect since the date of the most recent audited financial statements of the Borrower and its Subsidiaries furnished 
by the Borrower or any of its Subsidiaries to the Administrative Agent prior to the date of this Agreement.  

(c) Priority of Liens; Title to Properties. The security interests and Liens granted to Administrative Agent under the Collateral 
Agreement and the other Loan Documents constitute valid and perfected first or second priority Liens and security interests in and 
upon the Collateral subject only to Permitted Liens. Each of the Borrower and its Subsidiaries has good and marketable fee simple 
title to or valid leasehold interests in all of its Real Property and good, valid and merchantable title to all of its other properties and 
assets subject to no Liens of any kind, except those granted to the Administrative Agent and Permitted Liens.  

(d) Tax Returns. Each of the Borrower and its Subsidiaries has filed, or caused to be filed, in a timely manner all tax returns, 
reports and declarations which are required to be filed by it. All information in such tax returns, reports and declarations is complete 
and accurate in all material respects. Each Credit Party has paid or caused to be paid all taxes due and payable or claimed due and 
payable in any assessment received by it, except taxes the validity of which are being contested in good faith by appropriate 
proceedings diligently pursued and available to such Credit Party and with respect to which adequate reserves have been set aside on 
its books. Adequate provision has been made for the payment of all accrued and unpaid Federal, State, county, local, foreign and 
other taxes whether or not yet due and payable and whether or not disputed.  
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(e) Litigation. Except as set forth on Schedule 5.1(e), there is no investigation by any Governmental Authority pending, or to the 
best of the Borrower’s or any of its Subsidiaries’ knowledge threatened, against or affecting the Borrower or any Subsidiary, its or 
their assets or business and there is no action, suit, proceeding or claim by any Person pending, or to the best of the Borrower’s or any 
of its Subsidiaries’ knowledge threatened, against the Borrower or any of its Subsidiaries or its or their assets or goodwill, or against 
or affecting any transactions contemplated by this Agreement, the other Loan Documents, the Senior Note Indenture or the Revolving 
Loan Agreement, in each case, which if adversely determined against the Borrower or any of its Subsidiaries has or would reasonably 
be expected to have a Material Adverse Effect.  

(f) Compliance with Other Agreements and Applicable Laws.  
(i) The Borrower and its Subsidiaries are not in default in any respect under, or in violation in any respect of the terms of, 

any material agreement, contract, instrument, lease or other commitment to which it is a party or by which it or any of its assets 
are bound, except for defaults or violations which would not be reasonably expected to result in a Material Adverse Effect. The 
Borrower and its Subsidiaries are in compliance with the requirements of all applicable laws, rules, regulations and orders of any 
Governmental Authority relating to their respective businesses, including, without limitation, those set forth in or promulgated 
pursuant to the Occupational Safety and Health Act of 1970, as amended, the Fair Labor Standards Act of 1938, as amended, 
ERISA, the Code, as amended, and the rules and regulations thereunder, and all Environmental Laws, except for instances of 
non-compliance which would not be reasonably expected to result in a Material Adverse Effect.  

(ii) The Borrower and its Subsidiaries have obtained all material permits, licenses, approvals, consents, certificates, orders 
or authorizations of any Governmental Authority required for the lawful conduct of its business (the “Permits”). All of the 
Permits are valid and subsisting and in full force and effect. There are no actions, claims or proceedings pending or to the best of 
the Borrower’s or any of its Subsidiaries’ knowledge, threatened that seek the revocation, cancellation, suspension or 
modification of any of the Permits to the extent the same would be reasonably expected to have a Material Adverse Effect.  

(g) Environmental Compliance.  
(i) Except as set forth on Schedule 5.1(g), neither the Borrower nor any of its Subsidiaries has generated, used, stored, 

treated, transported, manufactured, handled, produced or disposed of any Hazardous Materials, on or off its premises (whether 
or not owned by it) in any manner which at any time violates any applicable Environmental Law or Permit, and the operations of 
the Borrower and each of its Subsidiaries complies with all Environmental Laws and all Permits except for any violation or non-
compliance which would not reasonably be expected to have a Material Adverse Effect.  
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(ii) Except as set forth on Schedule 5.1(g), there is no outstanding investigation by any Governmental Authority or any 
outstanding proceeding, complaint, order, directive, claim, citation or notice by any Governmental Authority or any other person 
nor is any pending or to the best of the Borrower’s or any of its Subsidiaries’ knowledge threatened, with respect to any non-
compliance with or violation of the requirements of any Environmental Law by the Borrower or any of its Subsidiaries or the 
release, spill or discharge, threatened or actual, of any Hazardous Material or the generation, use, storage, treatment, 
transportation, manufacture, handling, production or disposal of any Hazardous Materials or any other environmental, health or 
safety matter, in each case, which if adversely determined against the Borrower or any of its Subsidiaries would reasonably be 
expected to have a Material Adverse Effect.  

(iii) Except as set forth on Schedule 5.1(g), the Borrower and each of its Subsidiaries have no liability (contingent or 
otherwise) in connection with a release, spill or discharge, threatened or actual, of any Hazardous Materials or the generation, 
use, storage, treatment, transportation, manufacture, handling, production or disposal of any Hazardous Materials, except for any 
liability which would not reasonably be expected to have a Material Adverse Effect.  

(iv) The Borrower and each of its Subsidiaries have all Permits required to be obtained or filed in connection with the 
operations of the Borrower and its Subsidiaries under any Environmental Law and all of such licenses, certificates, approvals or 
similar authorizations and other Permits are valid and in full force and effect.  

(h) Employee Benefits.  
(i) Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal 

or State law. Each Plan which is intended to qualify under Section 401(a) of the Code has received a favorable determination 
letter from the Internal Revenue Service and to the best of the Borrower’s or any of its Subsidiaries’ knowledge, nothing has 
occurred which would cause the loss of such qualification. The Borrower and its ERISA Affiliates have made all required 
contributions to any Plan subject to Section 412 of the Code, and no application for a funding waiver or an extension of any 
amortization period pursuant to Section 412 of the Code has been made with respect to any Plan.  

(ii) There are no pending, or to the best of the Borrower’s or any of its Subsidiaries’ knowledge, threatened claims, actions 
or lawsuits, or action by any Governmental Authority, with respect to any Plan. There has been no prohibited transaction or 
violation of the fiduciary responsibility rules with respect to any Plan except where such prohibited transaction or violation 
would not reasonably be expected to have a Material Adverse Effect.  

(iii) (A) No ERISA Event has occurred or is reasonably expected to occur, (B) the current value of each Plan’s assets 
(determined in accordance with the assumptions used for funding such Plan pursuant to Section 412 of the Code) are not less 
than such Plan’s liabilities under Section 4001(a)(16) of ERISA, (C) the Borrower and its Subsidiaries have not incurred and do 
not reasonably expect to incur, any liability under  
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Title IV of ERISA with respect to any Plan (other than premiums due and not delinquent under Section 4007 of ERISA), (D) the 
Borrower and its Subsidiaries have not incurred and do not reasonably expect to incur, any liability (and no event has occurred 
which, with the giving of notice under Section 4219 of ERISA, would result in such liability) under Section 4201 or 4243 of 
ERISA with respect to a Multiemployer Plan, and (E) each Credit Party and its ERISA Affiliates, have not engaged in a 
transaction that would be subject to Section 4069(a) or 4212(c) of ERISA.  

(i) Intellectual Property. The Borrower and each of its Subsidiaries owns or licenses or otherwise has the right to use all 
Intellectual Property necessary for the operation of its business as presently conducted or proposed to be conducted. No event has 
occurred which permits or would permit after notice or passage of time or both, the revocation, suspension or termination of such 
rights. To the best of the Borrower’s and each of its Subsidiaries’ knowledge, no slogan or other advertising device, product, process, 
method, substance or other Intellectual Property or goods bearing or using any Intellectual Property presently contemplated to be sold 
by or employed by the Borrower or any of its Subsidiaries infringes any patent, trademark, servicemark, tradename, copyright, license 
or other Intellectual Property owned by any other Person presently and no claim or litigation is pending or threatened against or 
affecting the Borrower or any of its Subsidiaries contesting its right to sell or use any such Intellectual Property.  

(j) Subsidiaries; Affiliates; Capitalization; Solvency.  
(i) No Credit Party has any direct or indirect Subsidiaries or is engaged in any joint venture or partnership except as set 

forth in Schedule 5.1(j).  
(ii) The Credit Parties are the record and beneficial owners of all of the issued and outstanding shares of Capital Stock of 

each of the Subsidiaries listed on Schedule 5.1(j) as being owned by a Credit Party and there are no proxies, irrevocable or 
otherwise, with respect to such shares and no equity securities of any of the Subsidiaries are or may become required to be 
issued by reason of any options, warrants, rights to subscribe to, calls or commitments of any kind or nature and there are no 
contracts, commitments, understandings or arrangements by which any Subsidiary is or may become bound to issue additional 
shares of its Capital Stock or securities convertible into or exchangeable for such shares.  

(iii) The issued and outstanding shares of Capital Stock of the Borrower and its Subsidiaries are directly and beneficially 
owned and held by the persons indicated on Schedule 5.1(j) and in each case all of such shares have been duly authorized and in 
the case of the Capital Stock of the Borrower are fully paid and non-assessable, free and clear of all Liens of any kind, except as 
disclosed in writing to the Administrative Agent prior to the date hereof.  

(iv) The Credit Parties, on a Consolidated basis, are Solvent and will continue to be Solvent after the creation of the 
Obligations, the security interests of Administrative Agent and the consummation of the other Transactions.  
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(k) Labor Disputes.  

(i) Set forth on Schedule 5.1(k) is a list (including dates of termination) of all collective bargaining or similar agreements 
between or applicable to the Borrower and any of its Subsidiaries and any union, labor organization or other bargaining agent in 
respect of the employees of the Borrower or any of its Subsidiaries on the date hereof.  

(ii) There is (A) no significant unfair labor practice complaint pending against the Borrower or any of its Subsidiaries or, to 
the best of the Borrower’s or each of its Subsidiaries’ knowledge, threatened against it, before the National Labor Relations 
Board, and no significant grievance or significant arbitration proceeding arising out of or under any collective bargaining 
agreement is pending on the date hereof against the Borrower or any of its Subsidiaries or, to best of the Borrower’s or each of 
its Subsidiaries’ knowledge, threatened against it, and (B) no significant strike, labor dispute, slowdown or stoppage is pending 
against the Borrower or any of its Subsidiaries or, to the best of the Borrower’s or each of its Subsidiaries’ knowledge, 
threatened against the Borrower or any of its Subsidiaries.  

(l) Restrictions on Subsidiaries. Except for restrictions contained in this Agreement or any other agreement with respect to 
Indebtedness of the Borrower or any of its Subsidiaries permitted hereunder as in effect on the date hereof, there are no contractual or 
consensual restrictions on the Borrower or any of its Subsidiaries which prohibit or otherwise restrict (i) the transfer of cash or other 
assets between any Subsidiaries and any Credit Party or (ii) the ability of the Borrower or any of its Subsidiaries to incur Indebtedness 
or grant security interests to the Administrative Agent or any Lender in the Collateral, other than such restrictions as are permitted by 
Section 6.16.  

(m) Material Contracts. Schedule 5.1(m) sets forth all Material Contracts to which the Borrower or any of its Subsidiaries is a 
party or is bound as of the date hereof. The Borrower and each of its Subsidiaries are not in breach or in default in any material 
respect of or under any Material Contract and have not received any notice of the intention of any other party thereto to terminate any 
Material Contract.  

(n) OFAC. None of the Borrower, any Subsidiary of the Borrower or any Affiliate of the Borrower or any Guarantor: (i) is a 
Sanctioned Person, (ii) has more than 10% of its assets in Sanctioned Entities, or (iii) derives more than 10% of its operating income 
from investments in, or transactions with Sanctioned Persons or Sanctioned Entities. The proceeds of any Loan will not be used and 
have not been used to fund any operations in, finance any investments or activities in, or make any payments to, a Sanctioned Person 
or a Sanctioned Entity.  

(o) Margin Stock. Neither the Borrower nor any Subsidiary thereof is engaged principally or as one of its activities in the 
business of extending credit for the purpose of “purchasing” or “carrying” any “margin stock” (as each such term is defined or used, 
directly or indirectly, in Regulation U of the Board of Governors of the Federal Reserve System). No part of the proceeds of any of 
the Loans will be used for purchasing or carrying margin stock or for any purpose which violates, or which would be inconsistent 
with, the provisions of Regulation T, U or X of such Board of Governors.  

(p) Government Regulation. Neither the Borrower nor any Subsidiary thereof is an “investment company” or a company 
“controlled” by an “investment company” (as each such term is defined or used in the Investment Company Act of 1940, as amended) 
and neither the  
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Borrower nor any Subsidiary thereof is, or after giving effect to any Loan will be, subject to regulation under the Interstate Commerce 
Act, as amended, or any other Applicable Law which limits its ability to incur or consummate the transactions contemplated hereby.  

(q) Accuracy and Completeness of Information. All information furnished (excluding financial projections) by or on behalf of 
the Borrower or any of its Subsidiaries in writing to the Administrative Agent or any Lender in connection with this Agreement or 
any of the other Loan Documents or any transaction contemplated hereby or thereby is true and correct in all material respects on the 
date as of which such information is dated or certified and does not omit any material fact necessary in order to make such 
information not misleading. All financial projections furnished by the Borrower to the Administrative Agent or any Lender have been 
prepared in good faith on the basis of assumptions believed in good faith to be reasonable. No event or circumstance has occurred 
which has had or would reasonably be expected to have a Material Adverse Effect, which has not been fully and accurately disclosed. 

(r) Survival of Warranties; Cumulative. All representations and warranties contained in this Agreement or any of the other Loan 
Documents shall survive the execution and delivery of this Agreement and shall be deemed to have been made again to the 
Administrative Agent and the Lenders on the date of each additional borrowing or other credit accommodation hereunder and shall be 
conclusively presumed to have been relied on by the Administrative Agent and the Lenders regardless of any investigation made or 
information possessed by the Administrative Agent or any Lender. The representations and warranties set forth herein shall be 
cumulative and in addition to any other representations or warranties which the Borrower or any of its Subsidiaries shall now or 
hereafter give, or cause to be given, to the Administrative Agent or any Lender.  

ARTICLE VI  

COVENANTS  

SECTION 6.1 Maintenance of Existence. The Borrower and its Subsidiaries shall at all times preserve, renew and keep in full 
force and effect its corporate, limited liability or partnership (as the case may be) existence and rights and franchises with respect 
thereto and maintain in full force and effect all licenses, trademarks, tradenames, approvals, authorizations, leases, contracts and 
Permits, in each case, necessary to carry on the business as presently or proposed to be conducted, except as permitted in Section 6.6
(a).  

SECTION 6.2 Compliance with Laws, Regulations, Etc.  

(a) The Borrower and its Subsidiaries shall, at all times, comply in all material respects with all laws, rules, regulations, licenses, 
approvals, orders and other Permits applicable to it and duly observe all requirements of any foreign, Federal, State or local 
Governmental Authority, the failure to comply with or observe would reasonably be expected to have a Material Adverse Effect.  

(b) The Borrower shall give written notice to the Administrative Agent promptly upon the Borrower’s or any of its Subsidiaries’ 
receipt of any notice of, or the Borrower’s or such Subsidiary’s otherwise obtaining knowledge of:  

(i) the occurrence of any material event involving the release, spill or discharge, threatened or actual, of any Hazardous 
Material, or  
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(ii) any investigation, proceeding, complaint, order, directive, claims, citation or notice with respect to:  
(A) any material non-compliance with or violation of any Environmental Law by the Borrower or any of its 

Subsidiaries, or  
(B) the material release, spill or discharge, threatened or actual, of any Hazardous Material other than in the ordinary 

course of business and other than as permitted under any applicable Environmental Law.  

(c) Copies of all environmental surveys, audits, assessments, feasibility studies and results of remedial investigations shall be 
promptly furnished, or caused to be furnished, by the Borrower or such Subsidiary to the Administrative Agent.  

(d) The Borrower and its Subsidiaries shall take prompt action to respond to any material non-compliance with any of the 
Environmental Laws and shall regularly report to the Administrative Agent on such response.  

(e) Without limiting the generality of the foregoing, whenever the Administrative Agent reasonably determines that there is non-
compliance by the Borrower or its Subsidiaries, or any condition which requires any action by or on behalf of the Borrower or its 
Subsidiaries in order to avoid any non-compliance by the Borrower or its Subsidiaries, with any Environmental Law, the Borrower 
shall, at the Administrative Agent’s request and the Borrower’s expense: (i) cause an independent environmental engineer reasonably 
acceptable to the Administrative Agent to conduct such tests of the site where non-compliance or alleged non-compliance with such 
Environmental Laws has occurred as to such non-compliance and prepare and deliver to the Administrative Agent a report as to such 
non-compliance setting forth the results of such tests, a proposed plan for responding to any environmental problems described 
therein, and an estimate of the costs thereof and (ii) provide to the Administrative Agent a supplemental report of such engineer 
whenever the scope of such non-compliance, or the Borrower’s or such Subsidiary’s response thereto or the estimated costs thereof, 
shall change in any material respect.  

(f) The Borrower and its Subsidiaries shall each indemnify and hold harmless the Administrative Agent and the Lenders and 
their respective directors, officers, employees, agents, invitees, representatives, successors and assigns, from and against any and all 
losses, claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees and expenses) directly or indirectly 
arising out of or attributable to the use, generation, manufacture, reproduction, storage, release, threatened release, spill, discharge, 
disposal or presence of a Hazardous Material, including the costs of any required or necessary repair, cleanup or other remedial work 
with respect to any property of the Borrower or its Subsidiaries and the preparation and implementation of any closure, remedial or 
other required plans (“Losses”) unless it is determined pursuant to a final non-appealable order of a court of competent jurisdiction 
that the Losses were the result of acts or omissions constituting gross negligence or willful misconduct of the Administrative Agent or 
any Lender (but without limiting the obligations of the Borrower or its Subsidiaries as to any other Indemnitee (other than any 
officers, directors, agents or employees of the Indemnitee whose gross negligence or willful misconduct resulted in such losses, 
claims, damages, liabilities, costs or expenses)).  
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All representations, warranties, covenants and indemnifications in this Section 6.2 shall survive the payment of the Obligations 
and the termination of this Agreement.  

SECTION 6.3 Payment of Taxes and Claims. The Borrower and its Subsidiaries shall duly pay and discharge all taxes, 
assessments, contributions and governmental charges upon or against it or its properties or assets, except for taxes the validity of 
which are being contested in good faith by appropriate proceedings diligently pursued and available to the Borrower or any of its 
Subsidiaries, as the case may be, and with respect to which adequate reserves have been set aside on its books.  

SECTION 6.4 Insurance.  

(a) The Borrower and its Subsidiaries shall, at all times, maintain with financially sound and reputable insurers insurance with 
respect to the Collateral against loss or damage and all other insurance of the kinds and in the amounts customarily insured against or 
carried by corporations of established reputation engaged in the same or similar businesses and similarly situated. The Borrower and 
its Subsidiaries shall furnish certificates, policies or endorsements to the Administrative Agent as the Administrative Agent shall 
reasonably require as proof of such insurance, and, if the Borrower and its Subsidiaries fail to do so, the Administrative Agent is 
authorized, but not required, to obtain such insurance at the expense of the Borrower. All policies shall provide for at least thirty 
(30) days prior written notice to the Administrative Agent of any cancellation or reduction of coverage and that the Administrative 
Agent may act as attorney for the Borrower and its Subsidiaries at any time an Event of Default exists or has occurred and is 
continuing, in adjusting, settling, amending and canceling such insurance. The Borrower and its Subsidiaries shall cause the 
Administrative Agent to be named as a loss payee and an additional insured (but without any liability for any premiums) under such 
insurance policies and the Borrower and its Subsidiaries shall obtain non-contributory lender’s loss payable endorsements to all 
insurance policies in form and substance satisfactory to the Administrative Agent. Subject to the terms of the Intercreditor Agreement, 
such lender’s loss payable endorsements shall specify that the proceeds of such insurance shall be payable to the Administrative 
Agent as its interests may appear and further specify that the Administrative Agent and the Lenders shall be paid regardless of any act 
or omission by the Borrower, any of its Subsidiaries or any of its or their Affiliates.  

(b) Notwithstanding anything to the contrary set forth in this Section 6.4, the Administrative Agent acknowledges that with 
respect to certain retail store location leases identified on Schedule 6.4, the Borrower has obtained separate property insurance 
policies covering:  

(i) the improvements and fixtures owned by the lessor of such retail store location, under which such lessor is named as the 
“loss payee” thereunder, provided, that, the Borrower represents and warrants that none of such lessors have any interest in the 
Borrower’s business interruption insurance or the Collateral, and  

  
49 



(ii) the Collateral constituting tangible personal property located at the premises demised under such leases, under which 
the Administrative Agent and the Lenders are named as the “loss payee” thereunder.  

(c) In no event shall any such lessor be named as a “loss payee” or “additional insured” under the insurance policies described in 
clause (b)(ii) above.  

SECTION 6.5 Financial Statements and Other Information.  

(a) The Borrower and its Subsidiaries shall keep proper books and records in which true and complete entries shall be made of 
all dealings or transactions of or in relation to the Collateral and the business of the Borrower and its Subsidiaries in accordance with 
sound business practices sufficient to permit the preparation of financial statements in accordance with GAAP. The Borrower and its 
Subsidiaries shall promptly furnish to the Administrative Agent and the Lenders all such financial and other information as the 
Administrative Agent shall reasonably request relating to the Collateral and the assets, business and operations of the Borrower and 
its Subsidiaries, and the Borrower shall notify the auditors and accountants of the Borrower that the Administrative Agent is 
authorized to obtain such information directly from them. Without limiting the foregoing, the Borrower and its Subsidiaries shall 
furnish or cause to be furnished to the Administrative Agent, the following: (i) within thirty (30) days (or earlier if required by 
Applicable Law) after the end of each fiscal month (except for fiscal months which are the end of fiscal quarters, then within forty-
five (45) days (or earlier if required by Applicable Law) after the end of the first three fiscal quarters and within ninety (90) days (or 
earlier if required by Applicable Law) after the end of the fourth fiscal quarter), monthly, and with respect to any fiscal quarter end, 
quarterly unaudited consolidated financial statements, (including in each case balance sheets, statements of income and loss, 
statements of cash flow, and statements of shareholders’ equity), all in reasonable detail, fairly presenting in all material respects the 
financial position and the results of the operations of the Borrower and its Subsidiaries as of the end of and through such fiscal month 
(together with a comparison to the applicable prior year period), certified to be correct by the chief financial officer of the Borrower, 
subject to normal year-end adjustments and no footnotes and, in the case of financial statements as of the end of a fiscal quarter of the 
Borrower, accompanied by an Officer’s Compliance Certificate and (ii) within ninety (90) days (or earlier if required by Applicable 
Law) after the end of each fiscal year, audited consolidated financial statements and unaudited consolidating financial statements of 
the Borrower and its Subsidiaries (including in each case balance sheets, statements of income and loss, statements of cash flow, and 
statements of shareholders’ equity), and the accompanying notes thereto, all in reasonable detail, fairly presenting in all material 
respects the financial position and the results of the operations of the Borrower and its Subsidiaries as of the end of and for such fiscal 
year, together with the unqualified opinion of independent certified public accountants with respect to the audited consolidated 
financial statements, which accountants shall be KPMG LLP or another independent accounting firm of nationally recognized 
reputation selected by the Borrower, that such audited consolidated financial statements have been prepared in accordance with 
GAAP, and present fairly in all material respects the results of operations and financial condition of the Borrower and its Subsidiaries 
as of the end of and for the fiscal year then ended.  
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(b) The Borrower shall promptly notify the Administrative Agent in writing of the details of (i) any loss, damage, investigation, 
action, suit, proceeding or claim relating to the Collateral having a value of more than $2,000,000 or which if adversely determined 
would reasonably be expected to result in a Material Adverse Effect, (ii) any Material Contract being terminated or amended or any 
new Material Contract entered into (in which event the Borrower shall, upon the reasonable request of the Administrative Agent, 
provide the Administrative Agent with a copy of such Material Contract), (iii) any order, judgment or decree in excess of $2,000,000 
shall have been entered against the Borrower, any of its Subsidiaries, any of its or their properties or assets, (iv) any notification of a 
material violation of laws or regulations received by the Borrower and its Subsidiaries, (v) any ERISA Event, and (vi) the occurrence 
of any Default or Event of Default. The Borrower shall also disclose in each Officer’s Compliance Certificate delivered with the 
financial statements for each fiscal quarter, any Permitted Sale Leasebacks that were initiated and not completed as of such fiscal 
quarter end.  

(c) The Borrower and its Subsidiaries shall promptly after the sending or filing thereof furnish or cause to be furnished to the 
Administrative Agent copies of all reports and registration statements which the Parent, the Borrower or any of their Subsidiaries files 
with the SEC, any national securities exchange or the National Association of Securities Dealers, Inc.  

(d) The Borrower and its Subsidiaries shall furnish or cause to be furnished to the Administrative Agent as soon as the same are 
complete, but in no event more than forty-five (45) days after the commencement of each fiscal year, a consolidated budget presented 
on a quarterly basis for such fiscal year (including a projected consolidated balance sheet and related statements of projected 
operations and cash flow as of the end of and for such fiscal year) and, furnish or cause to be furnished to the Administrative Agent, 
at the time the same is furnished to the Revolving Loan Administrative Agent under the Revolving Loan Agreement, any significant 
revisions of such budget.  

(e) The Administrative Agent is hereby authorized to deliver a copy of any financial statement or any other information relating 
to the business of the Borrower and its Subsidiaries to any court or other Governmental Authority or to any Lender or Participant or 
prospective Lender or Participant or any Affiliate of any Lender or Participant or prospective Lender or Participant or any Affiliate or 
Participant subject to Section 9.11. The Borrower and its Subsidiaries each hereby irrevocably authorize and direct all accountants or 
auditors to deliver to the Administrative Agent, at the Borrower’s expense, copies of the financial statements of the Borrower and its 
Subsidiaries and any reports or management letters prepared by such accountants or auditors on behalf of the Borrower and its 
Subsidiaries and to disclose to the Administrative Agent and the Lenders, subject to Section 9.11, such information as they may have 
regarding the business of the Borrower and its Subsidiaries. Any documents, schedules, invoices or other papers delivered to the 
Administrative Agent or any Lender may be destroyed or otherwise disposed of by the Administrative Agent or such Lender one 
(1) year after the same are delivered to the Administrative Agent or such Lender, except as otherwise designated by the Borrower to 
Administrative Agent or such Lender in writing.  

(f) The Borrower and its Subsidiaries shall furnish or cause to be furnished to the Administrative Agent copies of all reports, 
certificates, documents and other information that is furnished to the Revolving Loan Administrative Agent and the other Revolving 
Loan Lenders.  

(g) Documents required to be delivered pursuant to Section 6.5(a) or (c) (to the extent any such documents are included in 
materials otherwise filed with the SEC) may be delivered  
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electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which the Borrower posts such 
documents, or provides a link thereto on the Borrower’s website on the Internet at the website address listed in Section 9.1, or (ii) on 
which such documents are posted on the Borrower’s behalf on an internet or intranet website, if any, to which each Lender and the 
Administrative Agent have access (whether a commercial, third-party website or whether sponsored by the Administrative Agent); 
provided that: (A) the Borrower shall deliver paper copies of such documents to the Administrative Agent or any Lender that requests 
the Borrower to deliver such paper copies until a written request to cease delivering paper copies is given by the Administrative 
Agent or such Lender and (B) the Borrower shall notify the Administrative Agent and each Lender (by telecopier or electronic mail) 
of the posting of any such documents and provide to the Administrative Agent by electronic mail electronic versions ( i.e., soft 
copies) of such documents. Notwithstanding anything contained herein, in every instance the Borrower shall be required to provide 
paper copies of the Officer’s Compliance Certificate required by Section 6.5(a) to the Administrative Agent. Except for such Officer’s 
Compliance Certificates, the Administrative Agent shall have no obligation to request the delivery or to maintain copies of the 
documents referred to above, and in any event shall have no responsibility to monitor compliance by the Borrower with any such 
request for delivery, and each Lender shall be solely responsible for requesting delivery to it or maintaining its copies of such 
documents.  

(h) The Borrower hereby acknowledges that (i) the Administrative Agent and/or the Arranger will make available to the Lenders 
materials and/or information provided by or on behalf of the Borrower hereunder (collectively, “Borrower Materials”) by posting the 
Borrower Materials on SyndTrak Online or another similar electronic system (the “Platform”) and (ii) 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 Parent or its 
subsidiaries or securities) (each, a “Public Lender”). The Borrower hereby agrees it will use commercially reasonable efforts to 
identify that portion of the Borrower Materials that may be distributed to the Public Lenders and that (w) all such Borrower Materials 
shall be clearly and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear 
prominently on the first page thereof, (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have 
authorized the Administrative Agent, the Arranger and the Lenders to treat such Borrower Materials as not containing any material 
non-public information (although it may be sensitive and proprietary) with respect to the Parent or its subsidiaries or securities for 
purposes of United States Federal and state securities laws (provided, however, that to the extent such Borrower Materials constitute 
Information, they shall be treated as set forth in Section 9.11), (y) all Borrower Materials marked “PUBLIC” are permitted to be made 
available through a portion of the Platform designated “Public Investor,” and (z) the Administrative Agent and the Arranger shall be 
entitled to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for posting on a portion of the Platform 
not designated “Public Investor.”  

SECTION 6.6 Sale of Assets, Consolidation, Merger, Dissolution, Etc. The Borrower and its Subsidiaries shall not, directly or 
indirectly take any of the following actions or agree to do any of the following unless the consummation of the applicable agreement 
is contingent upon the Borrower’s obtaining the Administrative Agent’s and the requisite Lenders’ consent to such transaction or 
would otherwise be permitted by this Section 6.6.  
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(a) Mergers and Consolidations. Merge into or with or consolidate with any other Person or permit any other Person to merge 
into or with or consolidate with it, except, that, any wholly owned Subsidiary may merge with and into or consolidate with the 
Borrower or any other wholly owned Subsidiary of the Borrower, provided, that, each of the following conditions is satisfied as 
determined by the Administrative Agent:  

(i) the Administrative Agent shall have received not less than five (5) days’ prior written notice of the consummation of 
any merger or consolidation of any Credit Party to so merge or consolidate and such information with respect thereto as the 
Administrative Agent may reasonably request,  

(ii) as of the effective date of the merger or consolidation and after giving effect thereto, no Default or Event of Default, 
shall exist or have occurred,  

(iii) the Administrative Agent shall have received, true, correct and complete copies of all agreements, documents and 
instruments relating to such merger, including, but not limited to, the certificate or certificates of merger as filed with each 
appropriate Secretary of State,  

(iv) the surviving entity of a merger between the Borrower and any Guarantor or a merger between the Borrower and any 
other Subsidiary of the Borrower or any Guarantor shall be the Borrower, and  

(v) the surviving entity of a merger between any Guarantor and any other Subsidiary of the Borrower or any Guarantor 
shall be a Guarantor.  

(b) Asset Dispositions and Equity Issuances. Sell, issue, assign, lease, license, transfer, abandon or otherwise dispose of any 
Capital Stock to any other Person or make any Asset Disposition, except for:  

(i) sales of Inventory in the ordinary course of business,  
(ii) the sale or other disposition (other than in connection with the closing or sale of a retail store location) of worn-out or 

obsolete Equipment or Equipment no longer used or useful in the business of the Borrower and its Subsidiaries,  
(iii) the issuance and sale by the Borrower and its Subsidiaries of Capital Stock of the Borrower or any of its Subsidiaries 

after the date hereof; provided, that,  
(A) the Borrower and its Subsidiaries shall not be required to pay any cash dividends or repurchase or redeem such 

Capital Stock or make any other payments in respect thereof, except as otherwise permitted in Section 6.10, and  
(B) in no event shall the Borrower and its Subsidiaries issue or sell Capital Stock which would result in a Change of 

Control or would result in any Subsidiary ceasing to be wholly owned (directly or indirectly) by the Borrower,  
(iv) sales or other dispositions of assets in connection with the closing or sale of a retail store location, warehouse or 

distribution center in the ordinary course of business which consist of leasehold interests in the premises of such facility, the 
Equipment and fixtures located at such premises and the books and records relating exclusively and directly to the operations of 
such facility; provided, that, as to each and all such sales:  

(A) on the date of, and after giving effect to, any such sale of a retail store, in any calendar year, the Borrower and its 
Subsidiaries shall not have closed or sold retail store locations (excluding any retail store locations closed or sold pursuant 
to “in-market” relocations so long as the Borrower or its Subsidiaries have opened another retail store location in such 
market within the nine (9) month period following such closure or sale) accounting for more than five percent (5%) of all 
sales in the immediately preceding twelve (12) month period,  
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(B) the Administrative Agent shall have received not less than three (3) Business Days’ prior written notice of such 
sale, which notice shall set forth in reasonable detail satisfactory to the Administrative Agent, the parties to such sale or 
other disposition, the assets to be sold or otherwise disposed of, the purchase price and the manner of payment thereof and 
such other information with respect thereto as the Administrative Agent may request,  

(C) as of the date of such sale or other disposition and after giving effect thereto, no Default or Event of Default shall 
exist or have occurred and be continuing, and  

(D) such sale shall be on commercially reasonable prices and terms in a bona fide arm’s length transaction,  
(v) Permitted Sale Leasebacks, and  
(vi) additional sales or other dispositions of assets by the Borrower and its Subsidiaries not otherwise permitted pursuant to 

this Section 6.6(b) in an amount not to exceed $5,000,000 in any fiscal year and $15,000,000 during the term of this Agreement; 
provided that any Net Cash Proceeds received from such asset sales or dispositions shall be applied in accordance with 
Section 2.4(b)(ii).  

(c) Wind ups; Liquidations and Dissolutions. Wind up, liquidate or dissolve, except that any Subsidiary may wind up, liquidate 
and dissolve; provided, that each of the following conditions is satisfied:  

(i) the winding up, liquidation and dissolution of such Subsidiary shall not violate any law or any order or decree of any 
court or other Governmental Authority in any material respect and shall not conflict with or result in the breach of, or constitute 
a default under, any indenture, mortgage, deed of trust, or any other agreement or instrument to which the Borrower or any of its 
Subsidiaries is a party or may be bound,  

(ii) such winding up, liquidation or dissolution shall be done in accordance with the requirements of all applicable laws and 
regulations,  
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(iii) effective upon such winding up, liquidation or dissolution, all of the assets and properties of such Subsidiary shall be 
duly and validly transferred and assigned to a Credit Party, free and clear of any Liens other than the security interest and Liens 
of the Administrative Agent and Permitted Liens (and the Administrative Agent shall have received such evidence thereof as the 
Administrative Agent may require) and the Administrative Agent shall have received such deeds, assignments or other 
agreements as the Administrative Agent may request to evidence and confirm the transfer of such assets of such Subsidiary to 
the applicable Credit Party,  

(iv) the Administrative Agent shall have received all documents and agreements that the Borrower or such Subsidiary has 
filed with any Governmental Authority or as are otherwise required to effectuate such winding up, liquidation or dissolution,  

(v) neither the Borrower nor any Guarantor shall assume any Indebtedness, obligations or liabilities as a result of such 
winding up, liquidation or dissolution, or otherwise become liable in respect of any obligations or liabilities of the entity that is 
winding up, liquidating or dissolving, unless such Indebtedness is otherwise expressly permitted hereunder,  

(vi) the Administrative Agent shall have received not less than five (5) Business Days prior written notice of the intention 
of such Subsidiary to wind up, liquidate or dissolve, and  

(vii) as of the date of such winding up, liquidation or dissolution and after giving effect thereto, no Default or Event of 
Default shall exist or have occurred.  

SECTION 6.7 Liens. The Borrower and its Subsidiaries shall not create, incur, assume or suffer to exist any Lien of any nature 
whatsoever on any of its assets or properties, including the Collateral, or file or permit the filing of, or permit to remain in effect, any 
financing statement or other similar notice of any security interest or Lien with respect to any such assets or properties, except:  

(a) the security interests and Liens of the Administrative Agent for itself and the benefit of the Lenders and the Bank Product 
Providers (but only to the extent provided for herein and in the other Loan Documents),  

(b) Liens securing the payment of taxes, assessments or other governmental charges or levies either not yet delinquent or the 
validity of which are being contested in good faith by appropriate proceedings and available to the Borrower or any of its 
Subsidiaries, as the case may be, and with respect to which adequate reserves have been set aside on its books,  

(c) non-consensual statutory or common law Liens (other than Liens securing the payment of taxes) arising in the ordinary 
course of the Borrower’s or any of its Subsidiaries’ business to the extent: (i) such Liens secure Indebtedness which is not overdue or 
(ii) such Liens secure Indebtedness relating to claims or liabilities which are fully insured and being defended at the sole cost and 
expense and at the sole risk of the insurer or are being contested in good faith by appropriate proceedings diligently pursued and 
available to the Borrower or such Subsidiary, in each case prior to the commencement of foreclosure or other similar proceedings and 
with respect to which adequate reserves have been set aside on its books,  
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(d) zoning restrictions, easements, licenses, covenants and other restrictions affecting the use of Real Property which do not 
interfere in any material respect with the use of such Real Property or ordinary conduct of the business of the Borrower and its 
Subsidiaries as presently conducted thereon or materially impair the value of the Real Property which may be subject thereto,  

(e) Liens to secure Indebtedness permitted under Section 6.8(b) so long as such security interests and mortgages do not apply to 
any property of the Borrower and its Subsidiaries other than the Equipment or Real Property so acquired (and the proceeds thereof), 
and such security interests are granted within two hundred seventy (270) days of the date of such acquisition or completion of 
construction, remodeling or improvement of such Equipment or Real Property, as the case may be,  

(f) pledges and deposits of cash by the Borrower and its Subsidiaries after the date hereof in the ordinary course of business in 
connection with workers’ compensation, unemployment insurance and other types of social security benefits,  

(g) pledges and deposits of cash by the Borrower and its Subsidiaries after the date hereof to secure the performance of tenders, 
bids, leases, contracts (other than for the repayment of Indebtedness), statutory obligations and other similar obligations in each case 
in the ordinary course of business of the Borrower and its Subsidiaries; provided, that, in connection with any performance bonds 
issued by a surety or other person, the issuer of such bond shall have waived in writing any rights in or to, or other interest in, any of 
the Collateral in an agreement, in form and substance satisfactory to the Administrative Agent,  

(h) Liens and the precautionary UCC financing statement filings in respect thereof arising from (i) operating leases and 
(ii) equipment or other materials which are not owned by the Borrower and its Subsidiaries but are located on the premises of the 
Borrower and its Subsidiaries (but not in connection with, or as part of, the financing thereof) from time to time in the ordinary course 
of business and consistent with current practices of the Borrower and its Subsidiaries,  

(i) Liens or rights of setoff against credit balances of the Borrower and its Subsidiaries with Credit Card Issuers or Credit Card 
Processors or amounts owing by such Credit Card Issuers or Credit Card Processors to the Borrower and its Subsidiaries in the 
ordinary course of business, but not Liens on or rights of setoff against any other property or assets of the Borrower and its 
Subsidiaries, pursuant to the Credit Card Agreements (as in effect on the date hereof) to secure the obligations of the Borrower and its 
Subsidiaries to the Credit Card Issuers or Credit Card Processors as a result of fees and chargebacks,  

(j) statutory or common law Liens or rights of setoff of depository banks with respect to funds of the Borrower and its 
Subsidiaries at such banks to secure fees and charges in connection with returned items or the standard fees and charges of such banks 
in connection with the deposit accounts maintained by the Borrower and its Subsidiaries at such banks (but not any other 
Indebtedness or obligations),  

(k) deposits of cash with the owner or lessor of premises leased and operated by the Borrower and its Subsidiaries in the 
ordinary course of the business of the Borrower and its Subsidiaries to secure the performance by the Borrower and its Subsidiaries of 
their respective obligations under the terms of the lease for such premises,  
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(l) judgments and other similar Liens arising in connection with court proceedings that do not constitute an Event of Default; 
provided, that, (i) such Liens are being contested in good faith and by appropriate proceedings diligently pursued, (ii) adequate 
reserves or other appropriate provision, if any, as are required by GAAP have been made therefor, and (iii) a stay of enforcement of 
any such Lien is imposed within the period specified in Section 7.1(d),  

(m) the security interests and Liens upon the Frigidaire Consignment Collateral in favor of Frigidaire to secure Indebtedness 
owing to Frigidaire under the Frigidaire Consignment Agreement as permitted in Section 6.8(i); provided, that, such security interests 
and Liens shall at all times be subject to the terms of the Frigidaire Intercreditor Agreement,  

(n) the Liens of customs brokers on Inventory of the Borrower and its Subsidiaries incurred in the ordinary course of business in 
connection with the importation of Inventory,  

(o) the security interests and Liens of the Revolving Loan Administrative Agent for itself and the benefit of the Revolving Loan 
Lenders and bank product providers pursuant to the Revolving Loan Agreement (but only to the extent provided for in the Revolving 
Loan Agreement and subject to the terms of the Intercreditor Agreement),  

(p) the security interests and Liens upon the portion of Collateral that secures any Indebtedness and other liabilities owing in 
connection with any floor plan financing arrangements to the extent permitted under Section 6.21; provided, that, such security 
interests and Liens shall at all times be subject to the terms of the intercreditor agreement referred to in Section 6.21,  

(q) the security interests and Liens set forth on Schedule 6.7,  

(r) unperfected Liens of vendors in inventory sold by them, and  

(s) other Liens securing obligations in an aggregate amount not to exceed $5,000,000 at any time.  

SECTION 6.8 Indebtedness; Amendments to Certain Indebtedness and Repayments of Certain Indebtedness.  

The Borrower and its Subsidiaries shall not, incur, create, assume, become or be liable in any manner with respect to, or permit 
to exist, any Indebtedness, or guarantee, assume, endorse, or otherwise become responsible for (directly or indirectly), the 
Indebtedness, performance, obligations or dividends of any other Person, except:  

(a) the Obligations,  

(b) Indebtedness (including Capital Leases) arising after the date hereof to the extent secured by security interests in Equipment 
(including Capital Leases) and mortgages on Real Property to finance the acquisition, construction, remodeling or improvement 
thereof not to exceed $25,000,000 in the aggregate at any time outstanding so long as the Indebtedness secured thereby does not 
exceed the cost of the Equipment or Real Property so acquired, constructed, remodeled or improved, as the case may be,  
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(c) guarantees by any Guarantor of the Obligations of the Borrower or any other Guarantor in favor of the Administrative Agent 
for the benefit of the Lenders,  

(d) the Indebtedness of the Borrower and its Subsidiaries arising after the date hereof pursuant to intercompany loans between 
Credit Parties permitted under Section 6.9(f),  

(e) Indebtedness of the Borrower evidenced by the Senior Notes that are not tendered pursuant to the Tender Offer, as in effect 
on the date hereof or as permitted to be amended pursuant to the terms hereof, provided, that:  

(i) the Borrower and its Subsidiaries shall not, directly or indirectly, amend, modify, alter or change in any material respect 
any terms of such Indebtedness or any of the Senior Notes, the Senior Note Indenture or any related agreements, documents and 
instruments, except that the Borrower and its Subsidiaries may, (A) enter into the Senior Notes Amendment and (B) after prior 
written notice to the Administrative Agent, amend, modify, alter or change the terms thereof after the date hereof so as to extend 
the maturity thereof or defer the timing of any payments in respect thereof, or to forgive or cancel any portion of such 
Indebtedness other than pursuant to payments thereof, or to reduce the interest rate or any fees in connection therewith or to 
make any other change that does not adversely effect the Obligations or the rights or interests of the Administrative Agent or any
Lender,  

(ii) the Borrower and its Subsidiaries shall not, directly or indirectly, make any payments in respect of such Indebtedness, 
redeem, retire, defease, purchase or otherwise acquire all or any part of such Indebtedness other than at maturity (as set forth in 
the Senior Note Indenture as in effect on the date hereof after giving effect to the Senior Notes Amendment or any amendment 
permitted pursuant to clause (i) above), or set aside or otherwise deposit or invest any sums for such purpose, except that the 
Borrower or its Subsidiaries may (A) make regularly scheduled payments of interest, in respect of such Indebtedness when due 
in accordance with the terms of the Senior Notes and the Senior Note Indenture, in each case as in effect on the date hereof after 
giving effect to the Senior Notes Amendment or any amendment permitted pursuant to clause (i) above and (B) purchase or 
redeem such Indebtedness from the holders of the Senior Notes or make any other payments in respect of such Indebtedness 
with the proceeds of the loans under the Revolving Loan Facility, the proceeds of other Indebtedness permitted hereunder or 
with cash on hand in one or a series of arm’s length transactions; provided, that (x) the Borrower shall provide the 
Administrative Agent with written notice immediately following such purchase or payment, and in any event within one 
(1) Business Day following the date of such purchase or payment, which notice shall include, among other things, the dollar 
amount of Senior Notes so purchased or paid and (y) as of the date of any such purchase or payment in respect thereof and after 
giving effect thereto, no Default, Event of Default shall exist or have occurred and be continuing,  

(iii) such Indebtedness shall be unsecured,  
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(iv) the Borrower and its Subsidiaries shall furnish to the Administrative Agent all material written notices or demands in 
connection with such Indebtedness either received by the Borrower and its Subsidiaries or on its behalf, promptly after the 
receipt thereof, or sent by the Borrower and its Subsidiaries or on its behalf, concurrently with the sending thereof, as the case 
may be, and  

(v) neither the Senior Notes nor the Senior Note Indenture shall contain any restrictions or limitations on the Obligations of 
the Credit Parties to the Administrative Agent and the Lenders.  

(f) unsecured subordinated Indebtedness of the Borrower and its Subsidiaries arising after the date hereof to any third person 
(but not to any Credit Party), provided, that, each of the following conditions is satisfied as determined by the Administrative Agent:  

(i) such Indebtedness shall be on terms and conditions acceptable to the Administrative Agent and shall be subject and 
subordinate in right of payment to the right of the Administrative Agent and the Lenders to receive the prior indefeasible 
payment and satisfaction in full payment of all of the Obligations pursuant to the terms of an intercreditor agreement between 
the Administrative Agent and such third party, in form and substance satisfactory to Administrative Agent,  

(ii) the Administrative Agent shall have received not less than ten (10) days prior written notice of the intention of the 
Borrower and its Subsidiaries to incur such Indebtedness, which notice shall set forth in reasonable detail satisfactory to the 
Administrative Agent the amount of such Indebtedness, the person or persons to whom such Indebtedness will be owed, the 
interest rate, the schedule of repayments and maturity date with respect thereto and such other information as the Administrative 
Agent may request with respect thereto,  

(iii) the Administrative Agent shall have received true, correct and complete copies of all agreements, documents and 
instruments evidencing or otherwise related to such Indebtedness,  

(iv) in no event shall the aggregate outstanding principal amount of such Indebtedness exceed $30,000,000 at any time,  
(v) as of the date of incurring such Indebtedness and after giving effect thereto, no Default or Event of Default shall exist 

or have occurred,  
(vi) the Borrower and its Subsidiaries shall not, directly or indirectly, (A) amend, modify, alter or change the terms of such 

Indebtedness or any agreement, document or instrument related thereto, except, that the Borrower and its Subsidiaries may, after 
prior written notice to the Administrative Agent, amend, modify, alter or change the terms thereof so as to extend the maturity 
thereof, or defer the timing of any payments in respect thereof, or to forgive or cancel any portion of such Indebtedness (other 
than pursuant to payments thereof), or to reduce the interest rate or any fees in connection therewith, or (B) redeem, retire, 
defease, purchase or otherwise acquire such Indebtedness (except for regularly scheduled payments permitted pursuant to the 
intercreditor agreement referred to in clause (f)(i) of this Section 6.8), or set aside or otherwise deposit or invest any sums for 
such purpose, and  
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(vii) the Borrower and its Subsidiaries shall furnish to the Administrative Agent all notices or demands in connection with 
such Indebtedness either received by the Borrower or any of its Subsidiaries or on its behalf promptly after the receipt thereof, or 
sent by the Borrower or any of its Subsidiaries or on its behalf concurrently with the sending thereof, as the case may be;  

(g) Indebtedness of the Borrower and its Subsidiaries entered into in the ordinary course of business pursuant to a Hedging 
Agreement not otherwise permitted hereunder; provided, that,  

(i) such arrangements are either with a Bank Product Provider or other financial institutions acceptable to the 
Administrative Agent,  

(ii) such arrangements are not for speculative purposes, and  
(iii) such Indebtedness shall be unsecured, except as to Hedging Obligations,  

(h) Indebtedness of the Borrower and its Subsidiaries entered into in the ordinary course of business pursuant to a Hedging 
Transaction (as defined in the Revolving Loan Agreement) to the extent such Indebtedness is permitted under the Revolving Loan 
Agreement (as in effect on the date hereof or as permitted to be amended under the terms of the Intercreditor Agreement); provided, 
that,  

(i) such arrangements are not for speculative purposes, and  
(ii) such Indebtedness shall be unsecured, except as to obligations under Hedging Transactions (as defined in the 

Revolving Loan Agreement) with the Bank Product Providers (as defined in the Revolving Loan Agreement), but only to the 
extent of the security interest of the Revolving Loan Administrative Agent in the Collateral as provided in the Revolving Loan 
Agreement (as in effect on the date hereof or as permitted to be amended under the terms of the Intercreditor Agreement);  

(i) the Indebtedness set forth on Schedule 6.8; provided, that,  
(i) the Borrower and its Subsidiaries may only make regularly scheduled payments of principal and interest in respect 

of such Indebtedness in accordance with the terms of the agreement or instrument evidencing or giving rise to such 
Indebtedness as in effect on the date hereof,  

(ii) the Borrower and its Subsidiaries shall not, directly or indirectly, (1) amend, modify, alter or change the terms of 
such Indebtedness or any agreement, document or instrument related thereto as in effect on the date hereof except, that, the 
Borrower and its Subsidiaries may, after prior written notice to the Administrative Agent, amend, modify, alter or change 
the terms thereof so as to extend the maturity thereof, or defer the timing of any payments in respect thereof, or to forgive 
or cancel any portion of such Indebtedness (other than pursuant to payments thereof), or to reduce the interest rate or any 
fees in connection therewith, or (2) redeem, retire, defease, purchase or otherwise acquire such Indebtedness, or set aside or 
otherwise deposit or invest any sums for such purpose except as permitted in clause (A) above, and  
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(iii) the Borrower and its Subsidiaries shall furnish to the Administrative Agent all notices or demands in connection with 
such Indebtedness either received by the Borrower or any of its Subsidiaries or on its behalf, promptly after the receipt thereof, 
or sent by the Borrower or any of its Subsidiaries or on its behalf, concurrently with the sending thereof, as the case may be,  

(j) unsecured Indebtedness of the Borrower and its Subsidiaries arising after the date hereof to any third person (but not to any 
other Credit Party) that is not otherwise permitted pursuant to this Section 6.8, provided, that, each of the following conditions is 
satisfied as determined by the Administrative Agent:  

(i) in no event shall the aggregate principal amount of such Indebtedness exceed $15,000,000 at any time outstanding,  
(ii) as of the date of incurring such Indebtedness and after giving effect thereto, no Default or Event of Default shall exist 

or have occurred, and  
(iii) the Borrower and its Subsidiaries shall furnish to the Administrative Agent all material notices or demands in 

connection with such Indebtedness either received by the Borrower or any of its Subsidiaries or on its behalf promptly after the 
receipt thereof, or sent by the Borrower or any of its Subsidiaries or on its behalf concurrently with the sending thereof, as the 
case may be,  

(k) unsecured guarantees by the Borrower and its Subsidiaries in respect of (i) leases and Capital Leases permitted hereunder 
that are entered into in the ordinary course of business or (ii) obligations of the Borrowers’ Subsidiaries (other than for Indebtedness 
for borrowed money) otherwise permitted hereunder and incurred in the ordinary course of business,  

(l) subject to the terms of the Intercreditor Agreement, the Indebtedness of the Borrower and the Guarantors to the Revolving 
Loan Administrative Agent and the Revolving Loan Lenders evidenced by or arising under the Revolving Loan Agreement and the 
renewal, refinancing, extension or replacement thereof,  

(m) the guarantees by the Guarantors of the Indebtedness permitted by Section 6.8(l), and  

(n) Indebtedness arising under any floor plan financing arrangements to the extent permitted under Section 6.21.  

SECTION 6.9 Loans, Investments, Acquisitions, Etc. The Borrower and its Subsidiaries shall not directly or indirectly, make 
any loans or advance money or property to any person, or invest in (by capital contribution, dividend or otherwise) or purchase or 
repurchase the Capital Stock or Indebtedness or all or a substantial part of the assets or property of any other person, or form or 
acquire any Subsidiaries, or agree to do any of the foregoing, except:  

(a) the endorsement of instruments for collection or deposit in the ordinary course of business,  
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(b) investments in cash or Cash Equivalents,  

(c) the existing equity investments of the Borrower and its Subsidiaries as of the date hereof in its Subsidiaries, and so long as no 
Default or Event of Default has occurred and is continuing or would result therefrom, additional investments not otherwise permitted 
under this Section, in any Guarantor,  

(d) loans and advances by the Borrower and its Subsidiaries to employees of the Borrower and its Subsidiaries in the ordinary 
course of business:  

(i) not to exceed the principal amount of $2,000,000 in the aggregate at any time outstanding with respect to employees 
who are not senior executives of the Borrower,  

(ii) not to exceed the principal amount of $4,000,000 in the aggregate at any time outstanding with respect to employees 
who are senior executives of the Borrower, and  

(iii) not to exceed the principal amount of $5,000,000 in the aggregate at any time outstanding in connection with the 
acquisition by employees of Capital Stock of the Parent,  

(e) stock or obligations issued to the Borrower and its Subsidiaries by any Person (or the representative of such Person) in 
respect of Indebtedness of such Person owing to the Borrower and its Subsidiaries in connection with the insolvency, bankruptcy, 
receivership or reorganization of such Person or a composition or readjustment of the debts of such Person; provided, that, subject to 
the terms of the Intercreditor Agreement, the original of any such stock or instrument evidencing such obligations shall be promptly 
delivered to the Administrative Agent (or, subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative 
Agent, as applicable), upon the Administrative Agent’s request, together with such stock power, assignment or endorsement by the 
Borrower or a Subsidiary as the Administrative Agent may request,  

(f) intercompany loans between Credit Parties after the date hereof, provided, that,  
(i) as to all of such loans,  

(A) the Indebtedness arising pursuant to any such loan shall not be evidenced by a promissory note or other 
instrument, unless the single original of such note or other instrument is promptly delivered to the Administrative Agent 
(or, subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable) upon its 
request to hold, subject to the Intercreditor Agreement, as part of the Collateral, with such endorsement and/or assignment 
by the payee of such note or other instrument as the Administrative Agent may require, and  
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(B) as of the date of any such loan and after giving effect thereto, no Default or Event of Default shall exist or have 
occurred and be continuing, and  
(ii) as to loans by any Guarantor to the Borrower:  

(A) the Indebtedness arising pursuant to such loan shall be subject to, and subordinate in right of payment to, the right 
of the Administrative Agent and the Lenders to receive the prior final payment and satisfaction in full of all of the 
Obligations on terms and conditions acceptable to the Administrative Agent,  

(B) promptly upon the Administrative Agent’s request, the Administrative Agent shall have received a subordination 
agreement, in form and substance satisfactory to the Administrative Agent, providing for the terms of the subordination in 
right of payment of such Indebtedness of the Borrower to the prior final payment and satisfaction in full of all of the 
Obligations, duly authorized, executed and delivered by such Credit Parties, and  

(C) the Borrower shall not, directly or indirectly make, or be required to make, any payments in respect of such 
Indebtedness prior to the end of the then current term of this Agreement,  

(g) so long as no Default or Event of Default has occurred and is continuing as of the date of such loan or investment or would 
result after giving effect thereto, loans of money or property (other than Collateral) after the date hereof by the Borrower and its 
Subsidiaries to any Person (other than to the Borrower and its Subsidiaries) or investments after the date hereof by the Borrower and 
its Subsidiaries by capital contribution in any Person not otherwise permitted pursuant to this Section 6.9 in an aggregate amount for 
all such loans or investments not to exceed $10,000,000 at any time outstanding; provided that:  

(i) subject to the terms of the Intercreditor Agreement, in the case of an investment by capital contribution, at the 
Administrative Agent’s option, the original stock certificate or other instrument evidencing such capital contribution (or such 
other evidence as may be issued in the case of a limited liability company) shall be promptly delivered to the Administrative 
Agent (or, subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable), 
together with such stock power, assignment or endorsement as the Administrative Agent may request, and promptly upon the 
Administrative Agent’s reasonable request, the Borrower or such Subsidiary making such investment shall execute and deliver 
to the Administrative Agent a pledge and security agreement, (in form and substance substantially similar to the same types of 
agreements executed in connection with this Agreement on the date hereof) reasonably satisfactory to the Administrative Agent, 
granting to the Administrative Agent a first priority pledge of, security interest in and Lien upon all of the issued and 
outstanding shares of such stock or other instrument or interest (and in the case of a limited liability company take such other 
actions as the Administrative Agent shall reasonably require with respect to the Administrative Agent’s security interests 
therein),  
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(ii) in the case of loans of money or property, the original of any promissory note or other instrument evidencing the 
Indebtedness arising pursuant to such loans shall be delivered, or caused to be delivered, to the Administrative Agent (or, subject 
to the terms of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable), together with an 
appropriate endorsement, in form and substance reasonably satisfactory to the Administrative Agent (or the Revolving Loan 
Administrative Agent, as applicable), and  

(iii) the requirements (other than dollar limitations) of any applicable clause of this Section shall apply to such additional 
investment,  

(h) the formation or acquisition after the date hereof by the Borrower and its Subsidiaries of any direct wholly-owned Subsidiary 
of the Borrower or any of its Subsidiaries after the date hereof organized under the laws of a jurisdiction in the United States or the 
purchase by the Borrower and its Subsidiaries of all or a substantial part of the assets or properties (other than Capital Stock) of any 
third Person located in the United States; provided, that, as to the formation or acquisition of any such Subsidiary, or the purchase of 
the assets of any third Person, each of the following conditions is satisfied or waived as determined, in good faith, by the 
Administrative Agent:  

(i) as of the date of the formation or acquisition of such Subsidiary or any payments in connection with the formation or 
acquisition of such Subsidiary, or the purchase of the assets of any third Person and in each case after giving effect thereto, no 
Default or Event of Default shall exist or have occurred and be continuing,  

(ii) the aggregate amount of all investments and payments made in connection with the acquisition or formation of 
Subsidiaries (or series of related acquisitions) plus the aggregate amount of the purchase price in respect of all acquisitions (or 
series of related acquisitions) of the assets of any third Person, including in each case any and all payments made after the 
closing thereof shall not exceed $10,000,000 in any fiscal year and shall not exceed $40,000,000 in the aggregate during the 
term of this Agreement,  

(iii) in the case of the formation or acquisition of any Subsidiary, the Subsidiary formed or acquired shall be engaged in a 
business related, ancillary or complementary to the business of the Borrower and its Subsidiaries or (B) in the case of the 
purchase of the assets or properties of any third Person by the Borrower or any of its Subsidiaries, the assets or properties being 
acquired shall be related, ancillary or complementary to the business of the Borrower and its Subsidiaries,  

(iv) in the case of the formation or acquisition of any Subsidiary, as to any such Subsidiary,  
(A) the Borrower shall and shall cause the Person forming or acquiring such Subsidiary (if such Person is not the 

Borrower) and such Subsidiary to execute and deliver to the Administrative Agent, a supplement or joinder agreement, 
which will evidence that such Subsidiary shall be a Guarantor under this Agreement and the other Loan Documents and 
will grant to the Administrative Agent a pledge of and Lien on all of the assets, including, without limitation, the issued 
and outstanding shares of Capital Stock of any such Subsidiary and such other agreements, documents and instruments as 
the  
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Administrative Agent may require (including, but not limited to, documents and certificates of the type referred to in 
Section 4.2(b), updated Schedules to the Loan Documents with respect to such Subsidiary and legal opinions, Collateral 
Access Agreements and UCC financing statements) each in form and substance satisfactory to the Administrative Agent, 
and  

(B) the Person forming or acquiring such Subsidiary shall deliver to the Administrative Agent (or, subject to the terms 
of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable) the original stock certificates 
evidencing such shares of Capital Stock of such Subsidiary (or such other evidence as may be issued in the case of a 
limited liability company), together with stock powers with respect thereto duly executed in blank (or the equivalent 
thereof in the case of a limited liability company in which such interests are certificated, or otherwise take such actions as 
the Administrative Agent shall reasonably require with respect to Administrative Agent’s security interests therein),  
(v) the assets of any Subsidiary formed or acquired or the assets purchased by the Borrower and its Subsidiaries, as 

applicable, shall in each case be free and clear of any Liens (other than Permitted Liens) and, if requested, the Administrative 
Agent shall have received evidence satisfactory to it of the same,  

(vi) the Administrative Agent shall have received:  
(A) not less than five (5) Business Days’ prior written notice thereof setting forth in reasonable detail the nature and 

terms thereof in form and substance reasonably satisfactory to the Administrative Agent,  
(B) true, correct and complete copies of all material agreements, documents and instruments relating thereto,  
(C) in the case of any acquisition of a Subsidiary, evidence reasonably satisfactory to the Administrative Agent that 

such acquisition has been approved by the board of directors (or equivalent governing body) of the Subsidiary to be 
acquired,  

(D) evidence that the Borrower shall be in pro forma compliance with the Leverage Ratio set forth in Section 6.23 
after giving effect to such formation or acquisition and any Indebtedness incurred in connection therewith, and  

(E) such other information with respect thereto as the Administrative Agent may reasonably request,  
(vii) the formation or acquisition of such Subsidiary or the purchase of such assets shall not violate any law or regulation or 

any order or decree of any court or Governmental Authority in any material respect and shall not and will not conflict with or 
result in the breach of, or constitute a material default in any respect under, any Material Contract, document or instrument to 
which the Borrower or any of its Subsidiaries  
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(including the Subsidiary formed or acquired) is a party or may be bound, or result in the creation or imposition of, or the 
obligation to grant, any Lien upon any of the property of the Borrower or any of its Subsidiaries (including the Subsidiary 
formed or acquired or the assets being purchased), other than Liens securing the Obligations and the Revolving Loan 
Obligations or violate any provision of the certificate of incorporation, by-laws, certificate of formation, operating agreement or 
other organizational documentation of the Borrower or any of its Subsidiaries (including the Subsidiary being formed or 
acquired), and  

(viii) neither the Borrower nor any Guarantor shall become obligated with respect to any Indebtedness, nor any of its 
property become subject to any Lien, pursuant to such formation, acquisition or purchase unless the Borrower or such Guarantor 
could incur such Indebtedness or create such Lien hereunder or under the other Loan Documents other than as set forth in clause 
(v) above.  

(i) the loans and advances set forth on Schedule 6.9; provided, that, as to such loans and advances, the Borrower and its 
Subsidiaries shall not, directly or indirectly, amend, modify, alter or change the terms of such loans and advances or any agreement, 
document or instrument related thereto and the Borrower and its Subsidiaries shall furnish to the Administrative Agent all material 
notices or demands in connection with such loans and advances either received by the Borrower and its Subsidiaries or on their 
behalf, promptly after the receipt thereof, or sent by the Borrower and its Subsidiaries or on its behalf, concurrently with the sending 
thereof, as the case may be,  

(j) loans and advances to the Parent, the proceeds of which shall be used to make repurchases of Capital Stock of the Parent 
issued to employees of the Parent, the Borrower, or any of their respective Subsidiaries; provided, that, as to any such loan, each of 
the following conditions is satisfied in the determination of the Administrative Agent:  

(i) as of the date of any such loan and after giving effect thereto, no Default or Event of Default shall exist or have occurred 
and be continuing,  

(ii) such repurchase by the Parent shall be paid with funds legally available therefor,  
(iii) such repurchase shall not violate any law or regulation or the terms of any indenture, agreement or undertaking to 

which the Parent, the Borrower or any Subsidiary is a party or by which the Borrower and its Subsidiaries or their properties are 
bound, and  

(iv) the aggregate amount of all payments for such repurchases in any fiscal year, when taken together with dividends and 
distributions for repurchases permitted under Section 6.10(d) shall not exceed $2,000,000 (net of cash proceeds of any sales of 
Capital Stock to other employees and excluding the cancellation of stock purchase notes), and  

(k) so long as no Default or Event of Default has occurred and is continuing or would result therefrom, additional investments in 
an aggregate amount not to exceed the amount permitted at such time for dividends and distributions under Section 6.10(e) not 
previously used  
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for such dividends and distributions; provided that, for any investments made pursuant to this clause (k), the limitations (other than 
the dollar limitations) and requirements of the applicable clauses of this Section shall apply to such additional investment; provided 
further that for purposes of determining the amount of investments made pursuant to this Section 6.9(k), such amount shall be deemed 
to be the amount of such investment when made, purchased or acquired less any amount realized in cash in respect of such investment 
upon the sale, collection or return of capital (not to exceed the original amount invested).  

SECTION 6.10 Dividends and Redemptions. The Borrower and its Subsidiaries shall not, directly or indirectly, declare or pay 
any dividends on account of any shares of any class of any Capital Stock of the Borrower or any of its Subsidiaries now or hereafter 
outstanding, or set aside or otherwise deposit or invest any sums for such purpose, or redeem, retire, defease, purchase or otherwise 
acquire any shares of any class of Capital Stock (or set aside or otherwise deposit or invest any sums for such purpose) for any 
consideration or apply or set apart any sum, or make any other distribution (by reduction of capital or otherwise) in respect of any 
such shares or agree to do any of the foregoing, except that:  

(a) the Borrower and its Subsidiaries may declare and pay such dividends or redeem, retire, defease, purchase or otherwise 
acquire any shares of any class of Capital Stock for consideration in the form of shares of common stock (so long as after giving 
effect thereto no Change of Control or other Event of Default shall exist or occur),  

(b) the Borrower and its Subsidiaries may pay dividends to the extent permitted in Section 6.11(b) below,  

(c) any Subsidiary of the Borrower may pay dividends to the Borrower or any wholly-owned Subsidiary, and  

(d) the Borrower may pay dividends or make distributions to the Parent to repurchase Capital Stock of the Parent issued to 
employees of the Parent, the Borrower or any of their respective Subsidiaries; provided, that, as to any such dividend or distribution, 
each of the following conditions is satisfied:  

(i) as of the date of such dividend or distribution and after giving effect thereto, no Default or Event of Default shall exist 
or have occurred and be continuing,  

(ii) such dividend or distribution and the proposed repurchase shall not violate any law or regulation or the terms of any 
indenture, agreement or undertaking to which the Borrower or any of its Subsidiaries is a party or by which the Borrower or any 
of its Subsidiaries or their properties are bound, and  

(iii) the aggregate amount of all such dividends or distributions in any fiscal year (when taken together with the aggregate 
amount of loans made by the Borrower to the Parent in accordance with Section 6.9(j)) shall not exceed $2,000,000 (net of cash 
proceeds of any sales of Capital Stock to other employees and excluding the cancellation of stock purchase notes),  
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(e) the Borrower may pay dividends and make distributions to the Parent to allow the Parent to repurchase the Capital Stock of 
the Parent or to pay dividends thereon; provided that, (i) on the date of the payment of such dividends or the making of such 
distributions, no Default or Event of Default has occurred and is continuing or would result after giving effect to such dividends or 
distributions, (ii) the Borrower is in pro forma compliance with the Leverage Ratio set forth in Section 6.23 after giving effect to such 
dividend or distribution and any Indebtedness incurred in connection therewith, and (iii) the aggregate amount of all such dividends 
and distributions shall not exceed $10,000,000 less the aggregate amount of investments made pursuant to Section 6.9(k) during the 
term of this Agreement; provided that notwithstanding the foregoing to the contrary, the aggregate amount of dividends and 
distributions permitted under this clause (e) shall be increased to $50,000,000 less the aggregate amount of investments made 
pursuant to Section 6.9(k) during the term of this Agreement, if at the time such dividend or distribution is made (and after giving pro 
forma effect to such dividend or distribution and any Indebtedness incurred in connection therewith) the Leverage Ratio as of the date 
that such dividend or distribution is made is less than or equal to 1.50 to 1.00, and  

(f) the Borrower may make dividends and distributions to the Parent to pay Parent Overhead Expenses.  

SECTION 6.11 Transactions with Affiliates. The Borrower and its Subsidiaries shall not, directly or indirectly:  

(a) except for the existing arrangements described on Schedule 6.11, purchase, acquire or lease any property from, or sell, 
transfer or lease any property to (other than Capital Stock of the Parent, as permitted herein), any officer, director or other Affiliate of 
the Borrower or any of its Subsidiaries, except in the ordinary course of and pursuant to the reasonable requirements of the 
Borrower’s or any of its Subsidiaries’ business (as the case may be) and upon fair and reasonable terms no less favorable to the 
Borrower or such Subsidiary than the Borrower or such Subsidiary would obtain in a comparable arm’s length transaction with an 
unaffiliated person, or  

(b) make any payments (whether by dividend, loan or otherwise) of management, consulting or other fees for management or 
similar services, or of any Indebtedness owing to any officer, employee, shareholder, director or any other Affiliate of the Borrower 
or any its Subsidiaries, except  

(i) reasonable compensation to officers, employees and directors for services rendered to the Borrower and its Subsidiaries 
in the ordinary course of business,  

(ii) payment of fees by the Borrower to Freeman Spogli & Co. LLC (or by the Borrower to the Parent to pay Freeman 
Spogli & Co. LLC) for any financial or M&A advisory, financing, underwriting or placement services (whether structured as a 
fee or an underwriting discount) in connection with financings, acquisitions or divestitures, provided, that, (A) the fees for any 
such transaction shall not exceed the greater of 2% of the transaction value and 5% of the amount of any new equity invested by 
Freeman Spogli & Co. LLC in connection with such transaction, (B) each such payment shall be approved by a majority of the 
disinterested members of the Board of Directors of the Parent, and (C) as of the date of any such fee payment and after giving 
effect thereto, no Default or Event of Default shall exist or have occurred and be continuing,  
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(iii) loans and advances to employees permitted under Section 6.9(d), and 

(iv) payments to Affiliates permitted under Section 6.9(j) and Section 6.10(d), (e) and (f).  

SECTION 6.12 Compliance with ERISA. The Borrower and its Subsidiaries shall:  

(a) maintain each Plan in compliance in all material respects with the applicable provisions of ERISA, the Code and other 
Federal and State law,  

(b) cause each Plan which is qualified under Section 401(a) of the Code to maintain such qualification,  

(c) not terminate any of such Plans so as to incur any material liability to the PBGC,  

(d) not allow or suffer to exist any prohibited transaction involving any of such Plans or any trust created thereunder which 
would subject the Borrower and its Subsidiaries to a material tax or penalty or other material liability on prohibited transactions 
imposed under Section 4975 of the Code or ERISA,  

(e) make all required contributions to any Plan which it is obligated to pay under Section 302 of ERISA or Section 412 of the 
Code,  

(f) not allow or suffer to exist any accumulated funding deficiency, whether or not waived, with respect to any such Plan, or  

(g) not allow nor suffer to exist any occurrence of a reportable event or any other event or condition which presents a material 
risk of termination by the PBGC of any such Plan that is a single employer plan, which termination would result in any material 
liability of the Borrower and its Subsidiaries to the PBGC.  

SECTION 6.13 End of Fiscal Years; Fiscal Quarters. The Borrower and each of its Subsidiaries shall, for financial reporting 
purposes, cause its (a) fiscal year to end on March 31  of each year and (b) fiscal quarters to end on 
June 30 , September 30 , December 31 , and March 31  of each year; provided that the Borrower and each of its Subsidiaries may, 
upon no less than five (5) Business Day’s prior written notice to the Administrative Agent, change its fiscal year end and fiscal 
quarter ends as necessary to provide for a 52 or 53 week fiscal year that ends on the Saturday closest to the end of January of each 
year.  

SECTION 6.14 Change in Business. The Borrower and its Subsidiaries shall not engage in any business other than the business 
of the Borrower and its Subsidiaries on the date hereof and any business reasonably related, ancillary or complementary to the 
business in which the Borrower and its Subsidiaries are engaged on the date hereof.  
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SECTION 6.15 Limitation of Restrictions Affecting Subsidiaries. Other than the encumbrances and restrictions in the Revolving 
Loan Agreement, the Borrower and its Subsidiaries shall not, directly, or indirectly, create or otherwise cause or suffer to exist any 
encumbrance or restriction which prohibits or limits the ability of any Subsidiary to (a) pay dividends or make other distributions or 
pay any Indebtedness owed to the Borrower or any other Subsidiary, (b) make loans or advances to the Borrower or any other 
Subsidiary, (c) transfer any of its properties or assets to the Borrower or any other Subsidiary, or (d) create, incur, assume or suffer to 
exist any Lien upon any of its property, assets or revenues, whether now owned or hereafter acquired, other than encumbrances and 
restrictions arising under:  

(i) Applicable Law,  
(ii) this Agreement,  
(iii) customary provisions restricting subletting or assignment of any agreement, lease or license of the Borrower and its 

Subsidiaries,  
(iv) customary restrictions on dispositions of real property interests found in reciprocal easement agreements of the 

Borrower and its Subsidiaries,  
(v) any agreement relating to permitted Indebtedness incurred by a Subsidiary prior to the date on which such Subsidiary 

was acquired by the Borrower and its Subsidiaries and outstanding on such acquisition date,  
(vi) any agreement restricting Liens on property securing Indebtedness permitted to be incurred under Section 6.8(b), and  
(vii) the extension or continuation of contractual obligations in existence on the date hereof; provided, that, any such 

encumbrances or restrictions contained in such extension or continuation are no less favorable to the Administrative Agent and 
the Lenders than those encumbrances and restrictions under or pursuant to the contractual obligations so extended or continued. 

SECTION 6.16 After Acquired Real Property.  

If any Credit Party hereafter acquires any fee interest in Real Property, and if such Real Property, has a fair market value in an 
amount equal to or greater than $1,000,000 (or if a Default or Event of Default exists, then regardless of the fair market value of such 
assets), without limiting any other rights of the Administrative Agent or any Lender, or duties or obligations of such Credit Party, 
promptly upon the Administrative Agent’s request, such Credit Party shall execute and deliver to the Administrative Agent a 
mortgage, deed of trust or deed to secure debt, as the Administrative Agent may determine, in form and substance reasonably 
satisfactory to the Administrative Agent and in form appropriate for recording in the real estate records of the jurisdiction in which 
such Real Property or other property is located granting to the Administrative Agent a first priority Lien and mortgage on and security 
interest in such Real Property and related fixtures or other property (except for Permitted Liens or as otherwise consented to in 
writing by the Administrative Agent) and such other agreements, documents and instruments as the Administrative Agent may require 
in connection therewith; provided that the Borrower and its Subsidiaries shall not be required to take the foregoing actions with 
respect to any Real Property that is or will be the subject of a Permitted Sale Leaseback.  
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SECTION 6.17 Closing Expenses. Within thirty (30) days of the invoice date, the Borrower shall have paid all reasonable and 
invoiced fees, charges and disbursements of counsel to the Administrative Agent (directly to such counsel if requested by the 
Administrative Agent) incurred by it in connection with the preparation, negotiation, execution and delivery of this Agreement and 
the other Loan Documents and the transactions contemplated hereby or thereby.  

SECTION 6.18 Amendments to Revolving Loan Documents. The Borrower shall not permit any Revolving Loan Document to 
be amended, supplemented or otherwise modified, except pursuant to the terms of the Intercreditor Agreement.  

SECTION 6.19 Use of Proceeds. The Borrower shall use the proceeds of the Loans to (a) refinance certain existing Indebtedness 
of the Borrower, (b) finance the Tender Offer and purchase the Senior Notes tendered pursuant to the Tender Offer, and (c) pay fees, 
commissions and expenses in connection with the Transactions.  

SECTION 6.20 Interest Rate Hedging. Not later than ninety (90) days after the Closing Date, execute Hedging Agreements with 
respect to interest rate exposure under this Agreement with durations of at least two (2) years and an aggregate notional principal 
amount thereunder equal to at least fifty percent (50%) of the Initial Loan with a Bank Product Provider or other counterparty 
reasonably satisfactory to the Administrative Agent and otherwise in form and substance and on terms and conditions reasonably 
satisfactory to the Administrative Agent.  

SECTION 6.21 Other Financing Arrangements. The Borrower and its Subsidiaries shall not incur, create, assume, become or be 
liable (whether or not such liabilities constitute Indebtedness) in any manner with respect to, or permit to exist, any amounts to be 
owed to any other Person in connection with any floor plan financing arrangements unless:  

(a) the Administrative Agent and the Revolving Loan Administrative Agent shall have received true, correct and complete 
copies of all of the documentation, as duly authorized, executed and delivered by the parties thereto in connection with such 
transaction, which such documentation shall be in form and substance reasonably satisfactory to the Administrative Agent and the 
Revolving Loan Administrative Agent,  

(b) the outstanding principal amount of all liabilities, obligations and amounts at anytime owing to any other Person in 
connection with such transaction shall not, at any time, exceed $35,000,000, plus, commencing with the fiscal year ending March 31, 
2009 and thereafter, an additional $500,000 for each newly opened retail store location, plus interest or any late fees thereon at the 
rates which are reasonable and customary for similar transactions,  

(c) no Default or Event of Default shall have occurred and be continuing at the time such floor planning arrangement is 
originally entered into,  

(d) the Administrative Agent shall have received an interceditor agreement in form and substance reasonably satisfactory to the 
Administrative Agent executed by the Administrative Agent, the Revolving Loan Administrative Agent and the provider of the floor 
plan financing arrangement which shall set forth the respective rights and priorities of the parties thereto with respect to that portion 
of the Collateral that shall secure the applicable floor plan financing arrangement,  
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(e) the Borrower and its Subsidiaries shall not, directly or indirectly, amend, modify, alter or change the terms of any 
documentation executed in connection with such transaction (including without limitation any expansion of the list of vendors and 
their products subject thereto) or any agreement, document or instrument executed and delivered in connection therewith or related 
thereto, except, that, the Borrower may, after prior written notice to the Administrative Agent, amend, modify, alter or change the 
payment terms thereof so as to extend the maturity thereof, or defer the timing of any payments in respect thereof, or to forgive or 
cancel any portion of such amounts owing with respect thereto (other than pursuant to payments thereof), or to reduce the interest 
rate, late charge or any fees in connection therewith or to make any other change that does not adversely effect the Obligations or the 
rights or interests of the Administrative Agent or any Lender, and  

(f) the Borrower shall furnish to the Administrative Agent all material notices or demands in connection with such transaction 
either received by Borrower or any Subsidiary on its behalf promptly after the receipt thereof, or sent by Borrower or any Subsidiary 
on its behalf concurrently with the sending thereof, as the case may be.  

SECTION 6.22 Access to Premises. From time to time as requested by the Administrative Agent, at the cost and expense of the 
Borrower, (a) the Administrative Agent or its designee shall have complete access to all of the Borrower’s and its Subsidiaries’ 
premises during normal business hours and after notice to the Borrower, or at any time and without notice to the Borrower if an Event 
of Default exists or has occurred and is continuing, for the purposes of inspecting, verifying and auditing the Collateral and all of the 
Borrower’s and its Subsidiaries’ books and records, and (b) the Borrower and its Subsidiaries shall promptly furnish to the 
Administrative Agent such copies of such books and records or extracts therefrom as the Administrative Agent may request, and the 
Administrative Agent or any Lender or the Administrative Agent’s designee may use, during normal business hours, the Borrower’s 
and such Subsidiaries’ personnel, equipment, supplies and premises as may be reasonably necessary for the foregoing.  

SECTION 6.23 Leverage Ratio. As of any fiscal quarter end, permit the Leverage Ratio to be greater than 3.00 to 1.00.  

SECTION 6.24 Further Assurances. At the request of the Administrative Agent at any time and from time to time, the Borrower 
and its Subsidiaries shall, at their expense, duly execute and deliver, or cause to be duly executed and delivered, such further 
agreements, documents and instruments (including, without limitation, consents, waivers, acknowledgments and other agreements 
from third persons), and do or cause to be done such further acts as may be necessary or proper to evidence, perfect, maintain, permit, 
protect and enforce the security interests of the Administrative Agent and the priority thereof in the Collateral and to otherwise 
effectuate the provisions or purposes of this Agreement or any of the other Loan Documents.  
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ARTICLE VII 

DEFAULT AND REMEDIES  

SECTION 7.1 Events of Default. Each of the following shall constitute an Event of Default, whatever the reason for such event 
and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment or order of any court 
or any order, rule or regulation of any Governmental Authority or otherwise:  

(a) any Credit Party fails to (i) pay any of the Obligations within two (2) days of when due (other than payments of principal in 
respect of the Loans which shall be paid when due) or (ii) perform any of the covenants contained in Sections 6.2, 6.3, 6.12, 6.13, 
6.14, and 6.15 of this Agreement and such failure shall continue for fifteen (15) days; provided, that, such fifteen (15) day period shall 
not apply in the case of: (A) any failure to observe any such covenant which is not capable of being cured at all or within such fifteen 
(15) day period or which has been the subject of a prior failure within a six (6) month period or (B) an intentional breach by any 
Credit Party of any such covenant or (iii) perform any of the terms, covenants, conditions or provisions contained in this Agreement 
or any of the other Loan Documents other than those described in Sections 7.1(a)(i) and 7.1(a)(ii) above,  

(b) any representation, warranty or statement of fact made by the Borrower or any other Credit Party to the Administrative 
Agent in this Agreement, the other Loan Documents or any other written agreement, schedule, confirmatory assignment or otherwise 
shall when made or deemed made be false or misleading in any material respect,  

(c) any Credit Party revokes or terminates or purports to revoke or terminate or fails to perform any of the terms, covenants, 
conditions or provisions of any guarantee, endorsement or other agreement of such party in favor of the Administrative Agent or any 
Lender,  

(d) (i) any judgment for the payment of money is rendered against the Borrower or any other Credit Party in excess of 
$5,000,000 in any one case or in excess of $10,000,000 in the aggregate (to the extent not covered by insurance where the insurer has 
assumed responsibility in writing for such judgment) and shall remain undischarged or unvacated for a period in excess of thirty 
(30) days or execution shall at any time not be effectively stayed, or (ii) any judgment (other than for the payment of money), or 
injunction, attachment, garnishment or execution is rendered against the Borrower or any other Credit Party or any of the Collateral 
having a value in excess of $1,000,000 and shall remain undischarged, unvacated or unstayed pending appeal for a period in excess of 
twenty (20) days,  

(e) the Borrower or, except as permitted by Section 6.6, any other Significant Credit Party, which is a partnership, limited 
liability company, limited liability partnership or a corporation, dissolves or suspends or discontinues doing business,  

(f) the Borrower or any other Significant Credit Party makes an assignment for the benefit of creditors, makes or sends notice of 
a bulk transfer or calls a meeting of its creditors or principal creditors in connection with a moratorium or adjustment of the 
Indebtedness due to them,  

(g) a case or proceeding under the bankruptcy laws of the United States now or hereafter in effect or under any insolvency, 
reorganization, receivership, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction now or hereafter in 
effect (whether at law or in equity) is filed against the Borrower or any other Significant Credit Party or all or any part of its 
properties and such petition or application is not dismissed within sixty (60) days after the date of its filing or the Borrower or any 
other Significant Credit Party shall file any answer admitting or not contesting such petition or application or indicates its consent to, 
acquiescence in or approval of, any such action or proceeding or the relief requested is granted sooner,  
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(h) a case or proceeding under the bankruptcy laws of the United States now or hereafter in effect or under any insolvency, 
reorganization, receivership, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction now or hereafter in 
effect (whether at a law or equity) is filed by the Borrower or any other Significant Credit Party or for all or any part of its property,  

(i) any default in respect of any Indebtedness of the Borrower or any other Credit Party (other than Indebtedness owing to the 
Administrative Agent and the Lenders hereunder), in any case in an amount in excess of $10,000,000, which default continues for 
more than the applicable cure period, if any, with respect thereto or any default by the Borrower or any other Credit Party under any 
Material Contract (including, without limitation, any of the Credit Card Agreements or the Frigidaire Consignment Agreement), 
which default continues for more than the applicable cure period, if any, with respect thereto and/or is not waived in writing by the 
other parties thereto,  

(j) any material provision hereof or of any of the other Loan Documents shall for any reason cease to be valid, binding and 
enforceable with respect to any party hereto or thereto (other than the Administrative Agent) in accordance with its terms, or any such 
party shall challenge the enforceability hereof or thereof, or shall assert in writing, or take any action or fail to take any action based 
on the assertion that any provision hereof or of any of the other Loan Documents has ceased to be or is otherwise not valid, binding or 
enforceable in accordance with its terms, or any security interest provided for herein or in any of the other Loan Documents shall 
cease to be a valid and perfected first priority (or second priority, as applicable) security interest in any of the Collateral purported to 
be subject thereto (except as otherwise permitted herein or therein),  

(k) an ERISA Event shall occur which results in or would reasonably be expected to result in liability of the Borrower in an 
aggregate amount in excess of $5,000,000,  

(l) any Change of Control,  

(m) the indictment by any Governmental Authority, or the threatened indictment by any Governmental Authority of the 
Borrower or any other Credit Party of which the Borrower, any other Credit Party or the Administrative Agent receives notice, in 
either case, as to which there is a reasonable possibility of an adverse determination, in the good faith determination of the 
Administrative Agent, under any criminal statute, or commencement or threatened commencement of criminal or civil proceedings 
against the Borrower or any other Credit Party, pursuant to which statute or proceedings the penalties or remedies sought or available 
include forfeiture of (a) any of the Collateral having a value in excess of $500,000 or (b) any other property of the Borrower or any 
other Credit Party which is necessary or material to the conduct of its business, or  

(n) there shall occur an event of default under the Revolving Loan Facility.  
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SECTION 7.2 Remedies. Subject to the terms of the Intercreditor Agreement, upon the occurrence and during the continuance 
of an Event of Default, with the consent of the Required Lenders, the Administrative Agent may, or upon the request of the Required 
Lenders, the Administrative Agent shall, by notice to the Borrower:  

(a) Acceleration; Termination of Facilities. Terminate the Credit Facility and declare the principal of and interest on the Loans at 
the time outstanding, and all other amounts owed to the Lenders and to the Administrative Agent under this Agreement or any of the 
other Loan Documents and all other Obligations (other than Bank Products), to be forthwith due and payable, whereupon the same 
shall immediately become due and payable without presentment, demand, protest or other notice of any kind, all of which are 
expressly waived by each Credit Party, anything in this Agreement or the other Loan Documents to the contrary notwithstanding, and 
terminate the Credit Facility and any right of the Borrower to request Incremental Loans thereunder; provided, that upon the 
occurrence of an Event of Default specified in Section 7.1(g) or (h), the Credit Facility shall be automatically terminated and all 
Obligations (other than Bank Products) shall automatically become due and payable without presentment, demand, protest or other 
notice of any kind, all of which are expressly waived by each Credit Party, anything in this Agreement or in any other Loan 
Document to the contrary notwithstanding.  

(b) Rights of Collection. Exercise on behalf of the Lenders all of its other rights and remedies under this Agreement, the other 
Loan Documents and Applicable Law, in order to satisfy all of the Borrower’s Obligations.  

SECTION 7.3 Rights and Remedies Cumulative; Non-Waiver; Etc. The enumeration of the rights and remedies of the 
Administrative Agent and the Lenders set forth in this Agreement is not intended to be exhaustive and the exercise by the 
Administrative Agent and the Lenders of any right or remedy shall not preclude the exercise of any other rights or remedies, all of 
which shall be cumulative, and shall be in addition to any other right or remedy given hereunder or under the other Loan Documents 
or that may now or hereafter exist at law or in equity or by suit or otherwise. No delay or failure to take action on the part of the 
Administrative Agent or any Lender in exercising any right, power or privilege shall operate as a waiver thereof, nor shall any single 
or partial exercise of any such right, power or privilege preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege or shall be construed to be a waiver of any Event of Default. No course of dealing between the Borrower, the 
Administrative Agent and the Lenders or their respective agents or employees shall be effective to change, modify or discharge any 
provision of this Agreement or any of the other Loan Documents or to constitute a waiver of any Event of Default.  

SECTION 7.4 Crediting of Payments and Proceeds. Subject to the terms of the Intercreditor Agreement, in the event that the 
Borrower shall fail to pay any of the Obligations when due and the Obligations have been accelerated pursuant to Section 7.2, all 
payments received by the Lenders upon the Obligations and all net proceeds from the enforcement of the Obligations shall be applied: 

First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts, including 
attorney fees, payable to the Administrative Agent in its capacity as such,  
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Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal and 
interest) payable to the Lenders, including attorney fees (ratably among the Lenders in proportion to the respective amounts described 
in this clause Second payable to them),  

Third, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Loans and any Hedging 
Obligations (including any termination payments and any accrued and unpaid interest thereon) (ratably among the Lenders in 
proportion to the respective amounts described in this clause Third payable to them),  

Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans (ratably among the Lenders in 
proportion to the respective amounts described in this clause Fourth held by them),  

Fifth, to pay or prepay any Obligations arising under or pursuant to any Bank Products (other than to the extent provided for 
above) on a pro rata basis, and  

Last, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to the Borrower or as otherwise required 
by Applicable Law.  

SECTION 7.5 Administrative Agent May File Proofs of Claim. In case of the pendency of any receivership, insolvency, 
liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative to any Credit 
Party, the Administrative Agent (irrespective of whether the principal of any Loan shall then be due and payable as herein expressed 
or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on the Borrower) 
shall be entitled and empowered, by intervention in such proceeding or otherwise:  

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans and all 
other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to have the 
claims of the Lenders and the Administrative Agent (including any claim for the reasonable compensation, expenses, disbursements 
and advances of the Lenders and the Administrative Agent and their respective agents and counsel and all other amounts due the 
Lenders and the Administrative Agent under Sections 3.3 and 9.3) allowed in such judicial proceeding, and  

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same, and 
any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby 
authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall 
consent to the making of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the 
reasonable compensation, expenses, disbursements and advances of the Administrative Agent and its agents and counsel, and any 
other amounts due the Administrative Agent under Sections 3.3 and 9.3.  
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Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or accept or adopt on 
behalf of any Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of 
any Lender or to authorize the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.  

ARTICLE VIII  

THE ADMINISTRATIVE AGENT  

SECTION 8.1 Appointment and Authority. Each of the Lenders hereby irrevocably appoints Wachovia to act on its behalf as the 
Administrative Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent to take such actions 
on its behalf and to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with 
such actions and powers as are reasonably incidental thereto. Except for Section 8.6, the provisions of this Article are solely for the 
benefit of the Administrative Agent and the Lenders, and neither the Borrower nor any Subsidiary thereof shall have rights as a third 
party beneficiary of any of such provisions.  

SECTION 8.2 Rights as a Lender. The Person serving as the Administrative Agent hereunder shall have the same rights and 
powers in its capacity as a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent and 
the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires, include the 
Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits 
from, lend money to, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of business 
with the Borrower or any Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent hereunder and 
without any duty to account therefor to the Lenders.  

SECTION 8.3 Exculpatory Provisions. The Administrative Agent shall not have any duties or obligations except those expressly 
set forth herein and in the other Loan Documents. Without limiting the generality of the foregoing, the Administrative Agent:  

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing,  

(b) shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and 
powers expressly contemplated hereby or by the other Loan Documents that the Administrative Agent is required to exercise as 
directed in writing by the Required Lenders (or such other number or percentage of the Lenders as shall be expressly provided for 
herein or in the other Loan Documents), provided that the Administrative Agent shall not be required to take any action that, in its 
opinion or the opinion of its counsel, may expose the Administrative Agent to liability or that is contrary to any Loan Document or 
Applicable Law, and  

(c) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, and shall not be 
liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates that is communicated to or obtained 
by the Person serving as the Administrative Agent or any of its Affiliates in any capacity.  
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The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the 
Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative Agent shall 
believe in good faith shall be necessary, under the circumstances as provided in Section 9.2 and Section 7.2 ) or (ii) in the absence of 
its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final nonappealable judgment. 
The Administrative Agent shall be deemed not to have knowledge of any Default unless and until notice describing such Default is 
given to the Administrative Agent by the Borrower or a Lender.  

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or 
representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report 
or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of 
any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default, (iv) the 
validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement, instrument 
or document or (v) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm receipt of items 
expressly required to be delivered to the Administrative Agent.  

SECTION 8.4 Reliance by the Administrative Agent. The Administrative Agent shall be entitled to rely upon, and shall not 
incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or other writing 
(including any electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine and to have 
been signed, sent or otherwise authenticated by the proper Person. The Administrative Agent also may rely upon any statement made 
to it orally or by telephone and believed by it to have been made by the proper Person, and shall not incur any liability for relying 
thereon. In determining compliance with any condition hereunder to the making of a Loan that by its terms must be fulfilled to the 
satisfaction of a Lender, the Administrative Agent may presume that such condition is satisfactory to such Lender unless the 
Administrative Agent shall have received notice to the contrary from such Lender prior to the making of such Loan. The 
Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants and other 
experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, 
accountants or experts.  

SECTION 8.5 Delegation of Duties. The Administrative Agent may perform any and all of its duties and exercise its rights and 
powers hereunder or under any other Loan Document by or through any one or more sub-agents appointed by the Administrative 
Agent. The Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by 
or through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-agent and to the 
Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection with 
the syndication of the credit facilities provided for herein as well as activities as Administrative Agent.  
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SECTION 8.6 Resignation of Administrative Agent. The Administrative Agent may at any time give notice of its resignation to 
the Lenders and the Borrower. Upon receipt of any such notice of resignation, the Required Lenders shall have the right, in 
consultation with the Borrower, to appoint a successor, which shall be a bank with an office in the United States, or an Affiliate of 
any such bank with an office in the United States. If no such successor shall have been so appointed by the Required Lenders and 
shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its resignation, then the 
retiring Administrative Agent may on behalf of the Lenders, appoint a successor Administrative Agent meeting the qualifications set 
forth above; provided that if the Administrative Agent shall notify the Borrower and the Lenders that no qualifying Person has 
accepted such appointment, then such resignation shall nonetheless become effective in accordance with such notice and (i) the 
retiring Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Loan Documents 
(except that in the case of any collateral security held by the Administrative Agent on behalf of the Lenders under any of the Loan 
Documents, the retiring Administrative Agent shall continue to hold such collateral security until such time as a successor 
Administrative Agent is appointed) and (ii) all payments, communications and determinations provided to be made by, to or through 
the Administrative Agent shall instead be made by or to each Lender directly, until such time as the Required Lenders appoint a 
successor Administrative Agent as provided for above in this paragraph. Upon the acceptance of a successor’s appointment as 
Administrative Agent hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and 
duties of the retiring (or retired) Administrative Agent, and the retiring Administrative Agent shall be discharged from all of its duties 
and obligations hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in this 
paragraph). The fees payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its 
predecessor unless otherwise agreed between the Borrower and such successor. After the retiring Administrative Agent’s resignation 
hereunder and under the other Loan Documents, the provisions of this Article and Section 9.3 shall continue in effect for the benefit 
of such retiring Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to 
be taken by any of them while the retiring Administrative Agent was acting as Administrative Agent.  

SECTION 8.7 Non-Reliance on Administrative Agent and Other Lenders. Each Lender acknowledges that it has, independently 
and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and based on such documents 
and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender 
also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender or any of their 
Related Parties and based on such documents and information as it shall from time to time deem appropriate, continue to make its 
own decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or any related agreement 
or any document furnished hereunder or thereunder.  

SECTION 8.8 No Other Duties, Etc. Anything herein to the contrary notwithstanding, none of the syndication agents, 
documentation agents, co-agents, book manager, lead manager, Arranger, or co-arranger listed on the cover page or signature pages 
hereof shall have any powers, duties or responsibilities under this Agreement or any of the other Loan Documents, except in its 
capacity, as applicable, as the Administrative Agent or a Lender hereunder.  
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SECTION 8.9 Collateral and Guaranty Matters. The Lenders irrevocably authorize the Administrative Agent, subject to the 
terms of the Intercreditor Agreement, at its option and in its discretion,  

(a) to release any Lien on any Collateral granted to or held by the Administrative Agent, for the ratable benefit of itself and the 
Lenders, under any Loan Document (i) upon repayment of the outstanding principal of and all accrued interest on the Loans and 
payment of all outstanding fees and expenses hereunder, (ii) that is sold or to be sold as part of or in connection with any sale 
permitted hereunder or under any other Loan Document, or (iii) subject to Section 9.2, if approved, authorized or ratified in writing 
by the Required Lenders,  

(b) to subordinate or release any Lien on any Collateral granted to or held by the Administrative Agent under any Loan 
Document to the holder of any Permitted Lien, and  

(c) to release any Guarantor from its obligations under the Guaranty Agreement, the Collateral Agreement and any other Loan 
Documents if such Person ceases to be a Subsidiary as a result of a transaction permitted hereunder.  

Upon request by the Administrative Agent at any time, the Required Lenders will confirm in writing the Administrative Agent’s 
authority to release or subordinate its interest in particular types or items of property, or to release any Guarantor from its obligations 
under the Guaranty Agreement pursuant to this Section.  

ARTICLE IX  

MISCELLANEOUS  

SECTION 9.1 Notices.  

(a) Notices Generally. Except in the case of notices and other communications expressly permitted to be given by telephone (and 
except as provided in paragraph (b) below), all notices and other communications provided for herein shall be in writing and shall be 
delivered by hand or overnight courier service, mailed by certified or registered mail or sent by telecopier or email as provided below 
as follows:  
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If to the 
Borrower:  Gregg Appliances, Inc.

  4151 East 96  Street
  Indianapolis, Indiana 46240
  Attention of: Donald J.B. Van der Wiel,
    Chief Financial Officer 
  Telephone No.: 317- 569-7505
  Telecopy No.: 317-848-8788
  E-mail: Don.VanderWiel@hhgregg.com
  Webpage: www.hhgregg.com

 th



Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when 
received; notices sent by telecopier 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). 
Notices delivered through electronic communications to the extent provided in paragraph (b) below, shall be effective as provided in 
said paragraph (b).  

(b) Electronic Communications. Notices and other communications to the Lenders hereunder may be delivered or furnished by 
electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Administrative 
Agent. The Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be 
limited to particular notices or communications.  

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be 
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt 
requested” function, as available, return e-mail or other written acknowledgement), provided that if such notice or other 
communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed to have 
been sent at the opening of business on the next business day for the recipient, and (ii) notices or communications posted to an 
Internet or  
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With copies to:  Bingham McCutchen LLP
  355 S. Grand Avenue, Suite 4400
  Los Angeles, CA 90071-3106
  Attention of: Roger H. Lustberg, Esq.
  Telephone No.: 231-680-6400
  Telecopy No.: 231-680-6499
  E-mail: roger.lustberg@bingham.com

If to Wachovia 
as   

Wachovia Bank, National Association

Administrative 
Agent:   

Charlotte Plaza, CP-8

  201 South College Street
  Charlotte, North Carolina 28288-0680
  Attention: Syndication Agency Services
  Telephone No.: (704) 374-2698
  Telecopy No.: (704) 383-0288

With copies to:  One South Broad Street
  MC: PA4843,
  Philadelphia, PA 19107
  Attention: Mark Supple
  Telephone No.: 267-321-6634
  Telecopy No.: 267-321-6700

If to any 
Lender:   

To the address set forth on the Register



intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the 
foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor.  

(c) Administrative Agent’s Office. The Administrative Agent hereby designates its office located at the address set forth above, 
or any subsequent office which shall have been specified for such purpose by written notice to the Borrower and Lenders, as the 
Administrative Agent’s Office referred to herein, to which payments due are to be made and at which Loans will be disbursed.  

(d) Change of Address, Etc. Any party hereto may change its address or telecopier number for notices and other communications
hereunder by notice to the other parties hereto.  

SECTION 9.2 Amendments, Waivers and Consents. Except as set forth below or as specifically provided in any Loan 
Document, any term, covenant, agreement or condition of this Agreement or any of the other Loan Documents may be amended or 
waived by the Lenders, and any consent given by the Lenders, if, but only if, such amendment, waiver or consent is in writing signed 
by the Required Lenders (or by the Administrative Agent with the consent of the Required Lenders) and delivered to the 
Administrative Agent and, in the case of an amendment, signed by the Borrower; provided, that no amendment, waiver or consent 
shall:  

(a) waive any condition set forth in Section 4.2 without the written consent of each Lender directly affected thereby,  

(b) extend or increase the amount of Loans of any Lender without the written consent of such Lender,  

(c) postpone any date fixed by this Agreement or any other Loan Document for any payment (excluding mandatory 
prepayments) of principal, interest, fees or other amounts due to the Lenders (or any of them) hereunder or under any other Loan 
Document without the written consent of each Lender directly affected thereby,  

(d) reduce the principal of, or the rate of interest specified herein on, any Loan, or (subject to clause (ii) of the second proviso to 
this Section) any fees or other amounts payable hereunder or under any other Loan Document without the written consent of each 
Lender directly affected thereby; provided that only the consent of the Required Lenders shall be necessary to waive any obligation of 
the Borrower to pay interest at the rate set forth in Section 3.1(c) during the continuance of an Event of Default,  

(e) change Section 3.4 or Section 7.4 in a manner that would alter the pro rata sharing of payments required thereby without the 
written consent of each Lender directly affected thereby (it being understood that if Incremental Loans pursuant to Section 2.5 are 
made, such new Incremental Loans being included on a pro rata basis within Section 3.4 or Section 7.4 shall not be considered an 
alteration thereof),  

(f) change Section 2.4(b)(v) in a manner that would alter the order of application of amounts prepaid pursuant thereto without 
the written consent of each Lender directly affected thereby (it being understood that if Incremental Loans pursuant to Section 2.5 are 
made, such new Incremental Loans being included on a pro rata basis within Section 2.4(b)(v) shall not be considered an alteration 
thereof),  
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(g) change any provision of this Section or the definition of “Required Lenders” or any other provision hereof specifying the 
number or percentage of Lenders required to amend, waive or otherwise modify any rights hereunder or make any determination or 
grant any consent hereunder, without the written consent of each Lender directly affected thereby,  

(h) release all of the Guarantors or release Guarantors comprising substantially all of the credit support for the Obligations, in 
either case, from the Guaranty Agreement (other than as authorized in Section 8.9), without the written consent of each Lender, or  

(i) release all or a material portion of the Collateral or release any Security Document (other than as authorized in Section 8.9 or 
as otherwise specifically permitted or contemplated in this Agreement or the applicable Security Document) without the written 
consent of each Lender;  

provided further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition 
to the Lenders required above, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan 
Document, and (ii) the Fee Letter may be amended, or rights or privileges thereunder waived, in a writing executed only by the 
parties thereto. Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove 
any amendment, waiver or consent hereunder.  

The Borrower shall be permitted to replace with a financial institution any Lender that has refused to consent to any waiver or 
amendment with respect to any Loan Document that requires such Lender’s consent and has been consented to by the Required 
Lenders; provided that (a) such replacement does not conflict with any Applicable Law, (b) the replacement entity shall purchase, at 
par, all Loans and other amounts owing to such replaced Lender on or prior to the date of replacement, (c) the Borrower shall be 
liable to such replaced Lender under Section 3.9 (as though Section 3.9 were applicable) if any LIBOR Rate Loan owing to such 
replaced Lender shall be purchased other than on the last day of the Interest Period relating thereto, (d) the replacement entity, if not 
already a Lender, shall be reasonably satisfactory to the Administrative Agent to the extent that an assignment to such replacement 
entity of the rights and obligations being acquired by it would otherwise require the consent of the Administrative Agent pursuant to 
Section 9.10(b), (e) the replaced Lender shall be obligated to make such replacement in accordance with the provisions of 
Section 9.10, (f) the Borrower shall pay all additional amounts (if any) required pursuant to Section 3.10 or Section 3.11, as the case 
may be, in respect of any period prior to the date on which such replacement shall be consummated, (g) if applicable, the replacement 
entity shall consent to such amendment or waiver and (h) any such replacement shall not be deemed to be a waiver of any rights that 
the Borrower, the Administrative Agent or any other Lender shall have against the replaced Lender. In connection with any such 
replacement, if the replaced Lender does not execute and deliver to the Administrative Agent a duly completed Assignment and 
Assumption and/or any other documentation necessary to reflect such replacement within a period of time deemed reasonable by the 
Administrative Agent as of the date on which the replacement entity executes such Assignment and Assumption and/or such other 
documentation, then such replaced Lender shall be deemed to have executed and delivered such Assignment and Assumption and/or 
such other documentation as of such date and the Administrative Agent shall be entitled (but not obligated) to execute and deliver 
such Assignment and Assumption and/or such documentation on behalf of such replaced Lender.  
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SECTION 9.3 Expenses; Indemnity. 

(a) Costs and Expenses. The Borrower and any other Credit Party, jointly and severally, shall pay (i) all reasonable out-of-
pocket expenses incurred by the Administrative Agent and its Affiliates (including, subject to Section 6.18, the reasonable fees, 
charges and disbursements of counsel for the Administrative Agent), in connection with the syndication of the credit facilities 
provided for herein, the preparation, negotiation, execution, delivery and administration of this Agreement and the other Loan 
Documents or any amendments, modifications or waivers of the provisions hereof or thereof (whether or not the transactions 
contemplated hereby or thereby shall be consummated), and (ii) all out-of-pocket expenses incurred by the Administrative Agent or 
any Lender (including the fees, charges and disbursements of any counsel for the Administrative Agent or any Lender), in connection 
with the enforcement or protection of its rights (A) in connection with this Agreement and the other Loan Documents, including its 
rights under this Section, or (B) in connection with the Loans made hereunder, including all such out-of-pocket expenses incurred 
during any workout, restructuring or negotiations in respect of such Loans.  

(b) Indemnification by the Borrower. The Borrower shall indemnify each Indemnitee against, and hold each Indemnitee 
harmless from, and shall pay or reimburse any such Indemnitee for, any and all losses, claims (including, without limitation, civil 
penalties or fines assessed by OFAC), damages, liabilities and related expenses (including the fees, charges and disbursements of any 
counsel for any Indemnitee), incurred by any Indemnitee or asserted against any Indemnitee by any third party or by the Borrower or 
any other Credit Party arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any other 
Loan Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their 
respective obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or thereby, (ii) any Loan 
or the use or proposed use of the proceeds therefrom, (iii) any actual or prospective claim, litigation, investigation or proceeding 
relating to any of the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by the 
Borrower or any other Credit Party, and regardless of whether any Indemnitee is a party thereto, or (v) any claim (or civil penalties or 
fines assessed by OFAC) investigation, litigation or other proceeding (whether or not the Administrative Agent or any Lender is a 
party thereto) and the prosecution and defense thereof, arising out of or in any way connected with the Loans, this Agreement, any 
other Loan Document, or any documents contemplated by or referred to herein or therein or the transactions contemplated hereby or 
thereby, including without limitation, reasonable attorneys and consultant’s fees, provided that such indemnity shall not, as to any 
Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related expenses (x) are determined by a court of 
competent jurisdiction by final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such 
Indemnitee or (y) result from a claim brought by the Borrower or any other Credit Party against an Indemnitee for breach in bad faith 
of such Indemnitee’s obligations hereunder or under any other Loan Document, if the Borrower or such Credit Party has obtained a 
final and nonappealable judgment in its favor on such claim as determined by a court of competent jurisdiction.  
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(c) Reimbursement by Lenders. To the extent that the Borrower for any reason fails to indefeasibly pay any amount required 
under clause (a) or (b) of this Section to be paid by it to the Administrative Agent (or any sub-agent thereof) or any Related Party of 
any of the foregoing, each Lender severally agrees to pay to the Administrative Agent (or any such sub-agent) or such Related Party, 
as the case may be, such Lender’s pro rata share (determined as of the time that the applicable unreimbursed expense or indemnity 
payment is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage, liability or 
related expense, as the case may be, was incurred by or asserted against the Administrative Agent (or any such sub-agent) or against 
any Related Party of any of the foregoing acting for the Administrative Agent (or any such sub-agent) in connection with such 
capacity. The obligations of the Lenders under this clause (c) are subject to the provisions of Section 3.7.  

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by Applicable Law, the Borrower shall not assert, 
and hereby waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive 
damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan 
Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or thereby, any Loan or the use 
of the proceeds thereof. No Indemnitee referred to in clause (b) above shall be liable for any damages arising from the use by 
unintended recipients of any information or other materials distributed by it through telecommunications, electronic or other 
information transmission systems in connection with this Agreement or the other Loan Documents or the transactions contemplated 
hereby or thereby.  

(e) Payments. All amounts due under this Section shall be payable promptly after demand therefor.  

SECTION 9.4 Right of Set-off. If an Event of Default shall have occurred and be continuing, subject to the terms of the 
Intercreditor Agreement, each Lender and each of their respective Affiliates is hereby authorized at any time and from time to time, to 
the fullest extent permitted by Applicable Law, to set off and apply any and all deposits (general or special, time or demand, 
provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by such 
Lender or any such Affiliate to or for the credit or the account of the Borrower or any other Credit Party against any and all of the 
obligations of the Borrower or such Credit Party now or hereafter existing under this Agreement or any other Loan Document to such 
Lender, irrespective of whether or not such Lender shall have made any demand under this Agreement or any other Loan Document 
and although such obligations of the Borrower or such Credit Party may be contingent or unmatured or are owed to a branch or office 
of such Lender different from the branch or office holding such deposit or obligated on such indebtedness. The rights of each Lender 
and its Affiliates under this Section are in addition to other rights and remedies (including other rights of setoff) that such Lender or 
its Affiliates may have. Each Lender agrees to notify the Borrower and the Administrative Agent promptly after any such setoff and 
application; provided that the failure to give such notice shall not affect the validity of such setoff and application.  
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SECTION 9.5 Governing Law; Jurisdiction, Etc.  

(a) Governing Law. This Agreement and the other Loan Documents, unless expressly set forth therein, shall be governed by, and 
construed in accordance with, the law of the State of New York.  

(b) Submission to Jurisdiction. The Borrower and each other Credit Party irrevocably and unconditionally submits, for itself and 
its property, to the nonexclusive jurisdiction of the courts of the State of New York sitting in the Borough of Manhattan, New York 
and of the United States District Court of the Borough of Manhattan, New York, and any appellate court from any thereof, in any 
action or proceeding arising out of or relating to this Agreement or any other Loan Document, or for recognition or enforcement of 
any judgment, and each of the parties hereto irrevocably and unconditionally agrees that all claims in respect of any such action or 
proceeding may be heard and determined in such New York state court or, to the fullest extent permitted by Applicable Law, in such 
Federal court. 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 in any 
other Loan Document shall affect any right that the Administrative Agent or any Lender may otherwise have to bring any action or 
proceeding relating to this Agreement or any other Loan Document against the Borrower or any other Credit Party or its properties in 
the courts of any jurisdiction.  

(c) Waiver of Venue. The Borrower and each other Credit Party irrevocably and unconditionally waives, to the fullest extent 
permitted by Applicable Law, any objection that it may now or hereafter have to the laying of venue of any action or proceeding 
arising out of or relating to this Agreement or any other Loan Document in any court referred to in paragraph (b) of this Section. Each 
of the parties hereto hereby irrevocably waives, to the fullest extent permitted by Applicable Law, the defense of an inconvenient 
forum to the maintenance of such action or proceeding in any such court.  

(d) Service of Process. Each party hereto irrevocably consents to service of process in the manner provided for notices in 
Section 9.1. Nothing in this Agreement will affect the right of any party hereto to serve process in any other manner permitted by 
Applicable Law.  

SECTION 9.6 Waiver of Jury Trial.  

(a) EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER 
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN 
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT 
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER 
LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 
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SECTION 9.7 Reversal of Payments. To the extent the Borrower makes a payment or payments to the Administrative Agent for 
the ratable benefit of the Lenders or the Administrative Agent receives any payment or proceeds of the Collateral which payments or 
proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be 
repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law, common law or equitable cause, then, to 
the extent of such payment or proceeds repaid, the Obligations or part thereof intended to be satisfied shall be revived and continued 
in full force and effect as if such payment or proceeds had not been received by the Administrative Agent.  

SECTION 9.8 Injunctive Relief. The Borrower recognizes that, in the event the Borrower fails to perform, observe or discharge 
any of its obligations or liabilities under this Agreement, any remedy of law may prove to be inadequate relief to the Lenders. 
Therefore, the Borrower agrees that the Lenders, at the Lenders’ option, shall be entitled to temporary and permanent injunctive relief 
in any such case without the necessity of proving actual damages.  

SECTION 9.9 Accounting Matters. If at any time any change in GAAP would affect the computation of any financial ratio or 
requirement set forth in any Loan Document, and either the Borrower or the Required Lenders shall so request, the Administrative 
Agent, the Lenders and the Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent 
thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so amended, (i) such 
ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii) the Borrower shall 
provide to the Administrative Agent and the Lenders financial statements and other documents required under this Agreement or as 
reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after 
giving effect to such change in GAAP.  

SECTION 9.10 Successors and Assigns; Participations.  

(a) Successors and Assigns Generally. The provisions of this Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and assigns permitted hereby, except that neither the Borrower nor any other Credit 
Party may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the 
Administrative Agent and each Lender and no Lender may assign or otherwise transfer any of its rights or obligations hereunder 
except (i) to an assignee in accordance with the provisions of paragraph (b) of this Section, (ii) by way of participation in accordance 
with the provisions of paragraph (d) of this Section or (iii) by way of pledge or assignment of a security interest subject to the 
restrictions of paragraph (f) of this Section (and any other attempted assignment or transfer by any party hereto shall be null and 
void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, 
their respective successors and assigns permitted hereby, Participants to the extent provided in paragraph (d) of this Section and, to 
the extent expressly contemplated hereby, the Related Parties of each of the Administrative Agent and the Lenders) any legal or 
equitable right, remedy or claim under or by reason of this Agreement.  
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(b) Assignments by Lenders. Any Lender may at any time assign to one or more assignees all or a portion of its rights and 
obligations under this Agreement (including all or a portion of the Loans at the time owing to it); provided that any such assignment 
shall be subject to the following conditions:  

(i) Minimum Amounts.  
(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Loans at the time owing to 

it or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be 
assigned; and  

(B) in any case not described in paragraph (b)(i)(A) of this Section, the principal outstanding balance of the Loans of 
the assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption with 
respect to such assignment is delivered to the Administrative Agent or, if “Trade Date” is specified in the Assignment and 
Assumption, as of the Trade Date) shall not be less than $1,000,000, unless each of the Administrative Agent and, so long 
as no Event of Default has occurred and is continuing, the Borrower otherwise consents (each such consent not to be 
unreasonably withheld or delayed);  
(ii) Proportionate Amounts. 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 with respect to the Loan assigned;  
(iii) Required Consents. No consent shall be required for any assignment except to the extent required by paragraph (b)(i)

(B) of this Section and, in addition:  
(A) the consent of the Borrower (such consent not to be unreasonably withheld or delayed) shall be required unless 

(x) an Event of Default has occurred and is continuing at the time of such assignment or (y) such assignment is to a Lender, 
an Affiliate of a Lender or an Approved Fund; and  

(B) the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be 
required for assignments to a Person who is not a Lender, an Affiliate of a Lender or an Approved Fund.  
(iv) Assignment and Assumption. The parties to each assignment shall execute and deliver to the Administrative Agent an 

Assignment and Assumption, together with a processing and recordation fee of $3,500 for each assignment, and the assignee, if 
it is not a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire.  

(v) No Assignment to the Borrower. No such assignment shall be made to the Borrower or any of the Borrower’s Affiliates 
or Subsidiaries.  

(vi) No Assignment to Natural Persons. No such assignment shall be made to a natural person.  
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Subject to acceptance and recording thereof by the Administrative Agent pursuant to paragraph (c) of this Section, from and after the 
effective date specified in each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the 
extent of the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under this 
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be 
released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning 
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to 
the benefits of Sections 3.8, 3.9, 3.10, 3.11 and 9.3 with respect to facts and circumstances occurring prior to the effective date of 
such assignment. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this 
paragraph shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in 
accordance with paragraph (d) of this Section.  

(c) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain at one of its 
offices in Charlotte, North Carolina, a copy of each Assignment and Assumption delivered to it and a register for the recordation of 
the names and addresses of the Lenders, and principal amounts of the Loans owing to, each Lender pursuant to the terms hereof from 
time to time (the “Register”). The entries in the Register shall be conclusive, and the Borrower, the Administrative Agent and the 
Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all 
purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrower 
and any Lender (but only to the extent of entries in the Register that are applicable to such Lender), at any reasonable time and from 
time to time upon reasonable prior notice.  

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower or the Administrative Agent, 
sell participations to any Person (other than a natural person or the Borrower or any of the Borrower’s Affiliates or Subsidiaries) 
(each, a “Participant”) in all or a portion of such Lender’s rights and/or obligations under this Agreement (including all or a portion of 
the Loans owing to it); provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender 
shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrower, the 
Administrative Agent and the other Lenders shall continue to deal solely and directly with such Lender in connection with such 
Lender’s rights and obligations under this Agreement.  

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the 
sole right to enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; 
provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to 
any amendment, modification or waiver or modification described in Section 9.2 that directly affects such Participant and could not 
be effected by a vote of the Required Lenders. Subject to paragraph (e) of this Section, the Borrower agrees that each Participant shall 
be entitled to the benefits of Sections 3.8, 3.9, 3.10 and 3.11 to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to paragraph (b) of this Section. To the extent permitted by law, each Participant also shall be entitled to the 
benefits of Section 9.4 as though it were a Lender, provided such Participant agrees to be subject to Section 3.6 as though it were a 
Lender.  
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(e) Limitations upon Participant Rights. A Participant shall not be entitled to receive any greater payment under Sections 3.10 
and 3.11 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, 
unless the sale of the participation to such Participant is made with the Borrower’s prior written consent. A Participant that would be a 
Foreign Lender if it were a Lender shall not be entitled to the benefits of Section 3.11 unless the Borrower is notified of the 
participation sold to such Participant and such Participant agrees, for the benefit of the Borrower, to comply with Section 3.11(e) as 
though it were a Lender.  

(f) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this 
Agreement to secure obligations of such Lender, including without limitation any pledge or assignment to secure obligations to a 
Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or 
substitute any such pledgee or assignee for such Lender as a party hereto.  

SECTION 9.11 Confidentiality. Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the 
Information (as defined below), except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates’ respective 
partners, directors, officers, employees, agents, advisors and other representatives (it being understood that the Persons to whom such 
disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information 
confidential), (b) to the extent requested by any regulatory authority purporting to have jurisdiction over it (including any self-
regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent required by Applicable Laws or 
regulations or by any subpoena or similar legal process, (d) to any other party hereto, (e) in connection with the exercise of any 
remedies hereunder or under any other Loan Document or any action or proceeding relating to this Agreement or any other Loan 
Document (or any Hedging Agreement with a Lender or the Administrative Agent) or the enforcement of rights hereunder or 
thereunder, (f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any assignee of or 
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement, Participant or 
proposed Participant, (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative transaction relating to the 
Borrower and its obligations, (iii) to an investor or prospective investor in an Approved Fund that also agrees that Information shall 
be used solely for the purpose of evaluating an investment in such Approved Fund, (iv) to a trustee, collateral manager, servicer, 
backup servicer, noteholder or secured party in an Approved Fund in connection with the administration, servicing and reporting on 
the assets serving as collateral for an Approved Fund, or (v) to a nationally recognized rating agency that requires access to 
information regarding the Borrower and its Subsidiaries, the Loans and Loan Documents in connection with ratings issued with 
respect to an Approved Fund, (g) with the consent of the Borrower, (h) to Gold Sheets and other similar bank trade publications, such 
information to consist of deal terms and other information customarily found in such publications, or (i) to the extent such 
Information (x) becomes publicly available other than as a result of a breach of this Section or (y) becomes available to the 
Administrative Agent, any Lender or any of their respective Affiliates on a nonconfidential basis from a source other than the 
Borrower. For purposes of this Section, “Information” means all information received from the Borrower or any of its Subsidiaries 
relating to the Borrower or any of its Subsidiaries or any  
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of their respective businesses, other than any such information that is available to the Administrative Agent or any Lender on a 
nonconfidential basis prior to disclosure by the Borrower or any of its Subsidiaries; provided that, in the case of information received 
from the Borrower or any of its Subsidiaries after the date hereof, such information is clearly identified at the time of delivery as 
confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to 
have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such 
Information as such Person would accord to its own confidential information.  

SECTION 9.12 Performance of Duties. Each of the Credit Party’s obligations under this Agreement and each of the other Loan 
Documents shall be performed by such Credit Party at its sole cost and expense.  

SECTION 9.13 All Powers Coupled with Interest. All powers of attorney and other authorizations granted to the Lenders, the 
Administrative Agent and any Persons designated by the Administrative Agent or any Lender pursuant to any provisions of this 
Agreement or any of the other Loan Documents shall be deemed coupled with an interest and shall be irrevocable so long as any of 
the Obligations remain unpaid or unsatisfied or the Credit Facility has not been terminated.  

SECTION 9.14 Survival of Indemnities. Notwithstanding any termination of this Agreement, the indemnities to which the 
Administrative Agent and the Lenders are entitled under the provisions of this Article IX and any other provision of this Agreement 
and the other Loan Documents shall continue in full force and effect and shall protect the Administrative Agent and the Lenders 
against events arising after such termination as well as before.  

SECTION 9.15 Titles and Captions. Titles and captions of Articles, Sections and subsections in, and the table of contents of, this 
Agreement are for convenience only, and neither limit nor amplify the provisions of this Agreement.  

SECTION 9.16 Severability of Provisions. Any provision of this Agreement or any other Loan Document which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability 
without invalidating the remainder of such provision or the remaining provisions hereof or thereof or affecting the validity or 
enforceability of such provision in any other jurisdiction.  

SECTION 9.17 Counterparts; Integration; Effectiveness; Electronic Execution.  

(a) Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts, including by virtue of Lender 
Addenda (and by different parties hereto in different counterparts), each of which shall constitute an original, but all of which when 
taken together shall constitute a single contract. This Agreement and the other Loan Documents, and any separate letter agreements 
with respect to fees payable to the Administrative Agent, constitute the entire contract among the parties relating to the subject matter 
hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. In the 
event of any conflict between the provisions of this Agreement and those of any other Loan Document, the provisions of this 
Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of the Administrative Agent or the 
Lenders in any other  
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Loan Document shall not be deemed a conflict with this Agreement. Each Loan Document was drafted with the joint participation of 
the respective parties thereto and shall be construed neither against nor in favor of any party, but rather in accordance with the fair 
meaning thereof. Except as provided in Section 4.2, this Agreement shall become effective when it shall have been executed by the 
Administrative Agent and when the Administrative Agent shall have received counterparts hereof (or a Lender Addendum) that, when 
taken together, bear the signatures of each of the other parties hereto. Delivery of an executed counterpart of a signature page of this 
agreement or a Lender Addendum by telecopy shall be effective as delivery of a manually executed counterpart of this Agreement.  

(b) Electronic Execution of Assignments. The words “execution,” “signed,” “signature,” and words of like import in any 
Assignment and Assumption shall be deemed to include electronic signatures or the keeping of records in electronic form, each of 
which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based 
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic 
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar 
state laws based on the Uniform Electronic Transactions Act.  

SECTION 9.18 Term of Agreement. This Agreement shall remain in effect from the Closing Date through and including the 
date upon which all Obligations arising hereunder or under any other Loan Document (other than contingent indemnification and 
expense reimbursement obligations not then due) shall have been indefeasibly and irrevocably paid and satisfied in full. No 
termination of this Agreement shall affect the rights and obligations of the parties hereto arising prior to such termination or in respect 
of any provision of this Agreement which is expressly provided herein to survive such termination.  

SECTION 9.19 Advice of Counsel, No Strict Construction, Intercreditor Agreement.  

(a) Each of the parties represents to each other party hereto that it has discussed this Agreement with its counsel. The parties 
hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or 
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or burden of 
proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Agreement.  

(b) Each of the Lenders hereby acknowledges that it has received and reviewed the Intercreditor Agreement and agrees to be 
bound by the terms thereof. Each Lender (and each person that becomes a Lender hereunder pursuant to Section 9.10) hereby 
authorizes and directs Wachovia to enter into the Intercreditor Agreement on behalf of such Lender and agrees that Wachovia may 
take such actions on its behalf as is contemplated by the terms of the Intercreditor Agreement.  

SECTION 9.20 USA Patriot Act. The Administrative Agent and each Lender that is subject to the requirements of the USA 
Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”) or any similar Applicable Law hereby notifies 
the Borrower that pursuant to the requirements of the Act or such similar Applicable Law, it is required to obtain,  
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verify and record information that identifies the Borrower and the other Credit Parties, which information includes the name and 
address of the Borrower and each other Credit Party and other information that will allow such Lender to identify such Borrower or 
Credit Party in accordance with the Act or such similar Applicable Law.  

SECTION 9.21 Independent Effect of Covenants. In the event there is a conflict or inconsistency between this Agreement and 
any other Loan Document, the terms of this Agreement shall control; provided that any provision of the Security Documents which 
imposes additional burdens on the Borrower or its Subsidiaries or further restricts the rights of the Borrower or its Subsidiaries or 
gives the Administrative Agent or Lenders additional rights shall not be deemed to be in conflict or inconsistent with this Agreement 
and shall be given full force and effect.  

SECTION 9.22 Delivery of Lender Addenda. Each initial Lender (other than any Lender whose name appears on the signature 
pages to this Agreement) shall become a party to this Agreement by delivering to the Administrative Agent a Lender Addendum duly 
executed by such Lender.  

SECTION 9.23 Intercreditor Agreement. REFERENCE IS MADE TO THE INTERCREDITOR AGREEMENT. EACH 
LENDER HEREUNDER (A) CONSENTS TO THE SUBORDINATION OF LIENS PROVIDED FOR IN THE INTERCREDITOR 
AGREEMENT, (B) AGREES THAT IT WILL BE BOUND BY AND WILL TAKE NO ACTIONS CONTRARY TO THE 
PROVISIONS OF THE INTERCREDITOR AGREEMENT AND (C) AUTHORIZES AND INSTRUCTS THE 
ADMINISTRATIVE AGENT TO ENTER INTO THE INTERCREDITOR AGREEMENT AS TERM LOAN AGENT AND ON 
BEHALF OF SUCH LENDER. THE FOREGOING PROVISIONS ARE INTENDED AS AN INDUCEMENT TO THE 
REVOLVING LOAN LENDERS TO EXTEND CREDIT AND SUCH REVOLVING LOAN LENDERS ARE INTENDED THIRD 
PARTY BENEFICIARIES OF SUCH PROVISIONS AND THE PROVISIONS OF THE INTERCREDITOR AGREEMENT.  

[Signature pages to follow]  
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed under seal by their duly authorized 
officers, all as of the day and year first written above.  
  

BORROWER:

GREGG APPLIANCES, INC., as Borrower

By: /s/ Donald J.B. Van der Wiel 
 Name: Donald J.B. Van der Wiel 
 Title:  Chief Executive Officer 



AGENTS AND LENDERS:

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Administrative Agent and Lender 

By: /s/ Bill Cvetkovski 
 Name: Bill Cvetkovski 
 Title:  Vice President 



EXHIBIT A 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF NOTE 



NOTE 
  

FOR VALUE RECEIVED, the undersigned, GREGG APPLIANCES, INC., an Indiana corporation (the “Borrower”), promises 
to pay to the order of                              (the “Lender”), at the place and times provided in the Credit Agreement referred to below, the 
principal sum of                              DOLLARS ($                ) or, if less, the unpaid principal amount of all Loans made by the Lender 
from time to time pursuant to that certain Credit Agreement, dated as of July 25, 2007 (as amended, restated, supplemented or 
otherwise modified from time to time, the “Credit Agreement”) by and among the Borrower, the Lenders who are or may become a 
party thereto, and Wachovia Bank, National Association, as Administrative Agent. Capitalized terms used herein and not defined 
herein shall have the meanings assigned thereto in the Credit Agreement.  

The unpaid principal amount of this Note from time to time outstanding is subject to mandatory repayment from time to time as 
provided in the Credit Agreement and shall bear interest as provided in Section 3.1 of the Credit Agreement. All payments of 
principal and interest on this Note shall be payable in lawful currency of the United States in immediately available funds at the 
Administrative Agent’s Office.  

This Note is entitled to the benefits of, and evidences Obligations incurred under, the Credit Agreement, to which reference is 
made for a description of the security for this Note and for a statement of the terms and conditions on which the Borrower is permitted 
and required to make prepayments and repayments of principal of the Obligations evidenced by this Note and on which such 
Obligations may be declared to be immediately due and payable.  

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF 
NEW YORK.  

The Borrower hereby waives all requirements as to diligence, presentment, demand of payment, protest and (except as required 
by the Credit Agreement) notice of any kind with respect to this Note. 

$                                   , 20    



IN WITNESS WHEREOF, the undersigned has executed this Note under seal as of the day and year first above written. 
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GREGG APPLIANCES, INC.

By:  
 Name:  
 Title:   



EXHIBIT B 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF NOTICE OF BORROWING 



NOTICE OF BORROWING 

Dated as of:                      

Wachovia Bank, National Association,  
  as Administrative Agent  
Charlotte Plaza, CP-8  
201 South College Street  
Charlotte, North Carolina 28288-0680  
Attention: Syndication Agency Services  

Ladies and Gentlemen:  

This irrevocable Notice of Borrowing is delivered to you pursuant to Section 2.2 of the Credit Agreement dated as of July 25, 
2007 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”), by and among Gregg Appliances, Inc., an 
Indiana corporation (the “Borrower”), the lenders who are or may become party thereto, as Lenders, and Wachovia Bank, National 
Association, as Administrative Agent.  

1 The Borrower hereby requests that the Lenders make a Loan to the Borrower in the aggregate principal amount of 
$100,000,000.  

2. The Borrower hereby requests that such Loan be made on the following Business Day:                                            . (Complete 
with the Closing Date).  

3. The Borrower hereby requests that such Loan bear interest at the following interest rate set forth below, plus the Applicable 
Margin:  
  

4. The principal amount of all Loans outstanding as of the date hereof (including the Loan requested herein) does not exceed the 
maximum amount permitted to be outstanding pursuant to the terms of the Credit Agreement.  
  

Component 
of Loan   Interest Rate  

Interest Period
(LIBOR 

Rate only)    

Termination Date for
Interest Period 
(if applicable)  

  

[Base Rate or LIBOR
Rate]  

 Complete with the Base Rate or the LIBOR Rate (provided that the LIBOR Rate shall not be available unless requested three 
(3) Business Days prior to the Closing Date) and such request is accompanied by a letter indemnifying the Lenders in the 
manner set forth in Section 3.9 of the Credit Agreement. 

1

1



5. All of the conditions applicable to the Loan requested herein as set forth in the Credit Agreement have been satisfied as of the 
date hereof and will remain satisfied to the date of such Loan.  

6. Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in the Credit Agreement.  

[Signature Page Follows]  
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IN WITNESS WHEREOF, the undersigned has executed this Notice of Borrowing as of the day and year first written above. 
  

  
3 

GREGG APPLIANCES, INC.

By:  
 Name:  
 Title:   



EXHIBIT C 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF NOTICE OF ACCOUNT DESIGNATION 



NOTICE OF ACCOUNT DESIGNATION 

Dated as of:                      

Wachovia Bank, National Association,  
  as Administrative Agent  
Charlotte Plaza, CP-8  
201 South College Street  
Charlotte, North Carolina 28288-0680  
Attention: Syndication Agency Services  

Ladies and Gentlemen:  

This Notice of Account Designation is delivered to you pursuant to Section 2.2 of the Credit Agreement dated as of July 25, 
2007 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”), by and among Gregg Appliances, Inc., an 
Indiana corporation (the “Borrower”), the lenders who are or may become party thereto, and Wachovia Bank, National Association, 
as Administrative Agent.  

1. The Administrative Agent is hereby authorized to disburse all Loan proceeds into the following account(s):  

____________________________  
ABA Routing Number: _________  
Account Number: _____________  

2. This authorization shall remain in effect until revoked or until a subsequent Notice of Account Designation is provided to the 
Administrative Agent.  

3. Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in the Credit Agreement.  

[Signature Page Follows] 



IN WITNESS WHEREOF, the undersigned has executed this Notice of Account Designation as of the day and year first written 
above.  
  

GREGG APPLIANCES, INC.

By:  
 Name:  
Title:   



EXHIBIT D 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc., as Borrower,  

the Lenders party thereto,  
as Lenders,  

and  
Wachovia Bank, National Association,  

as Administrative Agent  

FORM OF NOTICE OF PREPAYMENT 



NOTICE OF PREPAYMENT 

Dated as of:                      

Wachovia Bank, National Association,  
  as Administrative Agent  
Charlotte Plaza, CP-8  
201 South College Street  
Charlotte, North Carolina 28288-0680  
Attention: Syndication Agency Services  

Ladies and Gentlemen:  

This irrevocable Notice of Prepayment is delivered to you pursuant to Section 2.4(a) of the Credit Agreement dated as of 
July 25, 2007 (as amended; restated, supplemented or otherwise modified, the “Credit Agreement”), by and among Gregg Appliances, 
Inc, an Indiana corporation (the “Borrower”), the lenders who are or may become party thereto, and Wachovia Bank, National 
Association, as Administrative Agent.  

1. The Borrower hereby provides notice to the Administrative Agent that it shall repay the following [Base Rate Loans] and/or 
[LIBOR Rate Loans]:                             . (Complete with an amount in accordance with Section 2.4 of the Credit Agreement)  

2. The Loan to be prepaid is an [check each applicable box]  
  

  

3. The Borrower shall repay the above-referenced Loans on the following Business Day:                             . (Complete with a 
Business Day no earlier than the same Business Day as of the date of this Notice of Prepayment with respect to any Base Rate Loan 
and three (3) Business Days subsequent to date of this Notice of Prepayment with respect to any LIBOR Rate.)  

4. Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in the Credit Agreement.  

[Signature Page Follows] 

 � Initial Loan 

 � Incremental Loan 



IN WITNESS WHEREOF, the undersigned has executed this Notice of Prepayment as of the day and year first written above. 
  

GREGG APPLIANCES, INC.

By:  
 Name:  
 Title:   



EXHIBIT E 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF NOTICE OF CONVERSION/CONTINUATION 



NOTICE OF CONVERSION/CONTINUATION 

Dated as of:                       

Wachovia Bank, National Association,  
  as Administrative Agent  
Charlotte Plaza, CP-8  
201 South College Street  
Charlotte, North Carolina 28288-0680  
Attention: Syndication Agency Services  

Ladies and Gentlemen:  

This irrevocable Notice of Conversion/Continuation (this “Notice”) is delivered to you pursuant to Section 3.2 of the Credit 
Agreement dated as of July 25, 2007 (as amended, restated, supplemented or otherwise modified, the “Credit Agreement”), by and 
among Gregg Appliances, Inc., an Indiana corporation (the “Borrower”), the lenders who are or may become party thereto, and 
Wachovia Bank, National Association, as Administrative Agent.  

1. This Notice is submitted for the purpose of: (Check one and complete applicable information in accordance with the Credit 
Agreement)  
  

  

  

  

  

  

  

  

  

 � Converting all or a portion of a Base Rate Loan into a LIBOR Rate Loan

 (a) The aggregate outstanding principal balance of such Loan is $                    . 

 (b) The principal amount of such Loan to be converted is $                    . 

 (c) The requested effective date of the conversion of such Loan is                    . 

 (d) The requested Interest Period applicable to the converted Loan is                    . 

 � Converting a portion of LIBOR Rate Loan into a Base Rate Loan

 (a) The aggregate outstanding principal balance of such Loan is $                    . 

 (b) The last day of the current Interest Period for such Loan is                    . 

 (c) The principal amount of such Loan to be converted is $                    . 



  

  

  

  

  

  

2. The principal amount of all Loans outstanding as of the date hereof does not exceed the maximum amount permitted to be 
outstanding pursuant to the terms of the Credit Agreement.  

3. All of the conditions applicable to the conversion or continuation of the Loan requested herein as set forth in the. Credit 
Agreement have been satisfied or waived as of the date hereof and will remain satisfied or waived to the date of such Loan.  

4. Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in the Credit Agreement.  

[Signature Page Follows]  
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 (d) The requested effective date of the conversion of such Loan is                    . 

 � Continuing all or a portion of a LIBOR Rate Loan as a LIBOR Rate Loan

 (a) The aggregate outstanding principal balance of such Loan is $                    . 

 (b) The last day of the current Interest Period for such Loan is                    . 

 (c) The principal amount of such Loan to be continued is $                    . 

 (d) The requested effective date of the continuation of such Loan is                    . 

 (e) The requested Interest Period applicable to the continued Loan is                    . 



IN WITNESS WHEREOF, the undersigned has executed this Notice of Conversion/Continuation as of the day and year first 
written above.  
  

  
3 

GREGG APPLIANCES, INC. 

By:  
 Name:  
Title:   



EXHIBIT F 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF OFFICER’S COMPLIANCE CERTIFICATE 



OFFICER’S COMPLIANCE CERTIFICATE 

The undersigned, on behalf of Gregg Appliances, Inc., a corporation organized under the laws of Indiana (the “Borrower”), 
hereby certifies to the Administrative Agent and the Lenders, each as defined in the Credit Agreement referred to below, as follows:  

1. This certificate is delivered to you pursuant to Section 6.5 of the Credit Agreement dated as of July 25, 2007 (as amended, 
restated, supplemented or otherwise modified, the “Credit Agreement”), by and among the Borrower, the Lenders who are or may 
become party thereto, and Wachovia Bank, National Association, as Administrative Agent. Capitalized terms used herein and not 
defined herein shall have the meanings assigned thereto in the Credit Agreement.  

2. I have reviewed the financial statements of the Borrower and its Subsidiaries dated as of                      and for the                     
period[s] then ended and such statements fairly present in all material respects the financial condition of the Borrower and its 
Subsidiaries as of the dates indicated and the results of their operations and cash flows for the period[s] indicated.  

3. 1 have reviewed the terms of the Credit Agreement, and the related Loan Documents and have made, Or caused to be made 
under my supervision, a review in reasonable detail of the transactions and the condition of the Borrower and its Subsidiaries during 
the accounting period covered by the financial statements referred to in Paragraph 2 above. Such review has not disclosed the 
existence during or at the end of such accounting period of any condition or event that constitutes a Default or an Event of Default, 
nor do I have any knowledge of the existence of any such condition or event as at the date of this certificate [except, if such condition 
or event existed or exists, describe the nature and period of existence thereof and what action the Borrower has taken, is taking and 
proposes to take with respect thereto].  

4. The Borrower and its Subsidiaries are in compliance with the covenants and restrictions contained in the Credit Agreement.  

5. Attached hereto as Schedule 1 is a calculation of the Leverage Ratio for the four (4) consecutive fiscal quarter period ended as 
of the last day of the period covered by the financial statements referred to in Paragraph 2 above.  

6. Attached hereto as Schedule 2 is a list of all Permitted Sale Leasebacks, if any, initiated and not completed as of the last day 
of the period covered by the financial statements referred to in Paragraph 2 above.  

[Signature Page Follows] 



WITNESS the following signature as of the day and year first written above. 
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GREGG APPLIANCES, INC. 

By:  
 Name:  
 Title:   



Schedule 1 
to  

Officer’s Compliance Certificate  

[To be provided in a form acceptable to the Administrative Agent]  



Schedule 2 
to  

Officer’s Compliance Certificate  

[To be provided in a form acceptable to the Administrative Agent, including, for each Permitted Sale Leaseback, the following:  
(a) the date of completion of the construction of such improvements;  
(b) a description of the Real Property involved in the sale and leaseback transaction; and  
(c) the aggregate fair market value of the property and related Real Property sold or to be sold in such sale and leaseback 
transaction.]  



EXHIBIT G 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,.  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF ASSIGNMENT AND ASSUMPTION 



ASSIGNMENT AND ASSUMPTION 

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below and is 
entered into by and between [the] [each]  Assignor identified on the signature page hereto as “Assignor” or “Assignors” (collectively, 
the “Assignors” and each an “Assignor”) and [the] [each]  Assignee identified on Schedule I hereto as “Assignee” or 
“Assignees” (collectively, the “Assignees” and each an “Assignee”). [It is understood and agreed that the rights and obligations of 
[the Assignors] [and] [the Assignees]  hereunder are several and not joint]  Capitalized terms used but not defined herein shall have 
the meanings given to them in the Credit Agreement identified below (the “Credit Agreement”), receipt of a copy of which is hereby 
acknowledged by ‘Ethel [each] Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are ‘hereby agreed 
to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein, in full.  

For an agreed consideration, [the] [each] Assignor hereby irrevocably sells and assigns to [the Assignee] [the respective 
Assignees, and Ethel [each] Assignee hereby irrevocably purchases and assumes from [the Assignor [the respective Assignors], 
subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement., as of the Effective Date 
inserted by the Administrative Agent as contemplated below (a) all of [the Assignor’s] [the respective Assignors’ J rights and 
obligations ‘in [its capacity as a Lender] [their respective capacities as Lenders] under the Credit Agreement and any other 
documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest identified below 
of all of such outstanding rights and obligations of [the Assignor] [the respective Assignors] under the respective facilities 
identified below (including without limitation any guarantees included in such facilities) and (b) to the extent permitted to be 
assigned under Applicable Law, all, claims, suits, causes of action and any other right of [the Assignor (in its capacity as a 
Lender)1 [the respective Assignors (in their respective capacities as Lenders)] against any Person, whether known or unknown, 
arising under or in connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the 
loan transactions governed thereby or in any way based on or related to any of the foregoing, including, but not limited to, 
contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and 
obligations sold and assigned pursuant to clause (a) above (the rights and obligations sold and assigned by Ethel [any] Assignor 
to Ethel [any] Assignee pursuant to clauses (a) and (b) above being referred to herein collectively as, the “Assigned Interest”). 
Each such, sale and assignment is without recourse to [the] [any] Assignor and, except as expressly provided in this Assignment 
and Assumption, without representation or warranty by [the] [any] Assignor.  

 For bracketed language here and elsewhere in this form relating to the Assignor(s), if the assignment is from a single Assignor, 
choose the first bracketed language. If the assignment is from multiple Assignors, choose the second bracketed language. 

 For bracketed language here and elsewhere in this form relating to the Assignee(s), if the assignment is to a single Assignee, 
choose the first bracketed language. If the assignment is to multiple Assignees, choose the second bracketed language. 

 Select as appropriate.  
 Include bracketed language if there are either multiple Assignors or multiple Assignees. 

1

2

3 4

1

2

3

4



[Remainder of Page Intentionally Left Blank]  
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1.   Assignor:   See Signature Page attached hereto

2.  Assignee:   See Schedule I attached hereto

3.  Borrower:   Gregg Appliances, Inc., an Indiana corporation

4.   Administrative Agent:  Wachovia Bank, National Association, as the administrative agent under the Credit Agreement

5.

  

Credit Agreement:

  

The Credit Agreement dated as of July 25, 2007 by and among Gregg Appliances, Inc., as Borrower, the 
Lenders parties thereto and Wachovia Bank, National Association, as Administrative Agent (as amended, 
restated, supplemented or otherwise modified)

6.   Assigned Interest:   See Schedule I attached hereto

[7  Trade Date:                       ]

To be completed if the Assignors) and the Assignee(s) intend that the minimum assignment amount is to be determined as of the 
Trade Date.  

5

5



Effective Date:                     , 20     [TO BE INSERTED BY THE ADMINISTRATIVE AGENT AND WHICH SHALL BE THE 
EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]  

The terms set forth in this Assignment and Assumption are hereby agreed to:  
  

   

  
3 

ASSIGNOR[S]

[NAME OF ASSIGNOR(S)]  

By:  

 Title:

ASSIGNEE[S]

See Schedule 1 attached hereto 

 Add additional signature blocks, as needed  

6

6
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[Consented to and]  Accepted:

WACHOVIA BANK, NATIONAL ASSOCIATION, 
as Administrative Agent

By  

 Title: 

[Consented to:]

GREGG APPLIANCES, INC.

By  

 Title: 

 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement. May also use a 
Master Consent.  

 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement. May also use a Master 
Consent.  

7

8

7

8



SCHEDULE 1 
To Assignment and Assumption  

By its execution of this Schedule, [the] [each] Assignee agrees to the terms set forth in the attached Assignment and Assumption.  

Assigned Interests:  
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Facility 
Assigned   

Aggregate
Amount of

Commitment/
Loans for all

Lenders    

Amount of 
Commitment/

Loans Assigne    

Percentage 
Assigned of 

Commitment/
Loans    CUSIP Number 

  $   $    %    
  $   $    %    
  $    $     %    

[NAME OF ASSIGNEE]
[and is, a Lender/an Affiliate/ Approved Fund of 
[identify Lender] ]

By:   

Name: 
Title:  

 Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this 
Assignment and Assumption (e.g. “Initial Loan,” “Incremental Loan,” etc.) 

 Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the Trade Date 
and the Effective Date.  

 Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the Trade Date 
and the Effective Date.  

 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.  
 Add additional signature blocks, as needed.  
 Select as applicable.  
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ANNEX 1 
to Assignment and Assumption  

STANDARD TERMS AND CONDITIONS FOR  
ASSIGNMENT AND ASSUMPTION  

1. Representations and Warranties.  
1.1 Assignor. [The][Each] Assignor (a) represents and warrants that (i) it is the legal arid beneficial owner of [the] [the 

relevant] Assigned Interest, (ii) [the] [such] Assigned Interest is free and clear of any Lien, encumbrance or other adverse claim 
and (iii) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and 
Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any 
statements, warranties or representations made in or in connection with the Credit Agreement or any other Loan Document, 
(ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any Collateral 
thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in 
respect of any Loan Document or (iv) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or 
any other Person of any of their respective obligations under any Loan Document.  

1.2. Assignees. [The] [Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all 
action necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated 
hereby and to become a Lender under the Credit Agreement; (ii) it meets all the requirements to be an assignee under 
Section 9.10(b)(iii), (v) and (vi) of the Credit Agreement (subject to receipt of such consents, if any, as may be required under 
Section 9.10(b)(iii) of the Credit Agreement), (iii) from and after the Effective Date, it shall be bound by the provisions of the 
Credit Agreement as a Lender thereunder and, to the extent of [the] [the relevant] Assigned Interest, shall have the obligations of 
a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire assets of the type represented by [the] [the 
relevant] Assigned Interest and either it, or the person exercising discretion in making its decision to acquire [the] [the relevant] 
Assigned Interest, is experienced in acquiring assets of such type, (v) it has received a copy of the Credit Agreement, and has 
received or has been accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to 
Section 6.5 thereof, as applicable, and such other documents and information as it deems appropriate to make its own individual 
credit analysis and decision to enter into this Assignment and Assumption and to purchase [the] [the relevant] Assigned Interest, 
(vi) it has, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents 
and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Assignment and 
Assumption and to purchase [the] [the relevant] Assigned Interest, and (vii) if it is a Foreign Lender, attached to the Assignment 
and Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly 
completed and executed by [the] [such] Assignee; and (b) agrees that (i) it will, independently and without reliance on the 
Administrative Agent, [the] [any] Assignor 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 the Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of 
the Loan Documents are required to be performed by it as a Lender.  

2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of[ the] [the 
relevant] Assigned Interest (including payments of principal, interest, fees and other amounts) to [the] [each] Assignor for amounts 
which have accrued to but excluding the Effective Date and to [the] [each] Assignee for amounts which have accrued from and after 
the Effective Date.  

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and 
their respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which 
together shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption 
by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption, This Assignment 
and Assumption shall be governed by, and construed in accordance with, the law of the State of New York.  
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EXHIBIT H 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF GUARANTY AGREEMENT 



EXECUTION VERSION
      

GUARANTY AGREEMENT  

dated as of July 25, 2007  

by and among  

CERTAIN SUBSIDIARIES OF GREGG APPLIANCES, INC.,  

as Guarantors,  

in favor of  

WACHOVIA BANK, NATIONAL ASSOCIATION,  

as Administrative Agent  
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GUARANTY AGREEMENT (as amended, restated, supplemented or otherwise modified, this “Guaranty” or this 
“Agreement”), dated as of July 25, 2007, is made by certain Subsidiaries of GREGG APPLIANCES, INC., an Indiana corporation 
(such Subsidiaries, collectively, the “Guarantors”, each, a “Guarantor”), in favor of WACHOVIA BANK, NATIONAL 
ASSOCIATION, as administrative agent (in such capacity, the “Administrative Agent”) for the ratable benefit of itself and the other 
Secured Parties (as defined below).  

STATEMENT OF PURPOSE  

Pursuant to the terms of the Credit Agreement dated as of even date herewith (as amended, restated, supplemented or otherwise 
modified from time to time, the “Credit Agreement”) by and among Gregg Appliances, Inc., an Indiana corporation, as borrower (the 
“Borrower”), the financial institutions who are or may become party thereto (the “Lenders”) and the Administrative Agent, the 
Lenders have agreed to make extensions of credit to the Borrower upon the terms and subject to the conditions set forth therein.  

The Borrower and the Guarantors, though separate legal entities, comprise one integrated financial enterprise, and all extensions 
of credit to the Borrower will inure, directly or indirectly to the benefit of each of the Guarantors.  

It is a condition precedent to the obligation of the Lenders to make their respective extensions of credit to the Borrower under 
the Credit Agreement that the Guarantors shall have executed and delivered this Guaranty to the Administrative Agent, for the ratable 
benefit of itself and the other Secured Parties.  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the 
parties hereto, and to induce the Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the Lenders 
to make their respective extensions of credit to the Borrower thereunder, the Guarantors hereby agree with the Administrative Agent, 
for the ratable benefit of itself and the other Secured Parties, as follows:  

ARTICLE I  

DEFINED TERMS  

SECTION 1.1 Definitions. The following terms when used in this Guaranty shall have the meanings assigned to them below:  

“Additional Guarantor” means each Subsidiary of the Borrower which hereafter becomes a Guarantor in accordance with 
Section 4.16 hereof and Section 6.9(h) of the Credit Agreement.  

“Applicable Insolvency Laws” means all Applicable Laws governing bankruptcy, reorganization, arrangement, adjustment of 
debts, relief of debtors, dissolution, insolvency, fraudulent transfers or conveyances or other similar laws (including, without 
limitation, 11 U.S.C. Sections 544, 547, 548 and 550 and other “avoidance” provisions of Title 11 of the United States Code, as 
amended or supplemented).  

“Guaranteed Obligations” has the meaning set forth in Section 2.1. 



“Guaranty” has the meaning set forth in the introductory paragraph hereof. 

“Secured Parties” means the Administrative Agent, each Lender, each Bank Product Provider (including, without limitation, any 
counterparty to a Hedging Agreement that is a Lender or an Affiliate of a Lender at the time such Hedging Agreement is executed).  

SECTION 1.2 Other Definitional Provisions. Capitalized terms used and not otherwise defined in this Guaranty including the 
preambles and recitals hereof shall have the meanings ascribed to them in the Credit Agreement. In the event of a conflict between 
capitalized terms defined herein and in the Credit Agreement, the Credit Agreement shall control. The words “hereof,” “herein”, 
“hereto” and “hereunder” and words of similar import when used in this Guaranty shall refer to this Guaranty as a whole and not to 
any particular provision of this Guaranty, and Section references are to this Guaranty unless otherwise specified. The meanings given 
to terms defined herein shall be equally applicable to both the singular and plural forms of such terms. Where the context requires, 
terms relating to the Collateral or any part thereof, when used in relation to a Guarantor, shall refer to such Guarantor’s Collateral or 
the relevant part thereof.  

ARTICLE II  

GUARANTY  

SECTION 2.1 Guaranty. Each Guarantor hereby, jointly and severally with the other Guarantors, unconditionally guarantees to 
the Administrative Agent for the ratable benefit of itself and the other Secured Parties, and their respective permitted successors, 
endorsees, transferees and assigns, the prompt payment and performance of all Obligations, whether primary or secondary (whether 
by way of endorsement or otherwise), whether now existing or hereafter arising, whether or not from time to time reduced or 
extinguished (except by payment thereof) or hereafter increased or incurred, whether enforceable or unenforceable as against the 
Borrower or any other Person, whether or not discharged, stayed or otherwise affected by any Applicable Insolvency Law or 
proceeding thereunder, whether created directly with the Administrative Agent or any other Secured Party or acquired by the 
Administrative Agent or any other Secured Party through assignment or endorsement or otherwise, whether matured or unmatured, 
whether joint or several, as and when the same become due and payable (whether at maturity or earlier, by reason of acceleration, 
mandatory repayment or otherwise), in accordance with the terms of any such instruments evidencing any such obligations, including 
all renewals, extensions or modifications thereof (all Obligations, including all of the foregoing being hereafter collectively referred 
to as the “Guaranteed Obligations”).  

SECTION 2.2 Bankruptcy Limitations on Guarantors. Notwithstanding anything to the contrary contained in Section 2.1, it is 
the intention of each Guarantor and the Secured Parties that, in any proceeding involving the bankruptcy, reorganization, 
arrangement, adjustment of debts, relief of debtors, dissolution or insolvency or any similar proceeding with respect to any Guarantor 
or its assets, the amount of such Guarantor’s obligations with respect to the Guaranteed Obligations shall be equal to, but not in 
excess of, the maximum amount thereof not subject to avoidance or recovery by operation of Applicable Insolvency Laws after giving 
effect to Section 2.3(a). To that end, but only in the event and to the extent that after giving  
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effect to Section 2.3(a) such Guarantor’s obligations with respect to the Guaranteed Obligations or any payment made pursuant to 
such Guaranteed Obligations would, but for the operation of the first sentence of this Section 2.2, be subject to avoidance or recovery 
in any such proceeding under Applicable Insolvency Laws after giving effect to Section 2.3(a), the amount of such Guarantor’s 
obligations with respect to the Guaranteed Obligations shall be limited to the largest amount which, after giving effect thereto, would 
not, under Applicable Insolvency Laws, render such Guarantor’s obligations with respect to the Guaranteed Obligations 
unenforceable or avoidable or otherwise subject to recovery under Applicable Insolvency Laws. To the extent any payment actually 
made pursuant to the Guaranteed Obligations exceeds the limitation of the first sentence of this Section 2.2 and is otherwise subject to 
avoidance and recovery in any such proceeding under Applicable Insolvency Laws, the amount subject to avoidance shall in all 
events be limited to the amount by which such actual payment exceeds such limitation and the Guaranteed Obligations as limited by 
the first sentence of this Section 2.2 shall in all events remain in full force and effect and be fully enforceable against such Guarantor. 
The first sentence of this Section 2.2 is intended solely to preserve the rights of the Administrative Agent hereunder against such 
Guarantor in such proceeding to the maximum extent permitted by Applicable Insolvency Laws and neither such Guarantor, the 
Borrower, any other guarantor of the Guaranteed Obligations nor any other Person shall have any right or claim under such sentence 
that would not otherwise be available under Applicable Insolvency Laws in such proceeding.  

SECTION 2.3 Agreements for Contribution.  

(a) The Guarantors hereby agree among themselves that, if any Guarantor shall make an Excess Payment (as defined below), 
such Guarantor shall have a right of contribution from each other Guarantor in an amount equal to such other Guarantor’s 
Contribution Share (as defined below) of such Excess Payment. The payment obligations of any Guarantor under this Section 2.3(a) 
shall be subordinate and subject in right of payment to the Guaranteed Obligations until such time as the Guaranteed Obligations have 
been paid in full, and none of the Guarantors shall exercise any right or remedy under this Section 2.3(a) against any other Guarantor 
until such Guaranteed Obligations have been paid in full. For purposes of this Section 2.3(a), (i) “Excess Payment” shall mean the 
amount paid by any Guarantor in excess of its Ratable Share of any Guaranteed Obligations; (ii) “Ratable Share” shall mean, for any 
Guarantor in respect of any payment of the Guaranteed Obligations, the ratio (expressed as a percentage) as of the date of such 
payment of the Guaranteed Obligations of (A) the amount by which the aggregate present fair salable value of all of its assets and 
properties exceeds the amount of all debts and liabilities of such Guarantor (including probable contingent; subordinated, unmatured, 
and unliquidated liabilities, but excluding the obligations of such Guarantor hereuhder) to (B) the amount by which the aggregate 
present fair salable value of all assets and other properties of all of the Guarantors exceeds the amount of all of the debts and liabilities 
(including probable contingent, subordinated, unmatured, and unliquidated liabilities, but excluding the obligations of the Guarantors 
hereunder) of the Guarantors; provided, however, that, for purposes of calculating the Ratable Shares of the Guarantors in respect of 
any payment of Guaranteed Obligations, any Guarantor that became a Guarantor subsequent to the date of any such payment shall be 
deemed to have been a Guarantor on the date of such payment and the financial information Guarantor as of the date such Guarantor 
became a Guarantor shall be utilized for such Guarantor in connection with such payment; and (iii) “Contribution Share” shall mean, 
for any Guarantor in  
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respect of any Excess Payment made by any other Guarantor, the ratio (expressed as a percentage) as of the date of such Excess 
Payment of (A) the amount by which the aggregate present fair salable value of all of its assets and properties exceeds the amount of 
all debts and liabilities of such Guarantor (including probable contingent, subordinated, unmatured, and unliquidated liabilities, but 
excluding the obligations of such Guarantor hereunder) to (B) the amount by which the aggregate present fair salable value of all 
assets and other properties of the Guarantors, other than the maker of such Excess Payment, exceeds the amount of all of the debts 
and liabilities (including probable contingent, subordinated, unmatured, and unliquidated liabilities, but excluding the obligations of 
the Guarantors) of the Guarantors other than the maker of such Excess Payment; provided, however, that, for purposes of calculating 
the Contribution Shares of the Guarantors in respect of any Excess Payment, any Guarantor that became a Guarantor subsequent to 
the date of any such Excess Payment shall be deemed to have been a Guarantor on the date of such Excess Payment and the financial 
information for such. Guarantor as of the date such Guarantor became a Guarantor shall be utilized for such Guarantor in connection 
with such Excess Payment. Each of the Guarantors recognizes and acknowledges that the rights to contribution arising hereunder 
shall constitute an asset in favor of the party entitled to such contribution. This Section 2.3 shall not be deemed to affect any right of 
subrogation, indemnity, reimbursement or contribution that any Guarantor may have under Applicable Law against the Borrower in 
respect of any payment of Guaranteed Obligations.  

(b) No Subrogation. Notwithstanding any payment or payments by any of the Guarantors hereunder, or any set-off or application 
of funds of any of the Guarantors by the Administrative Agent or any other Secured Party, or the receipt of any amounts by the 
Administrative Agent or any other Secured Party with respect to any of the Guaranteed Obligations, none of the Guarantors shall be 
entitled to be subrogated to any of the rights of the Administrative Agent or any other Secured Party against the Borrower or the other 
Guarantors or against any collateral security held by the Administrative Agent or any other Secured Party for the payment of the 
Guaranteed Obligations nor shall any of the Guarantors seek any reimbursement from the Borrower or any of the other Guarantors in 
respect of payments made by such Guarantor in connection with the Guaranteed Obligations until all amounts owing to the 
Administrative Agent and the other Secured Parties on account of the Guaranteed Obligations are paid in full and the Commitment is 
terminated. If any amount shall be paid to any Guarantor on account of such subrogation rights at any time when all of the Guaranteed 
Obligations shall not have been paid in full, such amount shall be held by such Guarantor in trust for the Administrative Agent, 
segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the 
Administrative Agent in the exact form received by such Guarantor (duly endorsed by such Guarantor to the Administrative Agent, if 
required) to be applied against the Guaranteed Obligations, whether matured or unmatured, in such order as set forth in the Credit 
Agreement.  

SECTION 2.4 Nature of Guaranty.  

(a) Each Guarantor agrees that this Guaranty is a continuing, unconditional guaranty of payment and performance and not of 
collection, and that its obligations under this Guaranty shall be primary, absolute and unconditional, irrespective of, and unaffected 
by:  
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(i) the genuineness, validity, regularity, enforceability or any future amendment of, or change in, the Credit Agreement, 
any other Loan Document or any agreement governing Bank Products (including, without limitation, any Hedging Agreement) 
or any other agreement, document or instrument to which the Borrower or any Guarantor is or may become a party;  

(ii) the absence of any action to enforce this Guaranty, the Credit Agreement, any other Loan Document or any agreement 
governing Bank Products (including, without limitation, any Hedging Agreement) or the waiver or consent by the 
Administrative Agent or any other Secured Party with respect to any of the provisions of this Guaranty, the Credit Agreement, 
any other Loan Document or any agreement governing Bank Products (including, without limitation, any Hedging Agreement);  

(iii) the existence, value or condition of, or failure to perfect its Lien against, any security for or other guaranty of the 
Guaranteed Obligations or any action, or the absence of any action, by the Administrative Agent or any other Secured Party in 
respect of such security or guaranty (including, without limitation, the release of any such security or guaranty); or  

(iv) any other action or circumstances which might otherwise constitute a legal or equitable discharge or defense of a 
surety or guarantor.  

(b) Each Guarantor represents, warrants and agrees that its obligations under this Guaranty are not and shall not be subject to 
any counterclaims, offsets or defenses of any kind (other than the defense of payment) against the Administrative Agent, any Secured 
Party or the Borrower whether now existing or which may arise in the future.  

(c) Each Guarantor hereby agrees and acknowledges that the Guaranteed Obligations, and any of them, shall conclusively be 
deemed to have been created, contracted or incurred, or renewed, extended, amended or waived, in reliance upon this Guaranty, and 
all dealings between the Borrower and any of the Guarantors, on the one hand, and the Administrative Agent and the other Secured 
Parties, on the other hand, likewise shall be conclusively presumed to have been had or consummated in reliance upon this Guaranty. 

SECTION 2.5 Waivers. To the extent permitted by Applicable Law, each Guarantor expressly waives all of the following rights 
and defenses (and agrees not to take advantage of or assert any such right or defense):  

(a) any rights it may now or in the future have under any statute, or at law or in equity, or otherwise, to compel the 
Administrative Agent or any other Secured Party to proceed in respect of the Guaranteed Obligations against the Borrower, any other 
guarantor of the Guaranteed Obligations or any other Person or against any security for or other guaranty of the payment and 
performance of the Guaranteed Obligations before proceeding against, or as a condition to proceeding against, such Guarantor;  

(b) any defense based upon the failure of the Administrative Agent or any other Secured Party to commence an action in respect 
of the Guaranteed Obligations against the  
  

5 



Borrower, such Guarantor, any other guarantor of the Guaranteed Obligations or any other Person or any security for the payment and 
performance of the Guaranteed Obligations;  

(c) any right to insist upon, plead or in any manner whatever claim or take the benefit or advantage of, any appraisal, valuation, 
stay, extension, marshalling of assets or redemption laws, or exemption, whether now or at any time hereafter in force, which may 
delay, prevent or otherwise affect the performance by such Guarantor of its obligations under, or the enforcement by the 
Administrative Agent or the other Secured Parties of this Guaranty;  

(d) any right of diligence, presentment, demand, protest and notice (except as specifically required herein) of whatever kind or 
nature with respect to any of the Guaranteed Obligations and waives, to the extent permitted by Applicable Law, the benefit of all 
provisions of Applicable Law which are in conflict with the terms of this Guaranty; and  

(e) any and all rights to notice of the creation, renewal, extension or accrual of any of the Guaranteed Obligations and notice of 
or proof of reliance by the Administrative Agent or any other Secured Party upon, or acceptance of, this Guaranty.  

Each Guarantor agrees that any notice or directive given at any time to the Administrative Agent or any other Secured Party 
which is inconsistent with any of the foregoing waivers shall be null and void and may be ignored by the Administrative Agent or 
such other Secured Party, and, in addition, may not be pleaded or introduced as evidence in any litigation relating to this Guaranty for 
the reason that such pleading or introduction would be at variance with the written terms of this Guaranty, unless the Administrative 
Agent and the Required Lenders have specifically agreed otherwise in writing. The foregoing waivers are of the essence of the 
transaction contemplated by the Credit Agreement, the other Loan Documents and any agreement governing Bank Products 
(including, without limitation, any Hedging Agreement) and, but for this Guaranty and such waivers, the Administrative Agent and 
the applicable Secured Parties would decline to enter into the Credit Agreement, the other Loan Documents and any agreement 
governing Bank Products (including, without limitation, any Hedging Agreement).  

SECTION 2.6 Modification of Loan Documents, etc. Neither the Administrative Agent nor any other Secured Party shall incur 
any liability to any Guarantor as a result of any of the following, and none of the following shall impair or release this Guaranty or 
any of the obligations of any Guarantor under this Guaranty:  

(a) any change or extension of the manner, place or terms of payment of, or renewal or alteration of all or any portion of, the 
Guaranteed Obligations;  

(b) any action under or in respect of the Credit Agreement, the other Loan Documents or any agreement governing Bank 
Products (including, without limitation, any Hedging Agreement) in the exercise of any remedy, power or privilege contained therein 
or available to any of them at law, in equity or otherwise, or waiver or refraining from exercising any such remedies, powers or 
privileges;  
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(c) any amendment to, or modification of, in any manner whatsoever, the Loan Documents or any agreement governing Bank 
Products (including, without limitation, any Hedging Agreement);  

(d) any extension or waiver of the time for performance by any Guarantor, any other guarantor of the Guaranteed Obligations, 
the Borrower or any other Person of, or compliance with, any term, covenant or agreement on its part to be performed or observed 
under a Loan Document or any agreement governing Bank Products (including, without limitation, any Hedging Agreement), or 
waiver of such performance or compliance or consent to a failure of, or departure from, such performance or compliance;  

(e) the taking and holding security or collateral for the payment of the Guaranteed Obligations or the sale, exchange, release, 
disposal of, or other dealing with, any property pledged, mortgaged or conveyed, or in which the Administrative Agent or the other 
Secured Parties have been granted a Lien, to secure any Indebtedness of any Guarantor, any other guarantor of the Guaranteed 
Obligations, the Borrower or any other Person to the Administrative Agent or the other Secured Parties;  

(f) the release of anyone who may be liable in any manner for the payment of any amounts owed by any Guarantor, any other 
guarantor of the Guaranteed Obligations or the Borrower to the Administrative Agent or any other Secured Party;  

(g) any modification or termination of the terms of any intercreditor or subordination agreement pursuant to which claims of 
other creditors of any Guarantor, any other guarantor of the Guaranteed Obligations or the Borrower are subordinated to the claims of 
the Administrative Agent or any other Secured Party; or  

(h) any application of any sums by whomever paid or however realized to any Obligations owing by any Guarantor, any other 
guarantor of the Guaranteed Obligations or the Borrower to the Administrative Agent or any other Secured Party in such manner as 
the Administrative Agent or any other Secured Party shall determine in its reasonable discretion.  

SECTION 2.7 Demand by the Administrative Agent. In addition to the terms set forth in this Article II and in no manner 
imposing any limitation on such terms, if all or any portion of the then outstanding Guaranteed Obligations are declared to be 
immediately due and payable, then the Guarantors shall, upon demand in writing therefor by the Administrative Agent to the 
Guarantors, pay all or such portion of the outstanding Guaranteed Obligations due hereunder then declared due and payable.  

SECTION 2.8 Remedies. Upon the occurrence and during the continuance of any Event of Default, with the consent of the 
Required Lenders, the Administrative Agent may, or upon the request of the Required Lenders, the Administrative Agent shall, 
enforce against the Guarantors their obligations and liabilities hereunder and exercise such other rights and remedies as may be 
available to the Administrative Agent hereunder, under the Credit Agreement or the other Loan Documents or otherwise.  

SECTION 2.9 Benefits of Guaranty. The provisions of this Guaranty are for the benefit of the Administrative Agent and the 
other Secured Parties and their respective permitted  
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successors, transferees, endorsees and assigns, and nothing herein contained shall impair, as between the Borrower, the 
Administrative Agent and the other Secured Parties, the obligations of the Borrower under the Loan Documents. In the event all or 
any part of the Obligations are transferred, endorsed or assigned by the Administrative Agent or any other Secured Party to any 
Person or Persons as permitted under the Credit Agreement, any reference to an “Administrative Agent”, or a “Secured Party” herein 
shall be deemed to refer equally to such Person or Persons.  

SECTION 2.10 Termination; Reinstatement.  

(a) No payment made by the Borrower, any Guarantor, or any other Person received or collected by the Administrative Agent or 
any other Secured Party from the Borrower, any Guarantor, or any other Person by virtue of any action or proceeding or any set-off or 
appropriation or application at any time or from time to time in reduction of or in payment of the Guaranteed Obligations shall be 
deemed to modify, reduce, release or otherwise affect the liability of any Guarantor hereunder; which shall, notwithstanding any such 
payment (other than any payment made by such Guarantor in respect of the obligations of the Guarantors or any payment received or 
collected from such Guarantor in respect of the obligations of the Guarantors), remain liable for the obligations of the Guarantors up 
to the maximum liability of such Guarantor hereunder until the Guaranteed Obligations and all the obligations of the Guarantors shall 
have been paid in full and the Commitment is terminated.  

(b) Each Guarantor agrees that, if any payment made by the Borrower or any other Person applied to the Obligations is at any 
time annulled, set aside, rescinded, invalidated, declared to be fraudulent or preferential or otherwise required to be refunded or 
repaid, or is repaid in whole or in part pursuant to a good faith settlement of a pending or threatened claim, or the proceeds of any 
Collateral are required to be refunded by the Administrative Agent or any other Secured Party to the Borrower, its estate, trustee, 
receiver or any other Person, including, without limitation, any Guarantor, under any Applicable Law or equitable cause, then, to the 
extent of such payment or repayment, each Guarantor’s liability hereunder (and any Lien or Collateral securing such liability) shall be 
and remain in full force and effect, as fully as if such payment had never been made, and, if prior thereto, this Guaranty shall have 
been canceled or surrendered (and if any Lien or Collateral securing such Guarantor’s liability hereunder shall have been released or 
terminated by virtue of such cancellation or surrender), this Guaranty (and such Lien or Collateral) shall be reinstated in full force and 
effect, and such prior cancellation or surrender shall not diminish, release, discharge, impair or otherwise affect the obligations of 
such Guarantor in respect of the amount of such payment (or any Lien or Collateral securing such obligation).  

SECTION 2.11 Payments. Payments by the Guarantors shall be made to the Administrative Agent, to be credited and applied to 
the Guaranteed Obligations in accordance with the terms of the Credit Agreement, in immediately available Dollars to an account 
designated by the Administrative Agent or at the Administrative Agent’s Office or at any other address that may be specified in 
writing from time to time by the Administrative Agent.  
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ARTICLE III 

REPRESENTATIONS AND WARRANTIES  

To induce the Administrative Agent and the Lenders to make any extensions of credit, each Guarantor hereby represents and 
warrants that:  

SECTION 3.1 Corporate Existence, Power and Authority. Such Guarantor is a corporation, limited liability company or 
partnership, duly organized arid in good standing under the laws of its state of incorporation, organization or formation, and duly 
qualified as a foreign corporation, limited liability company or partnership and in good standing in all states or other jurisdictions 
where the nature and extent of the business transacted by it or the ownership of assets makes such qualification necessary, except for 
those jurisdictions in which the failure to so qualify would not reasonably be expected to have a Material Adverse Effect. The 
execution, delivery and performance of this Guaranty, the other Loan Documents to which such Guarantor is a party and the 
transactions contemplated hereunder and thereunder (a) are all within such Guarantor’s corporate, limited liability company or 
partnership powers, as applicable, (b) have been duly authorized, (c) are not in contravention of law or the terms of such Guarantor’s 
organizational documentation, or any indenture, agreement or undertaking to which such Guarantor is a party or by which such 
Guarantor or its property are bound and (d) will not result in the creation or imposition of, or require or give rise to any obligation to 
grant, any Lien upon any property of such Guarantor. This Guaranty and the other Loan Documents to which such Guarantor is a 
party constitute legal, valid and binding obligations of such Guarantor, enforceable in accordance with their respective terms except 
as such enforceability may be limited by bankruptcy, insolvency, moratorium or similar laws limiting creditors’ rights generally and 
by general equitable principles.  

SECTION 3.2 Compliance with Other Agreements and Applicable Laws.  

(a) Such Guarantor is not in default in any respect under, or in violation in any respect of the terms of, any material agreement, 
contract, instrument, lease or other commitment to which it is a party or by which it or any of its assets are bound, except for defaults 
or violations which would riot be reasonably expected to result in a Material Adverse Effect. Such Guarantor is in compliance with 
the requirements of all applicable laws, rules, regulations arid orders of any Governmental Authority relating to its business, 
including, without limitation, those set forth in or promulgated pursuant to the Occupational Safety and Health Act of 1970, as 
amended, the Fair Labor Standards Act of 1938, as amended, ERISA, the Code, as amended, and the rules and regulations thereunder, 
and all Environmental Laws, except for instances of non-compliance which would not be reasonably expected to result in a Material 
Adverse Effect.  

(b) Such Guarantor has obtained all material permits, licenses, approvals, consents, certificates, orders or authorizations of any 
Governmental Authority required for the lawful conduct of its business (the “Permits”). All of the Permits are valid and subsisting 
and in full force and effect. There are no actions, claims or proceedings pending or to the best of such Guarantor’s knowledge, 
threatened that seek the revocation, cancellation, suspension or modification of any of the Permits to the extent the same would be 
reasonably expected to have a Material Adverse Effect.  
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SECTION 3.3 Litigation. Except as set forth on Schedule 5.1(e) to the Credit Agreement, there is no investigation by any 
Governmental Authority pending, or to the best of such Guarantor’s knowledge threatened, against or affecting such Guarantor, its 
assets or business and there is no action, suit, proceeding or claim by any Person pending, or to the best of such Guarantor’s 
knowledge threatened, against such Guarantor or its assets or goodwill, or against or affecting any transactions contemplated by this 
Guaranty, the other Loan Documents, the Senior Note Indenture or the Revolving Loan Agreement, in each case, which if adversely 
determined against such Guarantor has or would reasonably be expected to have a Material Adverse Effect.  

ARTICLE IV  

MISCELLANEOUS  

SECTION 4.1 Notices. All notices and communications hereunder shall be given to the addresses and otherwise made in 
accordance with Section 9.1 of the Credit Agreement; provided that notices and communications to the Guarantors shall be directed to 
the Guarantors, at the address of the Borrower set forth in Section 9.1 of the Credit Agreement.  

SECTION 4.2 Amendments in Writing. None of the terms or provisions of this Guaranty may be waived, amended, 
supplemented or otherwise modified except in accordance with Section 9.2 of the Credit Agreement.  

SECTION 4.3 Expenses; Indemnification; Waiver of Consequential Damages, etc.  

(a) Each Guarantor agrees to pay or reimburse each Lender and the Administrative Agent for all its costs and expenses incurred 
in connection with enforcement or protection of its rights in connection with this Guaranty and the other Loan Documents to which 
such Guarantor is a party, including, without limitation, the fees, charges and disbursements of counsel to each Lender and of counsel 
to the Administrative Agent.  

(b) Each Guarantor agrees to pay, and to save the Administrative Agent and the other Secured Parties harmless from, any and all 
liabilities with respect to, or resulting from any such Guarantor’s delay in paying, any and all stamp, excise, sales or other taxes which 
may be payable or determined to be payable in connection with any of the transactions contemplated by this Guaranty.  

(c) Each Guarantor agrees to pay, and to save the Administrative Agent and the other Secured Parties harmless from any and all 
losses, claims (including, without limitation, civil penalties or fines assessed by OFAC), damages, liabilities and related expenses in 
connection with actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the 
execution, delivery, enforcement, performance and administration of this Guaranty to the extent the Borrower would be required to do 
so pursuant to Section 9.3 of the Credit Agreement.  

(d) To the fullest extent permitted by Applicable Law, each Guarantor shall not assert, and hereby waives, any claim against any 
Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual 
damages)  
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arising out of, in connection with, or as a result of, this Guaranty, any other Loan Document or any agreement or instrument 
contemplated hereby or the transactions contemplated hereby or thereby. No indemnitee referred to in this Section 4.3 shall be liable 
for any damages arising from the use by unintended recipients of any information or other materials distributed by it through 
telecommunications, electronic or other information transmission systems in connection with this Guaranty or the other Loan 
Documents or the transactions contemplated hereby or thereby.  

(e) All amounts due under this Section shall be payable promptly after demand therefor.  

SECTION 4.4 Right of Set-off. If an Event of Default shall have occurred and be continuing, subject to the terms of the 
Intercreditor Agreement, each Secured Party and each of their respective Affiliates is hereby authorized at any time and from time to 
time, to the fullest extent permitted by Applicable Law, to set off and apply any and all deposits (general or special, time or demand, 
provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at any time owing by such 
Secured Party or any such Affiliate to or for the credit or the account of such Guarantor or any other Credit Party against any and all 
of the obligations of such Guarantor or such other Credit Party now or hereafter existing under this Guaranty or any other Loan 
Document to such Secured Party, irrespective of whether or not such Secured Party shall have made any demand under this Guaranty 
or any other Loan Document and although such obligations of such Guarantor or such other Credit Party may be contingent or 
unmatured or are owed to a branch or office of such Secured Party different from the branch or office holding such deposit or 
obligated on such indebtedness. The rights of each Secured Party and its Affiliates under this Section are in addition to other rights 
and remedies (including other rights of setoff) that such Secured Party or its Affiliates may have. Each Secured Party agrees to notify 
such Guarantor and the Administrative Agent promptly after any such setoff and application; provided that the failure to give such 
notice shall not affect the validity of such setoff and application.  

SECTION 4.5 Governing Law; Jurisdiction; Venue; Service of Process.  

(a) Governing Law. This Guaranty shall be governed by, and construed in accordance with, the law of the State of New York.  

(b) Submission to Jurisdiction. Each Guarantor irrevocably and unconditionally submits, for itself and its property, to the 
nonexclusive jurisdiction of the courts of the State of New York sitting in the Borough of Manhattan, New York and of the United 
States District Court of the Borough of Manhattan, and any appellate court from any thereof, in any action or proceeding arising out 
of or relating to this Guaranty or any other Loan Document, or for recognition or enforcement of any judgment, and each of the 
parties hereto irrevocably and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and 
determined in such New York state court or, to the fullest extent permitted by Applicable Law, in such Federal court. 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 Guaranty or in any other Loan 
Document shall affect any right that the Administrative Agent or any other Secured Party  
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may otherwise have to bring any action or proceeding relating to this Guaranty or any other Loan Document against any Guarantor or 
its properties in the courts of any jurisdiction.  

(c) Waiver of Venue. Each Guarantor irrevocably and unconditionally waives, to the fullest extent permitted by Applicable Law, 
any objection that it may now or hereafter have to the laying of venue of any action or proceeding arising out of or relating to this 
Guaranty or any other Loan Document in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby 
irrevocably waives, to the fullest extent permitted by Applicable Law, the defense of an inconvenient forum to the maintenance of 
such action or proceeding in any such court.  

(d) Service of Process. Each party hereto irrevocably consents to service of process in the manner provided for notices in 
Section 9.1 of the Credit Agreement. Nothing in this Guaranty will affect the right of any party hereto to serve process in any other 
manner permitted by Applicable Law.  

SECTION 4.6 Waiver of Jury Trial.  

(a) EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY OR ANY OTHER LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER 
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN 
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT 
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS GUARANTY AND THE OTHER 
LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

SECTION 4.7 No Waiver by Course of Conduct, Cumulative Remedies. Neither the Administrative Agent nor any other 
Secured Party shall by any act (except by a written instrument pursuant to Section 4.2), delay, indulgence, omission or otherwise be 
deemed to have waived any right or remedy hereunder or to have acquiesced in any Default or Event of Default. No delay or failure 
to take action on the part of the Administrative Agent or any other Secured Party in exercising any right, power or privilege shall 
operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or privilege preclude any other or further 
exercise thereof or the exercise of any other right, power or privilege or shall be construed as a waiver of an Event of Default. A 
waiver by the Administrative Agent or any Lender of any right or remedy hereunder on any one occasion shall not be construed as a 
bar to any right or remedy which the Administrative Agent or such Lender would otherwise have on any future occasion. The rights 
and remedies herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or 
remedies provided by law.  
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SECTION 4.8 Successors and Assigns. This Guaranty shall be binding upon the successors and assigns of each Guarantor and 
shall inure to the benefit of each Guarantor (and shall bind all Persons who become bound as a Guarantor under this Guaranty), the 
Administrative Agent and the other Secured Parties and their successors and assigns; provided that no Guarantor may assign, transfer 
or delegate any of its rights or obligations under this Guaranty without the prior written consent of the Administrative Agent and the 
Lenders.  

SECTION 4.9 Survival of Indemnities. Notwithstanding any termination of this Guaranty, the indemnities to which the 
Administrative Agent and the other Secured Parties are entitled under the provisions of Section 4.3 and any other provision of this 
Guaranty and the other Loan Documents shall continue in full force and effect and shall protect the Administrative Agent and the 
other Secured Parties against events arising after such termination as well as before.  

SECTION 4.10 Titles and Captions. Titles and captions of Articles, Sections and subsections in, and the table of contents of, this 
Guaranty are for convenience only, and neither limit nor amplify the provisions of this Guaranty.  

SECTION 4.11 Severability of Provisions. Any provision of this Guaranty or any other Loan Document which is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability 
without invalidating the remainder of such provision or the remaining provisions hereof or thereof or affecting the validity or 
enforceability of such provision in any other jurisdiction.  

SECTION 4.12 Counterparts; Integration; Effectiveness; Electronic Execution.  

(a) This Guaranty may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall 
constitute an original, but all of which when taken together shall constitute a single contract. This Guaranty and the other Loan 
Documents, and any separate letter agreements with respect to fees payable to the Administrative Agent, constitute the entire contract 
among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or 
written, relating to the subject matter hereof. In the event of any conflict between the provisions of this Guaranty and those of any 
other Loan Document, the provisions of the Credit Agreement shall control; provided that the inclusion of supplemental rights or 
remedies in favor of the Administrative Agent or the other Secured Parties in any other Loan Document shall not be deemed a conflict 
with this Guaranty. This Guaranty was drafted with the joint participation of the respective parties thereto and shall be construed 
neither against nor in favor of any party, but rather in accordance with the fair meaning thereof. Except as provided in Section 4.2 of 
the Credit Agreement, this Guaranty shall become effective when it shall have been executed by the Administrative Agent and when 
the Administrative Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other 
parties hereto. Delivery of an executed counterpart of a signature page of this Guaranty by telecopy shall be effective as delivery of a 
manually executed counterpart of this Guaranty.  

(b) Electronic Execution of Assignments. The words “execution,” “signed,” “signature,” and words of like import in any 
Assignment and Assumption shall be deemed to  
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include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or 
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent 
and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the 
New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions 
Act.  

SECTION 4.13 Advice of Counsel, No Strict Construction. Each of the parties represents to each other party hereto that it has 
discussed this Guaranty with its counsel. The parties hereto have participated jointly in the negotiation and drafting of this Guaranty. 
In the event an ambiguity or question of intent or interpretation arises, this Guaranty shall be construed as if drafted jointly by the 
parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any 
provisions of this Guaranty.  

SECTION 4.14 Acknowledgements. Each Guarantor hereby acknowledges that:  
(a) neither the Administrative Agent nor any other Secured Party has any fiduciary relationship with or duty to any Guarantor 

arising out of or in connection with this Guaranty or any of the other Loan Documents, and the relationship between the Guarantors, 
on the one hand, and the Administrative Agent and the other Secured Parties, on the other hand, in connection herewith or therewith 
is solely that of debtor and creditor; and  

(b) no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions 
contemplated hereby among the Secured Parties or among the Guarantors and the Secured Parties.  

SECTION 4.15 Releases. Subject to Section 2.10, at such time as the Guaranteed Obligations shall have been paid in full (other 
than contingent indemnification obligations not then due) and the Commitment has been terminated, this Guaranty and all obligations 
(other than those expressly stated to survive such termination) of the Administrative Agent and each Guarantor hereunder shall 
terminate, all without delivery of any instrument or performance of any act by any party.  

SECTION 4.16 Additional Guarantors. Each Subsidiary of the Borrower that is required to become a party to this Guaranty 
pursuant to Section 6.9(h) of the Credit Agreement shall become a Guarantor for all purposes of this Guaranty upon execution and 
delivery by such Subsidiary of a supplement in form and substance satisfactory to the Administrative Agent.  

[Signature Pages to Follow]  
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IN WITNESS WHEREOF, each of the Guarantors has executed and delivered this Guaranty under seal by their duly authorized 
officers, all as of the day and year first above written.  
  

[Signature Pages Continue]  

[Guaranty – Gregg Appliances]  

HHG DISTRIBUTING, LLC, an Indiana limited 
liability company, as Guarantor

By: Gregg Appliances, Inc., 
its sole member

By:  

Name:
Title:   



[Guaranty – Gregg Appliances]  

WACHOVIA BANK, NATIONAL ASSOCIATION 
as Administrative Agent

By:  

Name:
Title:   
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dated as of July 25, 2007  
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Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  
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COLLATERAL AGREEMENT (this “Agreement”), dated as of July 25, 2007, by and among GREGG APPLIANCES, INC., an 
Indiana corporation (the “Borrower”), certain of its Subsidiaries as identified on the signature pages hereto and any Additional 
Grantor (as defined below) who may become party to this Agreement (such Subsidiaries and Additional Grantors, collectively, with 
the Borrower, the “Grantors”), in favor of WACHOVIA BANK, NATIONAL ASSOCIATION, as Administrative Agent (in such 
capacity, the “Administrative Agent”) for the ratable benefit of the banks and other financial institutions (the “Lenders”) from time to 
time parties to the Credit Agreement, dated as of the date hereof (as amended, restated, supplemented or otherwise modified from 
time to time, the “Credit Agreement”), by and among the Borrower, the Lenders, and the Administrative Agent, and the other Secured 
Parties (as defined below).  

STATEMENT OF PURPOSE  

Pursuant to the Credit Agreement, the Lenders have agreed to make extensions of credit to the Borrower upon the terms and subject 
to the conditions set forth therein.  

Pursuant to the terms of a Guaranty Agreement of even date, certain Subsidiaries of the Borrower who are parties hereto have 
guaranteed the payment and performance of the Obligations.  

It is a condition precedent to the obligation of the Lenders to make their respective extensions of credit to the Borrower under the 
Credit Agreement that the Grantors shall have executed and delivered this Agreement to the Administrative Agent, for the ratable 
benefit of itself and the other Secured Parties.  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the 
parties hereto, and to induce the Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the Lenders 
to make their respective extensions of credit to the Borrower thereunder, each Grantor hereby agrees with the Administrative Agent, 
for the ratable benefit of itself and the other Secured Parties, as follows:  

ARTICLE I  

DEFINED TERMS  

SECTION 1.1 Terms Defined in the Uniform Commercial Code.  

(a) The following terms when used in this Agreement shall have the meanings assigned to them in the UCC (as defined in the 
Credit Agreement) as in effect from time to time: “Account”, “Account Debtor”, “Authenticate”, “Certificated Security”, “Chattel 
Paper”; “Commercial Tort Claim”, “Deposit Account”, “Documents”, “Electronic Chattel Paper”, “Equipment”, “Farm Products” 
“Fixture”, “General Intangible”, “Instrument”, “Inventory”, “Investment Company Security”, “Investment Property”, “Letter of 
Credit Rights”, “Proceeds”, “Record”, “Registered Organization”, “Security”, “Securities Entitlement”, “Securities Intermediary”, 
“Securities Account”, “Supporting Obligation”, “Tangible Chattel Paper”, and “Uncertificated Security”.  



(b) Terms defined in the UCC and not otherwise defined herein or in the Credit Agreement shall have the meaning assigned in 
the UCC as in effect from time to time.  

SECTION 1.2 Definitions. The following terms when used in this Agreement shall have the meanings assigned to them below:  

“Additional Grantor” means each Subsidiary of the Borrower which hereafter becomes a Grantor pursuant to Section 7.15.  

“Agreement” means this Collateral Agreement, as amended, restated, supplemented or otherwise modified from time to time.  

“Applicable Insolvency Laws” means all Applicable Laws governing bankruptcy, reorganization, arrangement, adjustment of 
debts, relief of debtors, dissolution, insolvency, fraudulent transfers or conveyances or other similar laws (including without 
limitation, 11 U.S.C. Sections 547, 548 and 550 and other “avoidance” provisions of Title 11 of the United States Code).  

“Collateral” has the meaning assigned thereto in Section 2.1.  

“Collateral Account” means any collateral account established by the Administrative Agent as provided in Section 5.2(b)(iii).  

“Control” means the manner in which “control” is achieved under the UCC with respect, with respect to any Collateral for 
which the UCC specifies a method of achieving “control”.  

“Controlled Depository” has the meaning assigned thereto in Section 4.6.  

“Controlled Intermediary” has the meaning assigned thereto in Section 4.6.  

“Copyrights” means collectively, all of the following of any Grantor: (a) all copyrights, rights and interests in copyrights, works 
protectable by copyright, copyright registrations and copyright applications anywhere in the world, including, without limitation, 
those listed on Schedule 3.8 hereto, (b) all reissues, extensions, continuations (in whole or in part) and renewals of any of the 
foregoing, (c) all income, royalties, damages and payments now or hereafter due and/or payable under any of the foregoing or with 
respect to any of the foregoing, including, without limitation, damages or payments for past, present or future infringements of any of 
the foregoing, (d) the right to sue for past, present or future infringements of any of the foregoing and (e) all rights corresponding to 
any of the foregoing throughout the world.  

“Copyright Licenses” means any written agreement naming any Grantor as licensor or licensee, including, without limitation, 
those listed in Schedule 3.8, granting any right under any Copyright, including, without limitation, the grant of rights to manufacture, 
distribute, exploit. and sell materials derived from any Copyright.  

“Effective Endorsement and Assignment” means, with respect to any specific type of Collateral, all such endorsements, 
assignments and other instruments of transfer reasonably  
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requested by the Administrative Agent with respect to the Security Interest granted in such Collateral, and in each case, in form and 
substance satisfactory to the Administrative Agent.  

“Excluded Deposit Account” means, collectively, (a) Deposit Accounts established solely for the purpose of funding payroll, 
payroll taxes and other compensation and benefits to employees, (b) the account of the Borrower identified on Schedule 3.7 hereto 
under account number 7653510698 (or any successor account) and maintained with Fifth Third Bank so long as all amounts on 
deposit in such account are swept on a daily basis into a Deposit Account maintained with a Controlled Depository and (c) Store 
Accounts with nominal amounts on deposit that are required to be maintained in such Store Accounts under the terms of the 
Borrower’s arrangements with the bank at which such Store Account is maintained, which nominal amounts shall not exceed $5,000 
at any time as to any individual retail store location and shall not exceed $1,000,000 in the aggregate at any time as to all retail store 
locations.  

“Government Contract” means a contract between any Grantor and an agency, department or instrumentality of the United 
States or any state, municipal or local Governmental Authority located in the United States or all obligations of any such 
Governmental Authority arising under any Account now or hereafter owing by any such Governmental Authority, as account debtor, 
to any Grantor.  

“Grantors” has the meaning set forth in the Preamble of this Agreement.  

“Intellectual Property” means collectively, all of the following of any Grantor: (a) all systems software, applications software 
and internet rights, including, without limitation, screen displays and formats, internet domain names, web sites (including web links), 
program structures, sequence and organization, all documentation for such software, including, without limitation, user manuals, 
flowcharts, programmer’s notes, functional specifications, and operations manuals, all formulas, processes, ideas and know-how 
embodied in any of the foregoing, and all program materials, flowcharts, notes and outlines created in connection with any of the 
foregoing, whether or not patentable or copyrightable, (b) concepts, discoveries, improvements and ideas, (c) any useful information 
relating to the items described in clause (a) or (b), including know-how, technology, engineering drawings, reports, design 
information, trade secrets, practices, laboratory notebooks, specifications, test procedures, maintenance manuals, research, 
development, manufacturing, marketing, merchandising, selling, purchasing and accounting, (d) Patents and Patent Licenses, 
Copyrights and Copyright Licenses, Trademarks and Trademark Licenses, and (e) other licenses to use any of the items described in 
the foregoing clauses (a), (b), (c) and (d) or any other similar items of such Grantor necessary for the conduct of its business.  

“Issuer” means any issuer of any Investment Property or Partnership/LLC Interests (including, without limitation, any Issuer as 
defined in the UCC).  

“Obligations” means (a) with respect to the Borrower, the meaning assigned thereto in the Credit Agreement and (b) with 
respect to each Guarantor, the obligations of such Guarantor under the Guaranty Agreement executed by such Guarantor and with 
respect to all Grantors, all liabilities and obligations of the Grantors hereunder.  
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“Partnership/LLC Interests” means, with respect to any Grantor, the entire partnership, membership interest or limited liability 
company interest, as applicable, of such Grantor in each partnership, limited partnership or limited liability company owned thereby, 
including, without limitation, such Grantor’s capital account, its interest as a partner or member, as applicable, in the net cash flow, 
net profit and net loss, and items of income, gain, loss, deduction and credit of any such partnership, limited partnership or limited 
liability company, as applicable, such Grantor’s interest in all distributions made or to be made by any such partnership, limited 
partnership or limited liability company, as applicable, to such Grantor and all of the other economic rights, titles and interests of such 
Grantor as a partner or member, as applicable, of any such partnership, limited partnership or limited liability company, as applicable, 
whether set forth in the partnership agreement or membership agreement, as applicable, of such partnership, limited partnership or 
limited liability company, as applicable, by separate agreement or otherwise.  

“Patents” means collectively, all of the following of any Grantor: (a) all patents, rights and interests in patents, patentable 
inventions and patent applications anywhere in the world, including, without limitation, those listed on Schedule 3.8 hereto, (b) all 
reissues, extensions, continuations (in whole or in part) and renewals of any of the foregoing, (c) all income, royalties, damages or 
payments now or hereafter due and/or payable under any of the foregoing or with respect to any of the foregoing, including, without 
limitation, damages or payments for past, present or future infringements of any of the foregoing, (d) the right to sue for past, present 
and future infringements of any of the foregoing and (e) all rights corresponding to any of the foregoing throughout the world.  

“Patent License” means all agreements now or hereafter in existence, whether written, implied or oral, providing for the grant by 
or to any Grantor of any right to manufacture, use or sell any invention covered in whole or in part by a Patent, including, without 
limitation, any of the foregoing referred to in Schedule 3.8 hereto.  

“Secured Parties” means, collectively, the Administrative Agent, the Lenders and the Bank Products Providers (other than any 
such Bank Product Provider that is also a Revolving Loan Lender or an Affiliate of a Revolving Loan Lender to the extent that the 
obligations under any Hedging Agreement to which such Person is a counterparty are secured in accordance with the Revolving Loan 
Documents); provided that no Bank Product Provider shall have any rights in connection with the management or release of any 
Collateral or of the obligations of the Grantors under this Agreement.  

“Securities Act” means the Securities Act of 1933, including all amendments thereto and regulations promulgated thereunder.  

“Security Interests” means the security interests granted pursuant to Article II, as well as all other security interests created or 
assigned as additional security for the Obligations pursuant to the provisions of the Credit Agreement.  

“Store Accounts” has the meaning set forth in the Revolving Loan Agreement.  
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“Trademarks” means, collectively, all of the following of any Grantor: (a) all trademarks, rights and interests in trademarks, 
trade names, corporate names, company names, business names, fictitious business names, trade styles, service marks, logos, other 
business identifiers, prints and labels on which any of the foregoing have appeared or appear, whether registered or unregistered, all 
registrations and recordings thereof, and all applications in connection therewith (other than each application to register any 
trademark or service mark prior to the filing under Applicable Law of a verified statement of use for such trademark or service mark) 
anywhere in the world, including, without limitation, those listed on Schedule 3.8 hereto, (b) all reissues, extensions, continuations (in 
whole or in part) and renewals of any of the foregoing, (c) all income, royalties, damages and payments now or hereafter due and/or 
payable under any of the foregoing or with respect to any of the foregoing, including, without limitation, damages or payments for 
past, present or future infringements of any of the foregoing, (d) the right to sue for past, present or future infringements of any of the 
foregoing and (e) all rights corresponding to any of the foregoing (including the goodwill) throughout the world.  

“Trademark License” means any agreement now or hereafter in existence, whether written or oral, providing for the grant by or 
to any Grantor of any right to use any Trademark, including, without limitation, any of the foregoing referred to in Schedule 3.8.  

SECTION 1.3 Other Definitional Provisions. Terms defined in the Credit Agreement and not otherwise defined herein shall 
have the meaning assigned thereto in the Credit Agreement. With reference to this Agreement and each other Loan Document, unless 
otherwise specified herein or in such other Loan Document: (a) the definitions of terms herein shall apply equally to the singular and 
plural forms of the terms defined, (b) whenever the context may require, any pronoun shall include the corresponding masculine, 
feminine and neuter forms, (c) the words “include”, “includes” and “including” shall be deemed to be followed by the phrase 
“without limitation”, (d) the word “will” shall be construed to have the same meaning and effect as the word “shall”, (e) any 
definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, 
instrument or other document, as from time to time amended, supplemented or otherwise modified (subject to any restrictions on such 
amendments, supplements or modifications set forth herein), (f) any reference herein to any Person shall be construed to include such 
Person’s permitted successors and assigns, (g) the words “herein”, “hereof and “hereunder”, and words of similar import, shall be 
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (h) all references herein to Articles, 
Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this 
Agreement, (i) 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, including cash, securities, accounts and contract rights, (j) the term “documents” 
includes any and all instruments, documents, agreements, certificates, notices, reports, financial statements and other writings, 
however evidenced, whether in physical or electronic form, (k) in the computation of periods of time from a specified date to a later 
specified date, the word “from” means “from and including;” the words “to” and “until” each mean “to but excluding;” and the word 
“through” means “to and including”, (1) Section headings herein and in the other Loan Documents are included for convenience of 
reference only and shall not affect the interpretation of this Agreement or any other Loan Document and (k) where me context 
requires, terms relating to the  
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Collateral or any part thereof, when used in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant part thereof. 

ARTICLE II  

SECURITY INTEREST  

SECTION 2.1 Grant of Security Interest. To secure payment and performance of all Obligations, each Grantor hereby grants to 
the Administrative Agent, for itself and the benefit of the other Secured Parties, a continuing security interest in, a lien upon, and a 
right of set off against, and hereby assigns to the Administrative Agent, for itself and the benefit of the other Secured Parties, as 
security, all personal and real property and fixtures, and interests in property and fixtures, of such Grantor, whether now owned or 
hereafter acquired or existing, and wherever located (together with all other collateral security for the Obligations at any time granted 
to or held or acquired by the Administrative Agent or any Lender (collectively, the “Collateral”), including:  

(a) all Accounts;  

(b) all General Intangibles, including, without limitation, all Intellectual Property;  

(c) all goods, including, without limitation, Inventory and Equipment;  

(d) all Fixtures;  

(e) all Chattel Paper, including, without limitation, all Tangible Chattel Paper and Electronic Chattel Paper;  

(f) all Instruments, including, without limitation, all promissory notes;  

(g) all Documents and all credit card sales drafts, credit card sales slips or charge slips or receipts and other forms of store 
receipts;  

(h) all Deposit Accounts;  

(i) all letters of credit, banker’s acceptances and similar instruments and including all Letter of Credit Rights;  

(j) all Supporting Obligations and all present and future liens, security interests, rights, remedies, title and interest in, to and 
in respect of Accounts and other Collateral, including (i) rights and remedies under or relating to guaranties, contracts of suretyship, 
letters of credit and credit and other insurance related to the Collateral, (ii) rights of stoppage in transit, replevin, repossession, 
reclamation and other rights and remedies of an unpaid vendor, lien on or secured party, (iii) goods described in invoices, documents, 
contracts or instruments with respect to, or otherwise representing or evidencing, Receivables or other Collateral, including returned, 
repossessed and reclaimed goods, and (iv) deposits by and property of account debtors or other persons securing the obligations of 
account debtors;  
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(k) all (i) Investment Property (including Securities, whether Certificated Securities or Uncertificated Securities, Securities 
Accounts, Security Entitlements, commodity contracts or commodity accounts) and (ii) monies, credit balances, deposits and other 
property of each Grantor now or hereafter held or received by or in transit to the Administrative Agent, any Lender or its Affiliates or 
at any other depository or other institution from or for the account of any Grantor, whether for safekeeping, pledge, custody, 
transmission, collection or otherwise;  

(l) all Commercial Tort Claims, including, without limitation, those identified in on Schedule 3.6:  

(m) all Records; and  

(n) all products and Proceeds of the foregoing, in any form, including insurance proceeds and all claims against third 
parties for loss or damage to or destruction of or other involuntary conversion of any kind or nature of any or all of the other 
Collateral.  

provided, that any Security Interest on any Capital Stock or other ownership interests issued by any Foreign Subsidiary shall be 
limited to 66% of all issued and outstanding voting shares of all classes of Capital Stock of such Foreign Subsidiary and 100% of all 
issued and outstanding shares of non-voting Capital Stock of such Foreign Subsidiary.  

Notwithstanding anything to the contrary contained in this Section 2.1, (x) the types or items of Collateral described above shall not 
include (a) any real or personal property leasehold rights or interests, (b) any motor vehicles or certificates of title relating thereto or 
(c) any rights or interest in any lease, contract, license, permit or license agreement covering personal or real property of any Grantor, 
so long as under the terms of such lease, permit, contract, license, or license agreement, or applicable law with respect thereto, the 
grant of a security interest or lien therein to Agent is prohibited and such prohibition has not been or is not waived or the consent of 
the other party to such contract, license or license agreement has not been or is not otherwise obtained; provided that the foregoing 
exclusion in clause (c) above shall in no way be construed (i) to apply if any such prohibition is unenforceable under the UCC or 
other applicable law or (ii) so as to limit, impair or otherwise affect the Administrative Agent’s unconditional continuing Security 
Interests in any rights or interests of any Grantor in or to monies due or to become due under any such lease, permit, contract, license 
or license agreement (including any Accounts) and (y) the payment and performance of the Obligations shall not be secured by any 
Hedging Agreement between any Grantor and the Administrative Agent or any Lender or any Affiliate of the Administrative Agent or 
any Lender.  

SECTION 2.2 Grantors Remain Liable. Anything herein to the contrary notwithstanding: (a) each Grantor shall remain liable to 
perform all of its duties and obligations under the contracts and agreements included in the Collateral to the same extent as if this 
Agreement had not been executed, (b) the exercise by Administrative Agent of any of the rights hereunder shall not release any 
Grantor from any of its duties or obligations under the contracts and agreements included in the Collateral, (c) neither the 
Administrative Agent nor any Lender shall have any obligation or liability under the contracts and agreements included in the 
Collateral by reason of this Agreement, nor shall the Administrative Agent or any Lender be obligated to perform any of the 
obligations or duties of any Grantor thereunder or to take any  
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action to collect or enforce any claim for payment assigned hereunder, and (d) neither the Administrative Agent nor any Lender shall 
have any liability in contract or tort for any Grantor’s acts or omissions.  

ARTICLE III  

REPRESENTATIONS AND WARRANTIES  

To induce the Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the Lenders to make their 
respective extensions of credit to the Borrower thereunder, each Grantor hereby represents and warrants to the Administrative Agent 
and each Lender that:  

SECTION 3.1 Consents. No approval, consent, exemption, authorization or other action by, or notice to, or filing with, any 
Governmental Authority or any other Person is necessary or required in connection with the execution, delivery or performance by, or 
enforcement against any Grantor or any Issuer of this Agreement, except (a) as may be required by laws affecting the offering and 
sale of securities generally, (b) filings with the United States Copyright Office and/or the United States Patent and Trademark Office 
and (c) filings under the UCC.  

SECTION 3.2 Perfected Liens. Each financing statement naming any Grantor as a debtor is in appropriate form for filing in the 
appropriate filing offices of the states specified on Schedule 3.3. The Security Interests granted pursuant to this Agreement 
(a) constitute valid security interests in all of the Collateral in favor of the Administrative Agent, for the ratable benefit of itself and 
the other Secured Parties, as collateral security for the Obligations, and (b): (1) when UCC financing statements containing an 
adequate description of the Collateral shall have been filed in the offices specified in Schedule 3.3, the Security Interests will 
constitute perfected security interests in all right, title and interest of such Grantor in the Collateral to the extent that a security interest 
therein may be perfected by filing pursuant to the UCC, prior to all other Liens and rights of others therein except for Permitted Liens; 
(2) when each Copyright security agreement has been filed with the United States Copyright Office, the Security Interests will 
constitute perfected security interests in all right, title and interest of such Grantor in the Intellectual Property therein described, prior 
to all other Liens and rights of others therein except for Permitted Liens; and (3) when each control agreement has been duly executed 
by the applicable depository bank or Securities Intermediary (as applicable) and delivered to the Administrative Agent, the Security 
Interests will constitute perfected security interests in all right, title and interest of the Grantors in the Deposit Accounts (other than 
the Excluded Deposit Accounts) and Securities Accounts, as applicable, subject thereto, prior to all other Liens and rights of others 
therein and subject to no adverse claims except for Permitted Liens.  

SECTION 3.3 Name; State of Organization; Location of Collateral: other Information.  

(a) The exact legal name of each Grantor on the Closing Date is as set forth on Schedule 3.3. No Grantor has, during the five 
(5) years prior to the date of this Agreement, been known by or used any other corporate or fictitious name or been a party to any 
merger or  
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consolidation, or acquired all or substantially all of the assets of any Person, or acquired any of its property or assets out of the 
ordinary course of business, except as set forth on Schedule 3.3.  

(b) Each Grantor is a Registered Organization of the type and organized in the jurisdiction set forth on Schedule 3.3. Schedule 
3.3 accurately sets forth .the organizational identification number of each Grantor (or accurately states that such Grantor has none) 
and accurately sets forth the federal employer identification number of each Grantor.  

(c) On the Closing Date, the chief executive office and mailing address of each Grantor and each Grantor’s books and records 
concerning the Accounts are located only at the address identified as such in Schedule 3.3 and its only other places of business and 
the only other locations of Collateral (other than “in transit” Collateral), if any, are the addresses set forth in Schedule 3.3. Schedule 
3.3 correctly identifies any of such locations which are not owned by each Grantor and sets forth the owners and/or operators thereof. 

SECTION 3.4 Accounts. None of the transactions giving rise to any Account violate any applicable foreign, Federal, State or 
local laws or regulations, all documentation relating thereto is legally sufficient under such laws and regulations and all such 
documentation is legally enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy, 
insolvency, moratorium or similar laws limiting creditors’ rights generally and by general equitable principles. The amount 
represented by each Grantor to the Administrative Agent as owing by each Account Debtor is, or will be, the correct amount actually 
and unconditionally owing, except for ordinary course cash discounts and allowances where applicable. There are no setoffs, 
deductions, contras, defenses, counterclaims or disputes existing or asserted with respect to any Account, if in the aggregate with all 
other Accounts, the same exceed $500,000. None of the Accounts is, nor will any hereafter arising Account be, evidenced by a 
promissory note or other Instrument (other than a check) that has not been pledged to the Administrative Agent in accordance with 
the terms hereof.  

SECTION 3.5 Chattel Paper. As of the date hereof, no Grantor holds any Chattel Paper in the ordinary course of its business.  

SECTION 3.6 Commercial Tort Claims. As of the date hereof, all Commercial Tort Claims owned by any Grantor are listed on 
Schedule 3.6.  

SECTION 3.7 Deposit Accounts. As of the date hereof, all Deposit Accounts (including, without limitation, cash management 
accounts that are Deposit Accounts), securities accounts, lockboxes and other accounts in the name of or used by any Grantor 
maintained at any bank or other financial institution are set forth on Schedule 3.7.  

SECTION 3.8 Intellectual Property. As of the date hereof, no Grantor has any Intellectual Property registered, or subject to 
pending applications, in the United States Patent and Trademark Office or any similar office or agency in the United States, any State 
thereof, any political subdivision thereof or in any other country, other than those described in Schedule 3.8 and has not granted any 
licenses with respect thereto other than as set forth in Schedule 3.8. Schedule 3.8 sets forth all of the agreements or other 
arrangements of each Grantor pursuant to which such Grantor has a license (other than commercially available off-the-shelf software) 
or  
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other right to use any trademarks, logos, designs, representations or other Intellectual Property owned by another person as in effect 
on the date hereof (other than such Intellectual Property as may be associated with Inventory any Grantor is permitted to sell under 
Applicable Law (including the United States Copyright Act of 1976)) and the dates of the expiration of such agreements or other 
arrangements of any Grantor as in effect on the date hereof (collectively, together with such agreements or other arrangements as may 
be entered into by any Grantor after the date hereof, collectively, the “License Agreements” and individually, a “License 
Agreement”).  

SECTION 3.9 Inventory. Collateral consisting of Inventory is in good and marketable condition (subject to normal reserves for 
damaged and defective Inventory). Other than consents and approvals which have been previously obtained, to the knowledge of each 
Grantor, none of such Inventory is subject to any restriction on the applicable Grantor’s ability to manufacture and/or sell such 
Inventory.  

SECTION 3.10 Investment Property; Partnership/LLC Interests.  

(a) As of the date hereof, all Investment Property (including, without limitation, Securities Accounts and cash management 
accounts that are Investment Property) and all Partnership/LLC Interests owned by any Grantor is listed on Schedule 3.10 (as such 
schedule may be updated from time to time pursuant to Section 4.3).  

(b) All Investment Property and all Partnership/LLC Interests issued by any Issuer to any Grantor (i) have been duly and validly 
issued and, if applicable, are fully paid and nonassessable, (ii) are beneficially owned as of record by such Grantor and (ii) constitute 
all the issued and outstanding shares of all classes of the capital stock of such Issuer issued to such Grantor.  

(c) None of the Partnership/LLC Interests (i) are traded on a Securities exchange or in Securities markets, (ii) by their terms 
expressly provide that they are Securities governed by Article 8 of the UCC, (iii) are Investment Company Securities or (iv) are held 
in a Securities Account.  

SECTION 3.11 Instruments.  

As of the date hereof, no Grantor holds any Instruments or is named a payee of any promissory note or other evidence of 
indebtedness.  

SECTION 3.12 Government Contracts. As of the date hereof, (a) no Grantor is party to any contract with a Governmental 
Authority under which such Governmental Authority, as account debtor, owes a monetary obligation to any Grantor under any 
account in excess of $500,000 and (b) the aggregate amount of all monetary obligations owed to the Grantors under all contracts and 
accounts with Governmental Authorities, as account debtors, does not exceed $1,000,000 in the aggregate.  
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ARTICLE IV 

COVENANTS  

Until the Obligations shall have been paid in full and the Commitments terminated, unless consent has been obtained in the manner 
provided for in Section 7.1, each Grantor covenants and agrees that:  

SECTION 4.1 Maintenance of Perfected Security Interest; Further Information.  

(a) Each Grantor shall maintain the Security Interest created by this Agreement as a first priority (subject only to Permitted 
Liens) and perfected (other than with respect to Excluded Deposit Accounts) Security Interest and shall defend such Security Interest 
against the claims and demands of all Persons whomsoever (other than Permitted Liens).  

(b) Each Grantor will furnish to the Administrative Agent for the benefit of itself and the other Secured Parties upon the Agent’s 
reasonable request statements and schedules further identifying and describing the assets and property of such Grantor and such other 
reports in connection therewith as the Administrative Agent may reasonably request, all in reasonable detail.  

SECTION 4.2 Maintenance of Insurance.  

(a) Each Grantor shall, at all times, maintain, with financially sound and reputable insurers, insurance with respect to the 
Collateral against loss or damage and all other insurance of the kinds and in the amounts customarily insured against or carried by the 
corporations of established reputation engaged in the same or similar businesses and similarly situated. Said policies of insurance 
shall be reasonably satisfactory to the Administrative Agent as to form, amount and insurer. Grantors shall furnish certificates, 
policies or endorsements to the Administrative Agent, for the benefit of itself and the other Secured Parties, as the Administrative 
Agent shall reasonably require as proof of such insurance.  

(b) All insurance referred to in subsection (a) above shall (i) name the Administrative Agent, for the ratable benefit of itself and 
the other Secured Parties, as loss payee (to the extent covering risk of loss or damage to tangible property) and as an additional 
insured as its interests may appear (to the extent covering any other risk), (ii) provide that no cancellation, material reduction in 
amount or material change in coverage thereof shall be effective until at least thirty (30) days after receipt by the Administrative 
Agent of written notice thereof and (iii) be reasonably satisfactory in all other respects to the Administrative Agent.  

SECTION 4.3 Changes in Locations; Changes in Name or Structure.  

(a) No Grantor shall change its name unless each of the following conditions is satisfied: (i) the Administrative Agent shall have 
received not less than thirty (30) days prior written notice from the Borrower of such proposed change in its name, which notice shall 
accurately set forth the new name; and (ii) the Administrative Agent shall have received a copy of the amendment to the Certificate of 
Incorporation (or Certificate of Formation or equivalent, as the case may be), of such Grantor providing for the name change certified 
by the Secretary of  
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State of the jurisdiction of incorporation, organization or formation of such Grantor as soon as it is available.  

(b) No Grantor shall change its chief executive office or its mailing address or organizational identification number (or if it does 
not have one, shall not acquire one) unless the Administrative Agent shall have received not less than thirty (30) days' prior written 
notice from Borrower of such proposed change, which notice shall set forth such information with respect thereto as the 
Administrative Agent may require and the Administrative Agent shall have received such agreements as the Administrative Agent 
may reasonably require in connection therewith. No Grantor shall change its type of organization, jurisdiction of organization or other 
legal structure.  

(c) Each Grantor may only open a new warehouse, distribution center of other new location (other than a retail store location) 
within the continental United States provided such Grantor (i) gives the Administrative Agent thirty (30) days prior written notice of 
the intended opening of any such new location and (ii) if requested by the Administrative Agent, executes and delivers, or causes to 
be executed and delivered, to the Administrative Agent, in form and substance reasonably satisfactory to the Administrative Agent, a 
Collateral Access Agreement as the Administrative Agent may deem reasonably necessary or desirable to protect its interests in the 
Collateral at such location; provided that without limiting the obligations of the Grantors hereunder or as may otherwise be provided 
herein, the Grantors shall not be required to give such notice or cause to be executed or delivered any Collateral Access Agreement 
pursuant to this Section 4.3 with respect to any retail store location opened after the Closing Date.  

SECTION 4.4 Required Notifications. Each Grantor shall promptly notify the Administrative Agent, in writing, of: (a) any Lien 
(other than the Security Interests or Permitted Liens) on any of the Collateral which would adversely affect the ability of the 
Administrative Agent to exercise any of its remedies hereunder, (b) the occurrence of any other event which would reasonably be 
expected to have a Material Adverse Effect on the aggregate value of the Collateral or on the Security Interests, (c) any Collateral 
which, to the knowledge of such Grantor, constitutes a Government Contract under which the Grantor is owed a monetary obligation 
in excess of $500,000 or which causes the aggregate amount of monetary obligations owed to the Grantors to exceed $1,000,000 in 
the aggregate for all Government Contracts, and (d) the acquisition or ownership by such Grantor of (i) Commercial Tort Claims for 
an amount in excess of $250,000, individually, and $500,000 in the aggregate, (ii) any Deposit Account (other than Excluded Deposit 
Accounts), or (iii) any Investment Property after the date hereof.  

SECTION 4.5 Delivery Covenants. Each Grantor will deliver and pledge to the Administrative Agent, for the ratable benefit of 
itself and the other Secured Parties, (or, subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative 
Agent, as applicable) all Certificated Securities, Partnership/LLC Interests evidenced by a certificate, negotiable Documents, 
Instruments, and Tangible Chattel Paper owned or held by such Grantor, in each case, together with an Effective Endorsement and 
Assignment and all Supporting Obligations, as applicable, unless such delivery and pledge has been waived in writing by the 
Administrative Agent.  
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SECTION 4.6 Control Covenants. 

(a) Each Grantor shall instruct (and otherwise use its commercially reasonable efforts) to cause (i) each depositary bank holding 
a Deposit Account (other than Excluded Deposit Accounts) owned by such Grantor and (ii) each Securities Intermediary holding any 
Investment Property owned by such Grantor, to execute and deliver a control agreement, sufficient to provide the Administrative 
Agent (or, subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable) with Control 
of such Deposit Account and otherwise in form and substance satisfactory to the Administrative Agent (or Revolving Loan 
Administrative Agent, as applicable) (any such depositary bank executing and delivering any such control agreement, a “Controlled 
Depositary”, and any such Securities Intermediary executing and delivering any such control agreement, a “Controlled 
Intermediary”). In the event any such depositary bank or Securities Intermediary refuses to execute and deliver such control 
agreement, the Administrative Agent (or Revolving Loan Administrative Agent, as applicable), in its sole discretion, may require the 
applicable Deposit Account and Investment Property to be transferred to the Administrative Agent (or, subject to the terms of the 
Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable) or a Controlled Depositary or Controlled 
Intermediary, as applicable. After the date hereof, all Deposit Accounts (other than Excluded Deposit Accounts) and all Investment 
Property will be maintained with a Controlled Depository or a Controlled Intermediary, as applicable.  

(b) Upon the request of the Administrative Agent, each Grantor will take such actions and deliver all such agreements as are 
requested by the Administrative Agent to provide the Administrative Agent (or, subject to the terms of the Intercreditor Agreement, 
the Revolving Loan Administrative Agent, as applicable) with Control of (i) all Letter of Credit Rights with a principal amount in 
excess of $250,000, individually, and $500,000, in the aggregate and (ii) all Electronic Chattel Paper owned or held by such Grantor, 
including, without limitation, with respect to any such Electronic Chattel Paper with a value in excess of $250,000, in the aggregate, 
in each case by having the Administrative Agent (or Revolving Loan Administrative Agent, as applicable) identified as the assignee 
of the Record(s) pertaining to the single authoritative copy thereof.  

(c) If any Collateral (other than Collateral specifically subject to the provisions of Section 4.6(a) and Section 4.6(b)) exceeding 
in value $250,000 in the aggregate is at any time in the possession or control of any consignee, warehouseman, bailee (other than a 
carrier transporting Inventory to a purchaser in the ordinary course of business), processor, or any other third party, such Grantor shall 
promptly notify the Administrative Agent in writing. Promptly upon the Administrative Agent’s request, such Grantor shall deliver to 
the Administrative Agent (or, subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as 
applicable) a Control Access Agreement duly authorized, executed and delivered by such person and such Grantor.  

SECTION 4.7 Filing Covenants. Pursuant to Section 9-509 of the UCC and any other Applicable Law, each Grantor authorizes 
the Administrative Agent to file or record financing statements and other filing or recording documents or instruments with respect to 
the Collateral without the signature of such Grantor in such form and in such offices as the Administrative Agent determines 
appropriate to perfect the Security Interests of the  
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Administrative Agent under this Agreement. Such financing statements may describe the Collateral in the same manner as described 
herein or may contain an indication or description of Collateral that describes such property in any other manner as the Administrative 
Agent may determine, in its sole discretion, is necessary, advisable or prudent to ensure the perfection of the Security Interest in the 
Collateral granted herein, including, without limitation, describing such property as “all assets” or “all personal property.” Further, a 
photographic or other reproduction of this Agreement shall be sufficient as a financing statement or other filing or recording 
document or instrument for filing or recording in any jurisdiction. Grantor hereby authorizes, ratifies and confirms all financing 
statements and other filing or recording documents or instruments filed by Administrative Agent prior to the date of this Agreement.  

SECTION 4.8 Accounts.  

(a) Other than in the ordinary course of business consistent with its current practices as in effect on the date hereof, or as such 
practices may hereafter change as a result of changes to the policies of Grantor applicable to its similarly situated customers 
generally, no Grantor will (i) grant any extension of the time of payment of any Account, (ii) compromise or settle any Account for 
less than the full amount thereof, (iii) release, wholly or partially, any Account Debtor, (iv) allow any credit or discount whatsoever 
on any Account or (v) amend, supplement or modify any Account in any manner that would reasonably be likely to adversely affect 
the value thereof.  

(b) Each Grantor will deliver to the Administrative Agent a copy of each material demand, notice or document received by it 
that questions or calls into doubt the validity or enforceability of any material Account.  

SECTION 4.9 Intellectual Property.  

(a) Each of the Grantors shall take all reasonable actions that in the exercise of their reasonable business judgment should be 
taken to protect their Intellectual Property, including Intellectual Property that is confidential in nature, except where the failure to do 
so would not reasonably be expected to have a Material Adverse Effect.  

(b) Each Grantor will notify the Administrative Agent and the Lenders promptly if it knows, or has reason to know, that any 
application or registration relating to any material Intellectual Property owned by such Grantor may become forfeited, abandoned or 
dedicated to the public, or of any adverse determination or development (including, without limitation, the institution of, or any such 
determination or development in, any proceeding in the United States Patent and Trademark Office, the United States Copyright 
Office or any court or tribunal in any country) regarding such Grantor’s ownership of, or the validity of, any material Intellectual 
Property owned by such Grantor or such Grantor’s right to register the same or to own and maintain the same.  

(c) Whenever such Grantor, either by itself or through any agent, employee, licensee or designee, shall file an application for the 
registration of any Intellectual Property with the United States Patent and Trademark Office, the United States Copyright Office or 
any similar office or agency in any other country or any political subdivision thereof, such Grantor shall  
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report such filing to the Administrative Agent within five (5) Business Days after the last day of the fiscal quarter in which such filing 
occurs. Upon request of the Administrative Agent, such Grantor shall execute and deliver, and have recorded any and all agreements, 
instruments, documents, and papers as the Administrative Agent may reasonably request to evidence the Administrative Agent’s and 
the Lenders’ security interest in any material Copyright, Patent or Trademark and the goodwill and General Intangibles of such 
Grantor relating thereto or represented thereby.  

SECTION 4.10 Investment Property; Partnership/LLC Interests.  

(a) Without the prior written consent of the Administrative Agent, no Grantor will (i) vote to enable, or take any other action to 
permit, any applicable Issuer to issue any Investment Property or Partnership/LLC Interests, except for such those additional 
Investment Property or Partnership/LLC Interests that will be subject to the Security Interest granted herein in favor of the 
Administrative Agent, or (ii) enter into any agreement or undertaking restricting the right or ability of such Grantor or the 
Administrative Agent to sell, assign or transfer any Investment Property or Partnership/LLC Interests or Proceeds thereof. The 
Grantors will defend the right, title and interest of the Administrative Agent in and to any Investment Property and Partnership/LLC 
Interests against the claims and demands of all Persons whomsoever.  

(b) If any Grantor shall become entitled to receive or shall receive (i) any Certificated Securities (including, without limitation, 
any certificate representing a stock dividend or a distribution in connection with any reclassification, increase or reduction of capital 
or any certificate issued in connection with any reorganization), option or rights in respect of the ownership interests of any Issuer, 
whether in addition to, in substitution of, as a conversion of, or in exchange for, any Investment Property, or otherwise in respect 
thereof, or (ii) any sums paid upon or in respect of any Investment Property upon the liquidation or dissolution of any Issuer, such 
Grantor shall accept the same as the agent of the Administrative Agent and the Lenders, hold the same in trust for the Administrative 
Agent and the Lenders, segregated from other funds of such Grantor, and promptly deliver the same to the Administrative Agent (or, 
subject to the terms of the Intercreditor Agreement, the Revolving Loan Administrative Agent, as applicable) in accordance with the 
terms hereof.  

(c) Unless an Event of Default shall have occurred and be continuing and the Administrative Agent shall have given notice to 
the relevant Grantor of the Administrative Agent’s intent to exercise its corresponding rights pursuant to Section 5.2(b), each Grantor 
shall be permitted to receive all cash dividends, payments or other distributions made in respect of any Investment Property and 
Partnership/LLC Interests, in each case paid in the normal course of business of the relevant Issuer and consistent with past practice, 
to the extent permitted in the Credit Agreement, and to exercise all voting and other corporate, company and partnership rights with 
respect to any Investment Property and Partnership/LLC Interests; provided that, no vote shall be cast or other corporate, company 
and partnership right exercised or other action taken which would reasonably be expected to impair the Collateral in any material 
respect or which would result in a Default or Event of Default under any provision of the Credit Agreement, this Agreement or any 
other Loan Document.  
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SECTION 4.11 Inventory.  

(a) Each Grantor shall at all times maintain Inventory records consistent with past practices, keeping correct and accurate 
records itemizing and describing the kind, type, quality and quantity of Inventory and the cost therefor.  

(b) The Grantors shall conduct a physical count of the Inventory either through periodic cycle counts or wall to wall counts, so 
that all Inventory is subject to such counts at least once each year but at any time or times as the Administrative Agent may request 
after an Event of Default has occurred and is continuing, and promptly following such physical inventory (whether through periodic 
cycle counts or wall to wall counts) shall supply the Administrative Agent with a report in the form and with such specificity as may 
be satisfactory to the Administrative Agent concerning such physical count.  

(c) The Grantors shall not remove any Inventory from the locations set forth or permitted herein, without the prior written 
consent of Agent, except for sales of Inventory in the ordinary course of its business and except to move Inventory directly from one 
location set forth or permitted herein to another such location and except for Inventory shipped from the manufacturer thereof which 
is in transit to the locations set forth or permitted herein.  

(d) Upon the Administrative Agent’s request, the Grantors shall deliver or cause to be delivered to the Administrative Agent 
written appraisals as to the Inventory in form, scope and methodology reasonably acceptable to the Administrative Agent and by an 
appraiser reasonably acceptable to the Administrative Agent, addressed to the Administrative Agent and Lenders and upon which the 
Administrative Agent and Lenders are expressly permitted to rely: (i) at any time or times as the Administrative Agent may 
reasonably request at the expense of the Administrative Agent and Lenders and (ii) at any time or times as the Administrative Agent 
may request at the expense of the Grantors at any time after an Event of Default exists or has occurred and is continuing; provided 
that the Grantors may satisfy the requirements set forth in this clause (d) by delivering to the Administrative Agent a copy of any 
appraisals delivered to, and in form and substance satisfactory to, the Revolving Loan Administrative Agent, so long as such appraisal 
(A) is dated as of recent date and (B) expressly permits reliance by the Administrative Agent and the Lenders or is accompanied by a 
letter, in form and substance reasonably satisfactory to the Administrative Agent and signed by the appraiser, permitting the 
Administrative Agent and the Lenders to rely thereon.  

(e) The Grantors shall produce, use, store and maintain the Inventory with all reasonable care and caution and in accordance 
with applicable standards of any insurance and in conformity with applicable laws (including the requirements of the Federal Fair 
Labor Standards Act of 1938, as amended and all rules, regulations and orders related thereto).  

(f) The Grantors shall not sell inventory to any customer on approval, or any other basis which entitles the customer to return or 
may obligate the Grantors to repurchase such Inventory; except for the right of return given to retail customers of the Grantors in the 
ordinary course of the business of the Grantors in accordance with the then current return policy of the Grantors.  
  

16 



(g) The Grantors shall keep the Inventory in good and marketable condition (subject to normal reserves for damaged and 
defective Inventory).  

SECTION 4.12 Equipment. Each Grantor will maintain each item of Equipment used or useful in Grantor’s business in good 
order, repair and running and marketable condition (ordinary wear and tear excepted).  

SECTION 4.13 License Agreements.  

(a) Each Grantor shall (i) promptly and faithfully observe and perform all of the material terms, covenants, conditions and 
provisions of the material License Agreements to which it is a party to be observed and performed by it, at the times set forth therein, 
if any, (ii) not do, permit, suffer or refrain from doing anything that would reasonably be expected to result in a material default under 
or material breach of any of the terms of any material License Agreement, (iii) not cancel, surrender, modify, amend, waive or release 
any material License Agreement in any material respect or any term, provision or right of the licensee thereunder in any material 
respect, or consent to or permit to occur any of the foregoing; except, that, subject to Section 4.13(b) below, each Grantor may amend, 
modify, cancel, surrender or release any material License in the ordinary course of the business of such Grantor; provided, that each 
Grantor shall give the Administrative Agent not less than thirty (30) days prior written notice of its intention to so amend, modify, 
cancel, surrender and release any such material License Agreement, (iv) give the Administrative Agent prompt written notice of any 
material License Agreement entered into by any Grantor after the date hereof, together with a true, correct and complete copy thereof 
and such other information with respect thereto as the Administrative Agent may request, (v) give the Administrative Agent prompt 
written notice of any material breach of any obligation, or any default, by any party under any material License Agreement, and 
deliver to the Administrative Agent (promptly upon the receipt thereof by any Grantor in the case of a notice to any Grantor and 
concurrently with the sending thereof in the case of a notice from any Grantor) a copy of each notice of default and every other notice 
and other communication received or delivered by any Grantor in connection with any material License Agreement which relates to 
the right of any Grantor to continue to use the property subject to such License Agreement, and (vi) furnish to the Administrative 
Agent, promptly upon the request of the Administrative Agent, such information and evidence as the Administrative Agent may 
reasonably require from time to time concerning the observance, performance and compliance by any Grantor or the other party or 
parties thereto with the material terms, covenants or provisions of any material License Agreement.  

(b) Each Grantor will either exercise any option to renew or extend the term of each material License Agreement to which it is a 
party in such manner as will cause the term of such material License Agreement to be effectively renewed or extended for the period 
provided by such option and give prompt written notice thereof to the Administrative Agent or give the Administrative Agent prior 
written notice that such Grantor does not intend to renew or extend the term of any such material License Agreement or that the term 
thereof shall otherwise be expiring, not less than sixty (60) days prior to the date of any such non-renewal or expiration. In the event 
of the failure of such Grantor to extend or renew any material License Agreement to which it is a party, the Administrative Agent 
shall have, and is hereby granted, the irrevocable right and authority, at its option, to renew or extend the term of such material 
License  
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Agreement, whether in its own name and behalf, or in the name and behalf of a designee or nominee of the Administrative Agent or 
in the name and behalf of such Grantor, as the Administrative Agent shall determine at any time that an Event of Default shall exist or 
have occurred and be continuing. The Administrative Agent may but shall not be required to, perform any or all of such obligations of 
such Grantor under any of the License Agreements, including, but not limited to, the payment of any or all sums due from such 
Grantor thereunder. Any sums so paid by the Administrative Agent shall constitute part of the Obligations.  

SECTION 4.14 Further Assurances. Subject to the terms of the Intercreditor Agreement, Permitted Liens and the exceptions to 
perfection set forth herein, each Grantor shall take any other actions reasonably requested by the Administrative Agent from time to 
time to cause the attachment, perfection and first or second priority of, and the ability of the Administrative Agent to enforce, the 
security interest of the Administrative Agent in any and all of the Collateral, including, without limitation, (a) executing, delivering 
and, where appropriate, filing financing statements and amendments relating thereto under the UCC or other Applicable Law, to the 
extent, if any, that such Grantor’s signature thereon is required therefor, (b) complying with any provision of any statute, regulation or 
treaty of the United States as to any Collateral if compliance with such provision is a condition to attachment, perfection or priority 
of, or ability of the Administrative Agent to enforce, the security interest of the Administrative Agent in such Collateral and 
(c) obtaining the consents and approvals of any Governmental Authority or third party, including, without limitation, any consent of 
any licensor, lessor or other person obligated on Collateral, and taking all actions required by any earlier versions of the UCC or by 
other law, as applicable in any relevant jurisdiction.  

ARTICLE V  

REMEDIAL PROVISIONS  

SECTION 5.1 General Remedies. If an Event of Default shall occur and be continuing, the Administrative Agent, on behalf of 
the Lenders, may exercise, in addition to all other rights and remedies granted to them in this Agreement arid in any other instrument 
or agreement securing, evidencing or relating to the Obligations; all rights and remedies of a secured party under the UCC or any 
other Applicable Law. Without limiting the generality of the foregoing, the Administrative Agent, without demand of performance or 
other demand, presentment, protest, advertisement or notice of any kind (except any notice required by law referred to below) to or 
upon any Grantor or any other Person (all and each of which demands, defenses, advertisements and notices are hereby waived), may 
in such circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith 
sell, lease, assign; give option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or 
contract to do any of the foregoing), in one or more parcels at public or private sale or sales, at any exchange, broker’s board or office 
of the Administrative Agent or any Lender or elsewhere upon such terms and conditions as it may deem advisable and at such prices 
as it may deem best, for cash or on credit or for future delivery without assumption of any credit risk. The Administrative Agent may 
disclaim any warranties in connection with any sale or other disposition of the Collateral including, without limitation; any warranties 
of title, possession, quiet enjoyment and the like. The Administrative Agent or any Lender shall have the right upon any such public 
sale or sales, and, to the extent permitted by  
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law, upon any such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any right or equity of 
redemption in any Grantor, which right or equity is hereby waived and released. Each Grantor further agrees, at the Administrative 
Agent’s request, to assemble the Collateral and make it available to the Administrative Agent at places which the Administrative 
Agent shall reasonably select, whether at such Grantor’s premises or elsewhere. To the extent permitted by Applicable Law, each 
Grantor waives all claims, damages and demands it may acquire against the Administrative Agent or any Lender arising out of the 
exercise by them of any rights hereunder except to the extent any such claims, damages, or demands result solely from the gross 
negligence or willful misconduct of the Administrative Agent or any Lender, in each case against whom such claim is asserted. If any 
notice of a proposed sale or other disposition of Collateral shall be required by law, such notice shall be deemed reasonable and 
proper if given at least ten (10) days before such sale or other disposition.  

SECTION 5.2 Specific Remedies.  

(a) The Administrative Agent hereby authorizes each Grantor to collect such Grantor’s Accounts, under the Administrative 
Agent’s direction and control; provided that, the Administrative Agent may curtail or terminate such authority at any time after the 
occurrence and during the continuance of an Event of Default.  

(b) Upon the occurrence and during the continuance of an Event of Default:  
(i) the Administrative Agent may communicate with Account Debtors of any Account subject to a Security Interest and 

upon the request of the Administrative Agent, each Grantor shall notify (such notice to be in form and substance satisfactory to 
the Administrative Agent) its Account Debtors and parties to the Material Contracts subject to a Security Interest that such 
Accounts and the Material Contracts have been assigned to the Administrative Agent, for the ratable benefit of itself and the 
other Secured Parties;  

(ii) each Grantor shall forward to the Administrative Agent, on the last Business Day of each week, deposit slips related to 
all cash, money, checks or any other similar items of payment received by the Grantor during such week, and, if requested by 
the Administrative Agent, copies of such checks or any other similar items of payment, together with a statement showing the 
application of all payments on the Collateral during such week and a collection report with regard thereto, in form and substance 
satisfactory to the Administrative Agent;  

(iii) whenever any Grantor shall receive any cash, money, checks or any other similar items of payment relating to any 
Collateral (including any Proceeds of any Collateral), subject to the terms of the Revolving Loan Agreement (if applicable) and 
any other Permitted Liens, such Grantor agrees that it will, within one (1) Business Day of such receipt, deposit, or cause to be 
deposited, all such items of payment into an account maintained under the sole dominion and control of the Administrative 
Agent (the “Collateral Account”) or in a Deposit Account (other than an Excluded Deposit Account) at a Controlled Depositary, 
until such Grantor shall deposit such cash, money, checks or any other similar items of payment in the Collateral Account or in a 
Deposit Account  
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(other than an Excluded Deposit Account) at a Controlled Depositary, such Grantor shall hold such cash, money, checks or any 
other similar items of payment in trust for the Administrative Agent and Lenders and as property of the Administrative Agent 
and Lenders, separate from the other funds of such Grantor, and the Administrative Agent shall have the right in to transfer or 
direct the transfer of the balance of each Deposit Account to the Collateral Account. All such Collateral and Proceeds of 
Collateral received by the Administrative Agent hereunder shall be held by the Administrative Agent in the Collateral Account 
as collateral security for all the Obligations and shall not constitute payment thereof until applied as provided in Section 5.4;  

(iv) the Administrative Agent shall have the right to receive any and all cash dividends, payments or distributions made in 
respect of any Investment Property, or Partnership/LLC Interests or other Proceeds paid in respect of any Investment Property, 
or Partnership/LLC Interests, and any or all of any Investment Property, or Partnership/LLC Interests shall be registered in the 
name of the Administrative Agent or its nominee, and the Administrative Agent or its nominee may thereafter exercise (A) all 
voting, corporate and other rights pertaining to such Investment Property, or Partnership/LLC Interests at any meeting of 
shareholders, partners or members of the relevant Issuers and (B) any and all rights of conversion, exchange and subscription 
and any other rights, privileges or options pertaining to such Investment Property, or Partnership/LLC Interests as if it were the 
absolute owner thereof (including, without limitation, the right to exchange at its discretion any and all of the Investment 
Property, or Partnership/LLC Interests upon the merger, consolidation, reorganization, recapitalization or other fundamental 
change in the corporate, partnership or company structure of any Issuer or upon the exercise by any Grantor or the 
Administrative Agent of any right, privilege or option pertaining to such Investment Property, or Partnership/LLC Interests, and 
in connection therewith, the right to deposit and deliver any and all of the Investment Property, or Partnership/LLC Interests 
with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and conditions as the 
Administrative Agent may determine), all without liability except to account for property actually received by it; but the 
Administrative Agent shall have no duty to any Grantor to exercise any such right, privilege or option and the Administrative 
Agent and the Lenders shall not be responsible for any failure to do so or delay in so doing. In furtherance thereof, each Grantor 
hereby authorizes and instructs each Issuer with respect to any Collateral consisting of Investment Property and Partnership/LLC 
Interests to (i) comply with any instruction received by it from the Administrative Agent in writing that (A) states that an Event 
of Default has occurred and is continuing and (B) is otherwise in accordance with the terms of this Agreement, without any 
other or further instructions from such Grantor, and each Grantor agrees that each Issuer shall be fully protected in so complying 
following receipt of such notice and prior to notice that such Event of Default is no longer continuing, and (ii) except as 
otherwise expressly permitted hereby, pay any dividends, distributions or other payments with respect to any Investment 
Property, or Partnership/LLC Interests directly to the Administrative Agent; and  

(v) the Administrative Agent shall be entitled to (but shall not be required to): (A) proceed to perform any and all 
obligations of the applicable Grantor under any Material Contract and exercise all rights of such Grantor thereunder as fully as 
such  
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Grantor itself could, (B) do all other acts which the Administrative Agent may deem necessary or proper to protect its Security 
Interest granted hereunder, provided such acts are not inconsistent with or in violation of the terms of any of the Credit 
Agreement, of the other Loan Documents or Applicable Law, and (C) sell, assign or otherwise transfer any Material Contract in 
accordance with the Credit Agreement, the other Loan Documents and Applicable Law, subject, however, to the prior approval 
of each other party to such Material Contract, to the extent required under the Material Contract.  

SECTION 5.3 Private Sales.  

(a) If the Administrative Agent shall determine that in order to exercise its right to sell any or all of the Collateral it is necessary 
or advisable to have such Collateral registered under the provisions of the Securities Act (any such Collateral, the “Restricted 
Securities Collateral”), the relevant Grantor will cause each applicable Issuer (and the officers and directors thereof) to (i) execute and 
deliver all such instruments and documents, and do or cause to be done all such other acts as may be, in the opinion of the 
Administrative Agent, necessary or advisable to register such Restricted Securities Collateral, or that portion thereof to be sold, under 
the provisions of the Securities Act, (ii) use its commercially reasonable efforts to cause the registration statement relating thereto to 
become effective and to remain effective for a period of one year from the date of the first public offering of such Restricted 
Securities Collateral, or that portion thereof to be sold, and (iii) make all amendments thereto and/or to the related prospectus which, 
in the opinion of the Administrative Agent, are necessary or advisable, all in conformity with the requirements of the Securities Act 
and the rules and regulations of the Securities and Exchange Commission applicable thereto. Each Grantor agrees to use 
commercially reasonable efforts to cause each applicable Issuer (and the officers and directors thereof) to comply with the provisions 
of the securities or “Blue Sky” laws of any and all jurisdictions which the Administrative Agent shall designate and to make available 
to its security holders, as soon as practicable, an earnings statement (which need not be audited) which will satisfy the provisions of 
Section II (a) of the Securities Act.  

(b) Each Grantor recognizes that the Administrative Agent may be unable to effect a public sale of any or all the Investment 
Property and Partnerships/LLC Interests, by reason of certain prohibitions contained in the Securities Act and applicable state 
securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers 
which will be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a 
view to the distribution or resale thereof. Each Grantor acknowledges and agrees that any such private sale may result in prices and 
other terms less favorable than if such sale were a public sale and, notwithstanding such circumstances, agrees that any such private 
sale shall not be deemed to have been made in a non- commercially reasonable manner because it is conducted as a private sale. The 
Administrative Agent shall be under no obligation to delay a sale of any of the Investment Property and Partnerships/LLC Interests 
for the period of time necessary to permit the Issuer thereof to register such securities for public sale under the Securities Act, or 
under applicable state securities laws, even if such Issuer would agree to do so.  

(c) Each Grantor agrees to use its commercially reasonable efforts to do or cause to be done all such other acts as may be 
necessary to make such sale or sales of all or any portion of  
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the Investment Property and Partnerships/LLC Interests valid and binding and in compliance with any and all other Applicable Laws. 
Each Grantor further agrees that a breach of any of the covenants contained in this Section 5.3 will cause irreparable injury to the 
Administrative Agent and the Lenders, that the Administrative Agent and the Lenders have no adequate remedy at law in respect of 
such breach and, as a consequence, that each and every covenant contained in this Section 5.3 shall be specifically enforceable against 
such Grantor, and such Grantor hereby waives and agrees not to assert any defenses against an action for specific performance of such 
covenants except for a defense that no Event of Default has occurred under the Credit Agreement.  

SECTION 5.4 Application of Proceeds. At such intervals as may be agreed upon by the Borrower and the Administrative Agent, 
or, if an Event of Default shall have occurred and be continuing, at any time at the Administrative Agent’s election, the 
Administrative Agent may apply all or any part of the Collateral or any Proceeds of the Collateral in payment in whole or in part of 
the Obligations (after deducting all reasonable costs and expenses of every kind incurred in connection therewith or incidental to the 
care or safekeeping of any of the Collateral or in any way relating to the Collateral or the rights of the Administrative Agent and the 
Lenders hereunder, including, without limitation, reasonable attorneys’ fees and disbursements) in accordance with Section 14.4 of 
the Credit Agreement. Only after (i) the payment by the Administrative Agent of any other amount required by any provision of 
Applicable Law, including, without limitation, Section 9-610 and Section 9-615 of the UCC and (ii) the payment in full of the 
Obligations and the termination of the Commitments, shall the Administrative Agent account for the surplus, if any, to any Grantor, 
or to whomever may be lawfully entitled to receive the same (if such Person is not a Grantor).  

SECTION 5.5 Waiver, Deficiency. Each Grantor hereby waives, to the extent permitted by Applicable Law, all rights of 
redemption, appraisement, valuation, stay, extension or moratorium now or hereafter in force under any Applicable Law in order to 
prevent or delay the enforcement of this Agreement or the absolute sale of the Collateral or any portion thereof. Each Grantor shall 
remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its Obligations 
and the fees and disbursements of any attorneys employed by the Administrative Agent or any Lender to collect such deficiency.  

SECTION 5.6 Intercreditor Agreement. The rights and remedies of the Administrative Agent set forth is this Article V are 
subject to the terms of the Intercreditor Agreement.  

ARTICLE VI  

THE ADMINISTRATIVE AGENT  

SECTION 6.1 Administrative Agent’s Appointment as Attorney-In-Fact.  

(a) Each Grantor hereby irrevocably constitutes and appoints the Administrative Agent and any officer or agent thereof, with full 
power of substitution, as its true and lawful  
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attorney-in-fact with full irrevocable power and authority in the place and stead of such Grantor and in the name of such Grantor or in 
its own name, for the purpose of carrying out the terms of this Agreement, to take any and all appropriate action and to execute any 
and all documents and instruments which may be necessary or desirable to accomplish the purposes of this Agreement, and, without 
limiting the generality of the foregoing, each Grantor hereby gives the Administrative Agent the power and right, on behalf of such 
Grantor, without notice to or assent by such Grantor, to do any or all of the following upon the occurrence and during the continuation 
of an Event of Default (subject to the terms of the Intercreditor Agreement):  

(i) in the name of such Grantor or its own name, or otherwise, take possession of and indorse and collect any checks, 
drafts, notes, acceptances or other instruments for the payment of moneys due under any Account or Material Contract subject to 
a Security Interest or with respect to any other Collateral and file any claim or take any other action or proceeding in any court 
of law or equity or otherwise deemed appropriate by the Administrative Agent for the purpose of collecting any and all such 
moneys due under any Account or Material Contract subject to a Security Interest or with respect to any other Collateral 
whenever payable;  

(ii) in the case of any Intellectual Property, execute and deliver, and have recorded, any and all agreements, instruments, 
documents and papers as the Administrative Agent may request to evidence the Administrative Agent’s and the Lenders’ 
security interest in such Intellectual Property and the goodwill and General Intangibles of such Grantor relating thereto or 
represented thereby;  

(iii) pay or discharge taxes and Liens levied or placed on or threatened against the Collateral, effect any repairs or any 
insurance called for by the terms of this Agreement and pay all or any part of the premiums therefor and the costs thereof;  

(iv) execute, in connection with any sale provided for in this Agreement, any endorsements, assignments or other 
instruments of conveyance or transfer with respect to the Collateral; and  

(v) (A) direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or 
to become due thereunder directly to the Administrative Agent or as the Administrative Agent shall direct; (B) ask or demand 
for, collect, and receive payment of and receipt for, any and all moneys, claims and other amounts due or to become due at any 
time in respect of or arising out of any Collateral; (C) sign and indorse any invoices, freight or express bills, bills of lading, 
storage or warehouse receipts, drafts against debtors, assignments, verifications, notices and other documents in connection with 
any of the Collateral; (D) commence and prosecute any suits, actions or proceedings at law or in equity in any court of 
competent jurisdiction to collect the Collateral or any portion thereof and to enforce any other right in respect of any Collateral; 
(E) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral; (F) settle, compromise or 
adjust any such suit, action or proceeding and, in connection therewith, give such discharges or releases as the Administrative 
Agent may deem appropriate; (G) assign any Copyright, Patent or Trademark (along with the goodwill of the business to which 
any such Copyright, Patent  
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or Trademark pertains), for such term or terms, on such conditions, and in such manner, as the Administrative Agent shall in its 
sole discretion determine; and (H) generally, sell, transfer, pledge and make any agreement with respect to or otherwise deal 
with any of the Collateral as fully and completely as though the Administrative Agent were the absolute owner thereof for all 
purposes, and do, at the Administrative Agent’s option and such Grantor’s expense, at any time, or from time to time, all acts 
and things which the Administrative Agent deems necessary to protect, preserve or realize upon the Collateral and the 
Administrative Agent’s and the Lenders’ Security Interests therein and to effect the intent of this Agreement, all as fully and 
effectively as such Grantor might do.  

(b) If any Grantor fails to perform or comply with any of its agreements contained herein, the Administrative Agent, at its 
option, but without any obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such 
agreement in accordance with the provisions of Section 6.1 (a).  

(c) The expenses of the Administrative Agent incurred in connection with actions taken pursuant to the terms of this Agreement, 
together with interest thereon at a rate per annum equal to the highest rate per annum at which interest would then be payable on any 
category of past due Base Rate Loans under, the Credit Agreement, from the date of payment by the Administrative Agent to the date 
reimbursed by the relevant Grantor, shall be payable by such Grantor to the Administrative Agent on demand.  

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof in accordance with 
Section 6.1 (a). All powers, authorizations and agencies contained in this Agreement are coupled with an interest and are irrevocable 
until this Agreement is terminated and the Security Interests created hereby are released.  

SECTION 6.2 Duty of Administrative Agent. The Administrative Agent’s sole duty with respect to the custody, safekeeping and 
physical preservation of the Collateral in its possession, under Section 9-207 of the UCC or otherwise, shall be to deal with it in the 
same manner as the Administrative Agent deals with similar property for its own account. Neither the Administrative Agent, any 
Lender nor any of their respective officers, directors, employees or agents shall be liable for failure to demand, collect or realize upon 
any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon 
the request of any Grantor or any other Person or to take any other action whatsoever with regard to the Collateral or any part thereof. 
The powers conferred on the Administrative Agent and the Lenders hereunder are solely to protect the Administrative Agent’s and 
the Lenders’ interests in the Collateral and shall not impose any duty upon the Administrative Agent or any Lender to exercise any 
such powers. The Administrative Agent and the Lenders shall be accountable only for amounts that they actually receive as a result of 
the exercise of such powers, and neither they nor any of their officers, directors, employees or agents shall be responsible to any 
Grantor for any act or failure to act hereunder, except for their own gross negligence or willful misconduct.  

SECTION 6.3 Authority of Administrative Agent. Each Grantor acknowledges that the rights and responsibilities of the 
Administrative Agent under this Agreement with respect to any action taken by the Administrative Agent or the exercise or non-
exercise by the  
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Administrative Agent of any option, voting right, request, judgment or other right or remedy provided for herein or resulting or 
arising out of this Agreement shall, as between the Administrative Agent and the Lenders, be governed by the Credit Agreement and 
by such other agreements with respect thereto as may exist from time to time among them, but, as between the Administrative Agent 
and the Grantors, the Administrative Agent shall be conclusively presumed to be acting as agent for the Lenders with full and valid 
authority so to act or refrain from acting, and no Grantor shall be under any obligation, or entitlement to make any inquiry respecting 
such authority.  

ARTICLE VII  

MISCELLANEOUS  

SECTION 7.1 Amendments in Writing. None of the terms or provisions of this Agreement may be waived, amended, 
supplemented or otherwise modified except in accordance with Section 9.2 of the Credit Agreement.  

SECTION 7.2 Notices. All notices, requests and demands to or upon the Administrative Agent or any Grantor hereunder shall 
be effected in the manner provided for in Section 9.1 of the Credit Agreement.  

SECTION 7.3 No Waiver by Course of Conduct, Cumulative Remedies. Neither the Administrative Agent nor any Lender shall 
by any act (except by a written instrument pursuant to Section 7.1), delay, indulgence, omission or otherwise be deemed to have 
waived any right or remedy hereunder or to have acquiesced in any Default or Event of Default. No failure to exercise, nor any delay 
in exercising on the part of the Administrative Agent or any Lender, any right, power or privilege hereunder shall operate as a waiver 
thereof. No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. A waiver by the Administrative Agent or any Lender of any right or remedy 
hereunder on any one occasion shall not be construed as a bar to any right or remedy which the Administrative Agent or such Lender 
would otherwise have on any future occasion. The rights and remedies herein provided are cumulative, may be exercised singly or 
concurrently and are not exclusive of any other rights or remedies provided by law.  

SECTION 7.4 Enforcement Expenses, Indemnification.  

(a) Each Grantor agrees to pay or reimburse each Lender and the Administrative Agent for all its costs and expenses incurred in 
connection with enforcing or preserving any rights under this Agreement and the other Loan Documents to which such Grantor is a 
party, (including, without limitation, in connection with any workout, restructuring, bankruptcy or other similar proceeding) 
including, without limitation, the reasonable fees and disbursements of counsel to each Lender and of counsel to the Administrative 
Agent.  

(b) Each Grantor agrees to pay, and to save the Administrative Agent and the Lenders harmless from, any and all liabilities with 
respect to, or resulting from any delay in paying, any and all stamp, excise, sales or other taxes(in each case, subject to Section 3.11 of 
the Credit  
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Agreement) which may be payable or determined to be payable with respect to any of the Collateral or in connection with any of the 
transactions contemplated by this Agreement.  

(c) Each Grantor agrees to pay, and to save the Administrative Agent and the Lenders harmless from any and all liabilities, 
obligations, losses, damages, penalties, costs arid expenses in connection with actions, judgments suits, costs, expenses or 
disbursements of any kind or nature whatsoever with respect to the execution, delivery, enforcement, performance and administration 
of this Agreement to the extent any Grantor would be required to do so pursuant to Section 9.2 of the Credit Agreement.  

(d) The agreements in this Section 7.4 shall survive termination of the Commitments and repayment of the Obligations and all 
other amounts payable under the Credit Agreement and the other Loan Documents.  

SECTION 7.5 Waiver of Jury Trial. EACH GRANTOR HEREBY ACKNOWLEDGES THAT IT HAS IRREVOCABLY 
WAIVED ITS RESPECTIVE RIGHTS TO A JURY TRIAL WITH RESPECT TO ANY ACTION, CLAIM OR OTHER 
PROCEEDING ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS AGREEMENT, ANY RIGHTS OR 
OBLIGATIONS HEREUNDER, OR THE PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS.  

SECTION 7.6 Successors and Assigns. This Agreement shall be binding upon the successors and assigns of each Grantor and 
shall inure to the benefit of each Grantor (and shall bind all Persons who become bound as a Grantor to this Collateral Agreement), 
the Administrative Agent and the Lenders and their successors and assigns: provided that no Grantor may assign, transfer or delegate 
any of its rights or obligations under this Agreement without the prior written consent of the Administrative Agent (given in 
accordance with Section 7.1).  

SECTION 7.7 Set-Off. Each Grantor hereby irrevocably authorizes the Administrative Agent and each Lender at any time and 
from time to time pursuant to Section 9.4 of the Credit Agreement, without notice to such Grantor or any other Grantor, any such 
notice being expressly waived by each Grantor, to set off and appropriate and apply any and all deposits (general or special, time or 
demand, provisional or final), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether 
direct or indirect, absolute or contingent, matured or unmatured, at any time held or owing by the Administrative Agent or such 
Lender to or for the credit or the account of such Grantor, or any part thereof in such amounts as the Administrative Agent or such 
Lender may elect, against and on account of the obligations and liabilities of such Grantor to the Administrative Agent or such Lender 
hereunder and claims of every nature arid description of the Administrative Agent or such Lender against such Grantor, in any 
currency, whether arising hereunder, under the Credit Agreement, any other Loan Document or otherwise, as the Administrative 
Agent or such Lender may elect, whether or not the Administrative Agent or any Lender has made any demand for payment and 
although such obligations, liabilities and claims may be contingent or unmatured. The Administrative Agent and each Lender shall 
notify such Grantor promptly of any such set off and the application made by the Administrative Agent or such Lender of the 
proceeds thereof; provided that the failure to give such notice shall not affect the validity of such set off and application. The rights of 
the Administrative Agent and each Lender under this Section 7.7 are in addition to other rights  
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and remedies (including, without limitation, other rights of set-off) which the Administrative Agent or such Lender may have. 

SECTION 7.8 Counterparts. This Agreement may be executed in counterparts, each of which shall constitute an original, but all 
of which when taken together shall constitute a single contract.  

SECTION 7.9 Severability. Any provision of this Agreement or any other Loan Agreement which is prohibited or unenforceable 
in any jurisdiction shall, as to such jurisdiction, be ineffective only to the extent of such prohibition or unenforceability without 
invalidating the remainder of such provision or the remaining provisions hereof or thereof or affecting the validity or enforceability of 
such provision in any other jurisdiction.  

SECTION 7.10 Section Heading. The Section headings used in this Agreement are for convenience of reference only and are not
to affect the construction hereof or be taken into consideration in the interpretation hereof.  

SECTION 7.11 Integration. This Agreement and the other Loan Documents, and any separate letter agreements with respect to 
fees payable to the Administrative Agent, constitute the entire contract among the parties relating to the subject matter hereof and 
supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Each Loan 
Document was drafted with the joint participation of the respective parties thereto and shall be construed neither against nor in favor 
of any party, but rather in accordance with the fair meaning thereof.  

SECTION 7.12 Governing Law. This Agreement shall be governed by, and construed in accordance with, the law of the State of 
New York.  

SECTION 7.13 Consent to Jurisdiction. Each Grantor hereby irrevocably consents to the personal jurisdiction of the state and 
federal courts located in New York, New York, in any action, claim or other proceeding arising out of any dispute in connection with 
this Agreement, the Notes and the other Loan Documents, any rights or obligations hereunder or thereunder, or the performance of 
such rights and obligations. Each Grantor hereby irrevocably consents to the service of a summons and complaint and other process in 
any action, claim or proceeding brought by the Administrative Agent or any Lender in connection with this Agreement, the Notes or 
the other Loan Documents, any rights or obligations hereunder or thereunder, or the performance of such rights and obligations, on 
behalf of itself or its property, in the manner specified in Section 9.5(d) of the Credit Agreement. Nothing in this Section 7.13 shall 
affect the right of the Administrative Agent or any Lender to serve legal process in any other manner permitted by Applicable Law or 
affect the right of the Administrative Agent or any Lender to bring any action or proceeding against any Grantor or its properties in 
the courts of any other jurisdictions.  

SECTION 7.14 Acknowledgements.  

(a) Each Grantor hereby acknowledges that: (i) it has been advised by counsel in the negotiation, execution and delivery of this 
Agreement and the other Loan Documents to which it is a party, (ii) neither the Administrative Agent nor any Lender has any 
fiduciary relationship  
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with or duty to any Grantor arising out of or in connection with this Agreement or any of the other Loan Documents, and the 
relationship between the Grantors, on the one hand, and the Administrative Agent and Lenders, on the other hand, in connection 
herewith or therewith is solely that of debtor and creditor, and (iii) no joint venture is created hereby or by the other Loan Documents 
or otherwise exists by virtue of the transactions contemplated hereby or thereby among the Lenders or among the Grantors and the 
Lenders.  

(b) Each Issuer party to this Agreement acknowledges receipt of a copy of this Agreement and agrees to be bound thereby and to 
comply with the terms thereof insofar as such terms are applicable to it. Each Issuer agrees to provide such notices to the 
Administrative Agent as may be necessary to give full effect to the provisions of this Agreement.  

SECTION 7.15 Additional Grantors. Each Subsidiary of the Borrower that is required to become a party to this Agreement 
pursuant to the terms of the Credit Agreement shall become a Grantor for all purposes of this Agreement upon execution and delivery 
by such Subsidiary of a joinder agreement in form and substance satisfactory to the Administrative Agent.  

SECTION 7.16 Releases.  

(a) At such time as the Obligations (other than contingent indemnification and expense reimbursement obligations not then due) 
shall have been paid in full and the Commitments have been terminated, the Collateral shall be released from the Liens created 
hereby, and this Agreement and all obligations (other than those expressly stated to survive such termination) of the Administrative 
Agent and each Grantor hereunder shall terminate, all without delivery of any instrument or performance of any act by any party, and 
all rights to the Collateral shall revert to the Grantors. At the request and sole expense of any Grantor following any such termination, 
the Administrative Agent shall deliver to such Grantor any Collateral held by the Administrative Agent hereunder, and execute and 
deliver to such Grantor such documents as such Grantor shall reasonably request to evidence such termination  

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of by any Grantor in a transaction permitted by the 
Credit Agreement, then the Administrative Agent, at the request and sole expense of such Grantor, shall execute and deliver to such 
Grantor all releases or other documents reasonably necessary or desirable for the release of the Liens created hereby on such 
Collateral. In the event that all the capital stock of any Grantor shall be sold, transferred or otherwise disposed of in a transaction 
permitted by the Credit Agreement, then, at the request of the Borrower and at the expense of the Grantors, such Grantor shall be 
released from its obligations hereunder; provided that the Borrower shall have delivered to the Administrative Agent, at least ten 
(10) Business Days prior to the date of the proposed release, a written request for release identifying the relevant Grantor and the 
terms of the sale or other disposition in reasonable detail, including the price thereof and any expenses in connection therewith, 
together with a certification by the Borrower stating that such transaction is in compliance with the Credit Agreement and the other 
Loan Documents.  

[Signature Pages to Follow]  
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IN WITNESS WHEREOF, the parties hereto have caused this Collateral Agreement to be executed under seal by their duly 
authorized officers, all as of the day and year first written above.  
  

  

[Collateral Agreement – Gregg Appliances] 

GREGG APPLIANCES, INC., as Grantor

By:   
 Name:  

Title:  

HHG DISTRIBUTING, LLC, an Indiana limited
liability company, as Grantor and Issuer 

By: Gregg Appliances, Inc., 
its sole member

By:  

 Name:  

 Title:  



[Collateral Agreement – Gregg Appliances] 

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Administrative Agent 

By:  

 Name:  

 Title:  



EXHIBIT J 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF INTERCREDITOR AGREEMENT 



[Execution] 

INTERCREDITOR AGREEMENT  

INTERCREDITOR AGREEMENT, dated as of July 25, 2007, among Wachovia Capital Finance Corporation (Central) in its 
capacity as administrative and collateral agent for the Revolving Credit Secured Parties (in such capacity, the “Revolving Credit 
Agent” as hereinafter further defined), and Wachovia Bank, National Association, in its capacity as administrative and collateral 
agent for the Term Loan Secured Parties (in such capacity, “Term Loan Agent” as hereinafter further defined), Gregg Appliances, 
Inc., an Indiana corporation (“Borrower” as hereinafter further defined), HHG Distributing, LLC, an Indiana limited liability 
company as a guarantor (in such capacity and, together with any other additional guarantors who may become a party to the 
Documents as guarantors, the “Guarantors” as hereinafter defined).  

W I T N E S S E T H :  

WHEREAS, Borrower and Guarantors have entered into a secured revolving credit facility with the Revolving Credit Agent and 
the lenders for whom it is acting as agent as set forth in the Revolving Loan Agreement (as hereinafter defined) pursuant to which 
such lenders have made and from time to time may make loans and provide other financial accommodations to Borrower which are 
guaranteed by Guarantors and secured by substantially all of the assets of Borrower and Guarantors;  

WHEREAS, Borrower and Guarantors have entered into a secured term loan facility with the Term Loan Agent and the lenders 
for whom it is acting as agent as set forth in the Term Loan Agreement (as hereinafter defined) pursuant to which such lenders have 
made term loans to Borrower which are guaranteed by Guarantors and secured by substantially all of the assets of Borrower and 
Guarantors;  

WHEREAS, Revolving Credit Agent, Revolving Credit Secured Parties, Term Loan Agent and Term Loan Secured Parties 
desire to enter into this Intercreditor Agreement to (i) confirm the relative priority of the security interests of Revolving Credit Agent 
and Term Loan Agent in the assets and properties of Borrower and Guarantors, (ii) provide for the orderly sharing among them, in 
accordance with such priorities, of proceeds of such assets and properties upon any foreclosure thereon or other disposition thereof 
and (iii) address related matters;  

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and obligations herein set forth and for other good
and valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the parties hereto, intending to be legally 
bound, hereby agree as follows:  

Section 1. Definitions; Interpretation  
1.1 Definitions. As used in this Agreement, the following terms have the meanings specified below:  

“Agents” shall mean, collectively, the Revolving Credit Agent and the Term Loan Agent; sometimes being referred to 
herein individually as an “Agent”.  



“Agreement” shall mean this Intercreditor Agreement, as amended, renewed, extended, supplemented or otherwise 
modified from time to time in accordance with the terms hereof.  

“Bankruptcy Code” shall mean the United States Bankruptcy Code, being Title 11 of the United States Code, as the same 
now exists or may from time to time hereafter be amended, modified, recodified or supplemented.  

“Bankruptcy Law” shall mean the Bankruptcy Code and any similar Federal, state or foreign law for the relief of debtors.  

“Borrower” shall mean Gregg Appliances, Inc., an Indiana corporation, together with its successors and assigns.  

“Business Day” shall mean any day other than a Saturday, Sunday, or other day on which commercial banks are authorized 
or required to close under the laws of the State of Illinois, the State of Indiana, the State of New York or the State of North Carolina, 
and a day on which Agent is open for the transaction of business.  

“Capital Stock” shall mean, with respect to any Person, any and all shares, interests, participations, rights or other 
equivalents (however designated) of such Person’s capital stock or partnership, limited liability company or other equity interests at 
any time outstanding, and any and all rights, warrants or options exchangeable for or convertible into such capital stock or other 
interests (but excluding any debt security that is exchangeable for or convertible into such capital stock).  

“Collateral” shall mean all of the property and interests in property, real or personal, tangible or intangible, now owned or 
hereafter acquired by any Grantor in or upon which either Revolving Credit Agent or Term Loan Agent at any time has a Lien, and 
including, without limitation, all proceeds of such property and interests in property; provided, that, in no event (unless Borrower and 
other Grantors shall after the date hereof otherwise agree), shall the terms “Collateral,” “Term Loan Priority Collateral” and 
“Revolving Credit Priority Collateral” include the property of Grantors described in Section 5.3 of Revolving Loan Agreement (as in 
effect on the date hereof).  

“Control Collateral” shall mean any Collateral consisting of any Certificated Security, Instrument and Investment Property 
(each as defined in the UCC), cash and any other Collateral as to which a first priority Lien shall or may be perfected through 
possession or control of such Collateral by the secured party or any agent therefor or any deposit or securities account in which such 
Collateral is held, if such Collateral or any such account is in fact in possession or under the control of an Agent or of agents or 
bailees of such Agent.  

“DIP Financing” shall have the meaning set forth in Section 6.2 hereof.  

“Discharge of Revolving Loan Obligations” shall mean (a) the termination of the commitments of the Revolving Credit 
Lenders and the financing arrangements provided by Revolving Credit Agent and the other Revolving Credit Lenders to Grantors 
under the Revolving Credit Documents, (b) except to the extent otherwise provided in Sections 4.1 and 4.2, the final  
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payment in full in cash in respect of the Revolving Loan Obligations (other than the Revolving Loan Obligations described in clause 
(c) of this definition), (c) payment in full in cash of cash collateral, or at Revolving Credit Agent’s option, the delivery to Revolving 
Credit Agent of a letter of credit payable to Revolving Credit Agent, in either case as required under the terms of the Revolving Loan 
Agreement, in respect of letters of credit issued under the Revolving Credit Documents, Revolving Credit Bank Product Obligations, 
continuing obligations of Revolving Credit Agent and Revolving Credit Lenders under control agreements and other contingent 
Revolving Loan Obligations in an aggregate amount for clauses (a), (b) and (c) above not to exceed the Maximum Revolving Loan 
Priority Debt Amount. If after receipt of any payment of, or proceeds of Collateral applied to the payment of, the Revolving Loan 
Obligations, Revolving Credit Agent or any other Revolving Credit Secured Party is required to surrender or return such payment or 
proceeds to any person for any reason, then the Revolving Loan Obligations intended to be satisfied by such payment or proceeds 
shall be reinstated and continue and this Agreement shall continue in full force and effect as if such payment or proceeds had not been 
received by such Revolving Credit Agent or other Revolving Credit Secured Party, as the case may be, and no Discharge of 
Revolving Loan Obligations shall be deemed to have occurred.  

“Discharge of Term Loan Obligations” shall mean, except to the extent otherwise provided in Sections 4.1 and 4.2, the 
final payment in full in cash of the Term Loan Obligations, including the payment in full in cash of cash collateral, or at Term Loan 
Agent’s option, the delivery to Term Loan Agent of a letter of credit payable to Term Loan Agent, in either case as required under the 
terms of the Term Loan Agreement, in respect of Term Loan Bank Product Obligations, and continuing obligations of Term Loan 
Agent and Term Loan Secured Parties under control agreements and other contingent Term Loan Obligations in an aggregate amount 
not to exceed the Maximum Term Loan Priority Debt Amount. If after receipt of any payment of, or proceeds of Collateral applied to 
the payment of, the Term Loan Obligations, Term Loan Agent or any other Term Loan Secured Party is required to surrender or 
return such payment or proceeds to any person for any reason, then the Term Loan Obligations intended to be satisfied by such 
payment or proceeds shall be reinstated and continue and this Agreement shall continue in full force and effect as if such payment or 
proceeds had not been received by such Term Loan Agent or other Term Loan Secured Party, as the case may be, and no Discharge of 
Term Loan Obligations shall be deemed to have occurred.  

“Documents” shall mean, collectively, the Revolving Credit Documents and the Term Loan Documents; sometimes 
referred to herein individually as a “Document”.  

“Enforcement” shall mean, collectively or individually for one or both of the Revolving Credit Agent and the Term Loan 
Agent, when a Revolving Credit Default or Term Loan Default, as the case may be, has occurred and is continuing, to repossess, or 
exercise any remedies with respect to, any material amount of Collateral or commence the enforcement of any of the rights and 
remedies under the Revolving Credit Documents, the Term Loan Documents or under any applicable law, but in all cases excluding 
the imposition of a default rate or late fee.  

“Equipment” shall mean: (a) all “equipment” as defined in Article 9 of the UCC, (b) all machinery, manufacturing 
equipment, data processing equipment, computers, office equipment, furnishings, furniture, appliances, fixtures and tools (in each 
case, regardless of whether characterized as equipment under the UCC), and (c) all accessions or additions thereto,  
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all parts thereof, whether or not at any time of determination incorporated or installed therein or attached thereto, and all replacements 
therefor, wherever located, now or hereafter existing, including any fixtures.  

“Equipment Access Period” shall mean the period, which commences on the day that Revolving Credit Agent provides 
Term Loan Agent with written notice of its election to request access pursuant to Section 8.2 below and ends on the 120th day after 
the date of such notice (such date, the “Equipment Access Period Commencement Date”) plus, such number of days, if any, after the 
Equipment Access Period Commencement Date that the Revolving Credit Agent is stayed or otherwise prohibited by law or court 
order from exercising remedies with respect to Revolving Credit Priority Collateral, or (ii) the date on which all or substantially all of 
the Revolving Credit Priority Collateral for which the use of such Equipment is necessary or desirable is sold, collected or liquidated, 
or (iii) the date on which the Discharge of Revolving Loan Obligations occurs or (iv) the date on which the Revolving Credit Default 
that was the subject of such notice triggering the Equipment Access Period has been cured to the satisfaction of the Revolving Credit 
Agent, or waived in writing by the Revolving Credit Agent.  

“Grantors” shall mean, collectively, Borrower, Guarantors and each Subsidiary of Borrower or Guarantors that shall have 
created or purported to create a Lien on its assets to secure any Revolving Loan Obligations or Term Loan Obligations, together with 
their respective successors and assigns; sometimes being referred to herein individually as a “Grantor”.  

“Guarantors” shall mean, collectively, (a) HH Gregg Distributing LLC, an Indiana limited liability company, and (b) any 
other person that at any time after the date hereof becomes a party to a guarantee in favor of the Revolving Credit Agent or the 
Revolving Credit Lenders in respect of any of the Revolving Loan Obligations or the Term Loan Agent or the Term Loan Lenders in 
respect of any of the Term Loan Obligations, and (c) their respective successors and assigns; sometimes being referred to herein 
individually as a “Guarantor”.  

“Hedging Obligations” shall mean, with respect to any Person, the obligations of such Person under (a) interest rate swap 
agreements, interest rate cap agreements and interest rate collar agreements and (b) other agreements or arrangements designed to 
protect such Person against fluctuations in interest rates, commodity prices, or the value of foreign currencies.  

“Insolvency or Liquidation Proceeding” shall mean (a) any voluntary or involuntary case or proceeding under any 
Bankruptcy Law with respect to any Grantor, (b) any other voluntary or involuntary insolvency, reorganization or bankruptcy case or 
proceeding, or any receivership, liquidation, reorganization or other similar case or proceeding with respect to any Grantor or with 
respect to any of their respective assets, (c) any proceeding seeking the appointment of any trustee, receiver, liquidator, custodian or 
other insolvency official with similar powers with respect to any Grantor or any or all of its assets or properties, (d) any liquidation, 
dissolution, reorganization or winding up of any Grantor whether voluntary or involuntary and whether or not involving insolvency or 
bankruptcy or (e) any assignment for the benefit of creditors or any other marshalling of assets and liabilities of any Grantor.  

“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, assignment, deposit arrangement, security interest, 
encumbrance (including, but not limited to, easements,  
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rights of way and the like), lien (statutory or other), security agreement or transfer intended as security, including without limitation, 
any conditional sale or other title retention agreement, the interest of a lessor under a capital lease or any financing lease having 
substantially the same economic effect as any of the foregoing.  

“Maximum Priority Revolving Credit Bank Product Obligations” shall mean, as of any date of determination, the amount 
of the Revolving Loan Obligations constituting Revolving Credit Bank Product Obligations that is in excess of any reserve 
established with respect thereto by Revolving Credit Agent under the terms of the Revolving Loan Agreement outstanding on such 
date, up to $11,000,000 in the aggregate at any one time outstanding.  

“Maximum Priority Revolving Loan Debt Amount” shall mean, as of any date of determination, (a) the sum of 
(i) $137,500,000, plus (b) any interest on such amount (and including, without limitation, any interest which would accrue and 
become due but for the commencement of Insolvency or Liquidation Proceeding, whether or not such amounts are allowed or 
allowable in whole or in part in such case or similar proceeding), plus (c) the Maximum Priority Revolving Credit Bank Product 
Obligations, plus (d) any fees, costs, expenses and indemnities payable under any of the Revolving Credit Documents (and including, 
without limitation, any fees, costs, expenses and indemnities which would accrue and become due but for the commencement of 
Insolvency or Liquidation Proceeding, whether or not such amounts are allowed or allowable in whole or in part in such case or 
similar proceeding), minus (e) the aggregate amount of all permanent reductions of the Commitments under (and as defined in) the 
Revolving Loan Agreement made from and after the date hereof.  

“Maximum Priority Term-Loan Debt Amount” shall mean, as of any date of determination, (a) the sum of the amount of 
$110,000,000 plus the amount of any Incremental Loans (as such term is defined in the Term Loan Agreement) made pursuant to and 
under the terms of the Term Loan Agreement not to exceed the principal amount of $55,000,000, plus (b) any interest on such amount 
(and including, without limitation, any interest which would accrue and become due but for the commencement of Insolvency or 
Liquidation Proceeding, whether or not such amounts are allowed or allowable in whole or in part in such case or similar proceeding), 
plus (c) the Maximum Priority Term Loan Bank Product Obligations, plus (d) any fees, costs, expenses and indemnities payable 
under any of the Term Loan Documents (and including, without limitation, any fees, costs, expenses and indemnities which would 
accrue and become due but for the commencement of Insolvency or Liquidation Proceeding, whether or not such amounts are allowed 
or allowable in whole or in part in such case or similar proceeding), minus (e) the aggregate amount of all principal payments and 
prepayments of the Term Loan Obligations actually received by Term Loan Agent or the Term Loan Lenders.  

“Maximum Priority Term Loan Bank Product Obligations” shall mean, as of any date of determination, the amount of the 
Term Loan Obligations constituting Term Loan Bank Product Obligations outstanding on such date, up to $10,000,000 in the 
aggregate at any one time outstanding.  

“Person” or “person” shall mean any individual, sole proprietorship, partnership, corporation (including, without imitation, 
any corporation which elects subchapter S status under the Internal Revenue Code of 1986, as amended), limited liability company, 
limited liability  
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partnership, business trust, unincorporated association, joint stock company, trust, joint venture, or other entity or any government or 
any agency or instrumentality or political subdivision thereof.  

“Recovery” shall have the meaning set forth in Section 6.8 hereof.  

“Revolving Credit Agent” shall mean Wachovia Capital Finance Corporation (Central), and its successors and assigns, in 
its capacity as administrative and collateral agent pursuant to the Revolving Credit Documents acting for and on behalf of the other 
Revolving Credit Secured Parties and any successor or replacement agent appointed pursuant to the Revolving Credit Documents.  

“Revolving Credit Bank Product Obligations” shall mean with respect to any Grantor, the obligations of such Grantor in 
connection with any one or more of the following types of services or facilities extended to Grantor by Revolving Credit Agent, any 
Revolving Loan Lender and any of their respective Affiliates: (a) credit cards, (b) ACH Transactions (as such term is defined in the 
Revolving Loan Agreement), (b) any overdrafts, cash management or related services, and (c) Hedging Transactions (as such term is 
defined in the Revolving Loan Agreement), which obligations are “Obligations” under the terms of the Revolving Credit Documents. 

“Revolving Credit Default” shall mean an “Event of Default” as defined in the Revolving Credit Agreement.  

“Revolving Credit Documents” shall mean, collectively, the Revolving Loan Agreement and all agreements, documents 
and instruments at any time executed and/or delivered by any Grantor or any other person to, with or in favor of any Revolving Credit 
Secured Party in connection therewith or related thereto, as all of the foregoing now exist or may hereafter be amended, modified, 
supplemented, extended, renewed, restated, refinanced, replaced or restructured (in whole or in part and including any agreements 
with, to or in favor of any other lender or group of lenders that at any time refinances, replaces or succeeds to all or any portion of the 
Revolving Loan Obligations).  

“Revolving Credit Lenders” shall mean, collectively, any person party to the Revolving Credit Documents as a lender (and 
including any other lender or group of lenders that at any time refinances, replaces or succeeds to all or any portion of the Revolving 
Loan Obligations or is otherwise party to the Revolving Credit Documents as a lender); sometimes being referred to herein 
individually as a “Revolving Credit Lender”.  

“Revolving Credit Priority Collateral” shall mean all “Collateral” as described in Annex A.  

“Revolving Credit Secured Parties” shall mean, collectively, (a) the Revolving Credit Agent, (b) the Revolving Credit 
Lenders, (c) the issuing bank or banks of letters of credit or similar instruments under the Revolving Loan Agreement, (d) each other 
person to whom any of the Revolving Loan Obligations (including Revolving Loan Obligations constituting Revolving Credit Bank 
Product Obligations) is owed and (e) the successors, replacements and assigns of  
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each of the foregoing; sometimes being referred to herein individually as a “Revolving Credit Secured Party”.  

“Revolving Loan Agreement” shall mean the Amended and Restated Loan and Security Agreement, dated of even date 
herewith, by and among Borrower, Guarantor, Revolving Credit Agent and Revolving Credit Lenders, as the same now exists or may 
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.  

“Revolving Loan Obligations” shall mean all “Obligations” as such term is defined in the Revolving Loan Agreement, 
including, without limitation, obligations, liabilities and indebtedness of every kind, nature and description owing by any Grantor to 
any Revolving Credit Secured Party, including principal, interest, charges, fees, premiums, indemnities and expenses, however 
evidenced, whether as principal, surety, endorser, guarantor or otherwise, arising under any of the Revolving Credit Documents and 
Revolving Credit Bank Product Obligations, whether now existing or hereafter arising, whether arising before during or after the 
initial or any renewal term of the Revolving Credit Documents or after the commencement of any case with respect to any Grantor 
under the Bankruptcy Code or any other Insolvency or Liquidation Proceeding (and including, without limitation any principal, 
interest, fees, costs, expenses and other amounts, which would accrue and become due but for the commencement of such case, 
whether or not such amounts are allowed or allowable in whole or in part in such case or similar proceeding), whether direct or 
indirect, absolute or contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, secured or 
unsecured.  

“Subsidiary” shall mean any “Subsidiary” of Borrower or Guarantor as defined in the Revolving Loan Agreement.  

“Secured Parties” shall mean collectively, the Revolving Credit Secured Parties and the Term Loan Secured Parties; 
sometimes being referred to herein individually as a “Secured Party”.  

“Term Loan Agent” shall mean Wachovia Bank, National Association, and its successors and assigns, in its capacity as 
administrative and collateral agent under the Term Loan Documents, acting for and on behalf of the Term Loan Secured Parties under 
the Term Loan Documents, and any successor or replacement agent appointed pursuant to the terms of the Term Loan Documents.  

“Term Loan Agreement” shall mean the Credit Agreement, dated of even date herewith, by and among Borrower, Term 
Loan Agent and Term Loan Lenders, as the same now exists or may hereafter be amended, modified, supplemented, extended, 
renewed, restated or replaced.  

“Term Loan Bank Product Obligations” shall mean with respect to any Grantor, the obligations of such Grantor in 
connection with any one or more of the following types of services or facilities extended to Grantor by Term Loan Agent, any Term 
Loan Lender and any of their respective Affiliates: (to the extent such Term Loan Agent, Term Loan Lender or Affiliate is not (nor 
are any of its Affiliates) a party to the Revolving Loan Agreement): (a) credit cards, (b) ACH Transactions (as such term is defined in 
the Term Loan Agreement (b) any  
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overdrafts, cash management or related services, and (c) Hedging Transactions (as such term is defined in the Term Loan 
Agreement), which obligations are “Obligations” under the terms of the Term Loan Documents.  

“Term Loan Obligations” shall mean all “Obligations” as such term is defined in the Term Loan Agreement, including, 
without limitation, obligations, liabilities and indebtedness of every kind, nature and description owing by any Grantor to any Term 
Loan Secured Party in its capacity as a Term Loan Secured Party, including principal, interest, charges, fees, premiums, indemnities 
and expenses, however evidenced, whether as principal, surety, endorser, guarantor or otherwise, arising under any of the Term Loan 
Documents and Term Loan Bank Product Obligations, whether now existing or hereafter arising, whether arising before, during or 
after the initial or any renewal term of the Term Loan Documents or after the commencement of any case with respect to any Grantor 
under the Bankruptcy Code or any other Insolvency Proceeding (and including, without limitation, any principal, interest, fees, costs, 
expenses and other amounts, which would accrue and become due but for the commencement of such case, whether or not such 
amounts are allowed or allowable in whole or in part in such case or similar proceeding), whether direct or indirect, absolute or 
contingent, joint or several, due or not due, primary or secondary, liquidated or unliquidated, secured or unsecured.  

“Term Loan Default” shall mean an “Event of Default” as defined in the Term Loan Agreement.  

“Term Loan Documents” shall mean, collectively, the Term Loan Agreement and all agreements, documents and 
instruments at any time executed and/or delivered by any Grantor or any other person to, with or in favor of any Term Loan Secured 
Party in connection therewith or. related thereto, as all of the foregoing now exist or may hereafter be amended, modified, 
supplemented, extended, renewed, restated, refinanced, replaced or restructured (in whole or in part and including any agreements 
with, to or in favor of any other lender or group of lenders that at any time refinances, replaces or succeeds to all or any portion of the 
Term Loan Obligations).  

“Term Loan Lenders” shall mean, collectively, any person party to the Term Loan Documents as a lender (and including 
any other lender or group of lenders that at any time refinances, replaces or succeeds to all or any portion of the Term Loan 
Obligations or is otherwise party to the Term Loan Documents as a lender); sometimes being referred to herein individually as a 
“Term Loan Lender”.  

“Term Loan Priority Collateral” shall mean all of the Collateral other than the Revolving Credit Priority Collateral.  

“Term Loan Secured Parties” shall mean, collectively, (a) the Term Loan Agent, (b) the Term Loan Lenders, (c) each other 
person to whom any of the Term Loan Obligations is owed and (d) the successors, replacements and assigns of each of the foregoing; 
sometimes being referred to herein individually as a “Term Loan Secured Party”.  

“Uniform Commercial Code” or “UCC” shall mean the Uniform Commercial Code as from time to time in effect in the 
State of New York.  
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1.2 Terms Generally.  

The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the 
context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”, 
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to 
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any 
agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as 
from time to time amended, supplemented or otherwise modified, (b) any reference herein to any Person shall be construed to include 
such Person’s successors and assigns, and as to Borrower, any Guarantor or any other Grantor shall be deemed to include a receiver, 
trustee or debtor-in-possession on behalf of any of such person or on behalf of any such successor or assign, (c) the words “herein”, 
“hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any 
particular provision hereof, (d) all references herein to Sections shall be construed to refer to Sections of this Agreement and (e) 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, including cash, securities, accounts and contract rights.  

Section 2. Lien Priorities.  
2.1 Acknowledgment of Liens.  

(a) Revolving Credit Agent, on behalf of itself and each Revolving Credit Secured Party, hereby acknowledges that Term 
Loan Agent, acting for and on behalf of itself and the Term Loan Secured Parties, has been granted Liens upon all of the Collateral 
pursuant to the Term Loan Agreements to secure the Term Loan Obligations.  

(b) Term Loan Agent, on behalf of itself and each Term Loan Secured Party, hereby acknowledges that Revolving Credit 
Agent, acting for and on behalf of itself and the Revolving Credit Secured Parties, has been granted Liens upon all of the Collateral 
pursuant to the Revolving Loan Agreements to secure the Revolving Loan Obligations.  

2.2 Relative Priorities.  
(a) Notwithstanding the date, manner or order of grant, attachment or perfection of any Liens granted to the Revolving 

Credit Agent or the Revolving Credit Secured Parties or the Term Loan Agent or the Term Loan Secured Parties and notwithstanding 
any provision of the UCC, or any applicable law or any provisions of the Revolving Credit Documents or the Term Loan Documents 
or any other circumstance whatsoever:  

(i) The Term Loan Agent, for itself and on behalf of the other Term Loan Secured Parties, hereby agrees that: 
(A) any Lien on the Revolving Credit Priority Collateral securing the Revolving Loan Obligations (other than the amount thereof that 
exceeds the Maximum Priority Revolving Loan Debt Amount) now or hereafter held by or for the benefit or on behalf of any 
Revolving Credit Secured Party or any agent or trustee therefor shall be senior in right, priority, operation, effect and in all other 
respects to any Lien on the Revolving Credit  
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Priority Collateral securing the Term Loan Obligations now or hereafter held by or for the benefit or on behalf of any Term Loan 
Secured Party or any agent or trustee therefor; and (B) any Lien on the Revolving Credit Priority Collateral securing any of the Term 
Loan Obligations now or hereafter held by or for the benefit or on behalf of any Term Loan Secured Party or any agent or trustee 
therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall be junior and 
subordinate in all respects to all Liens on the Revolving Credit Priority Collateral securing any Revolving Loan Obligations (other 
than the amount thereof that exceeds the Maximum Priority Revolving Loan Debt Amount).  

(ii) The Revolving Credit Agent, for itself and on behalf of the other Revolving Credit Secured Parties, hereby 
agrees that: (A) any Lien on the Term Loan Priority Collateral securing the Term Loan Obligations (other than the amount thereof 
that exceeds the Maximum Priority Term Loan Debt Amount) now or hereafter held by or for the benefit or on behalf of any Term 
Loan Secured Party or any agent or trustee therefor shall be senior in right, priority, operation, effect and in all other respects to any 
Lien on the Term Loan Priority Collateral securing the amount of the Revolving Loan Obligations now or hereafter held by or for the 
benefit or on behalf of any Revolving Credit Secured Party or any agent or trustee therefor; and (B) any Lien on the Term Loan 
Priority Collateral securing any of the Revolving Loan Obligations now or hereafter held by or for the benefit or on behalf of any 
Revolving Credit Secured Party or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of 
law, subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the Term Loan Priority Collateral 
securing any Term Loan Obligations (other than the amount thereof that exceeds the Maximum Priority Term Loan Debt Amount).  

(iii) The Term Loan Agent, for itself and on behalf of the other Term Loan Secured Parties, hereby agrees that: 
(A) any Lien on the Revolving Credit Priority Collateral securing the amount of the Revolving Loan Obligations in excess of the 
Maximum Priority Revolving Loan Debt Amount now or hereafter held by or for the benefit or on behalf of any Revolving Credit 
Secured Party or any agent or trustee therefor shall be senior in right, priority, operation, effect and in all other respects to any Lien on 
the Revolving Credit Priority Collateral securing the amount of the Term Loan Obligations in excess of the Maximum Priority Term 
Loan Debt Amount now or hereafter held by or for the benefit or on behalf of any Term Loan Secured Party or any agent or trustee 
therefor; and (B) any Lien on the Revolving Credit Priority Collateral securing any of the Term Loan Obligations in excess of the 
Maximum Priority Term Loan Debt Amount now or hereafter held by or for the benefit or on behalf of any Term Loan Secured Party 
or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall 
be junior and subordinate in all respects to all Liens on the Revolving Credit Priority Collateral securing the amount of any Revolving 
Loan Obligations in excess of the Maximum Priority Revolving Loan Debt Amount.  

(iv) The Revolving Credit Agent, for itself and on behalf of the other Revolving Credit Secured Parties, hereby 
agrees that: (A) any Lien on the Term Loan Priority Collateral securing the amount of Term Loan Obligations in excess of the 
Maximum Priority Term Loan Debt Amount now or hereafter held by or for the benefit or on behalf of any Term Loan Secured Party 
or any agent or trustee therefor shall be senior in right, priority, operation, effect and in all other respects to any Lien on the Term 
Loan Priority Collateral securing the amount of any  
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Revolving Loan Obligations in excess of the Maximum Priority Revolving Loan Debt Amount now or hereafter held by or for the 
benefit or on behalf of any Revolving Credit Secured Party or any agent or trustee therefor; and (B) any Lien on the Term Loan 
Priority Collateral securing the amount of any of the Revolving Loan Obligations in excess of the Maximum Priority Revolving Loan 
Debt Amount now or hereafter held by or for the benefit or on behalf of any Revolving Credit Secured Party or any agent or trustee 
therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall be junior and 
subordinate in all respects to all Liens on the Term Loan Priority Collateral securing the amount of any Term Loan Obligations in 
excess of the Maximum Priority Term Loan Debt Amount.  

(v) The Term Loan Agent, for itself and on behalf of the other Term Loan Secured Parties, hereby agrees that: 
(A) any Lien on the Term Loan Priority Collateral securing the Revolving Loan Obligations (other than the amount thereof that 
exceeds the Maximum Priority Revolving Loan Debt Amount) now or hereafter held by or for the benefit or on behalf of any 
Revolving Credit Secured Party or any agent or trustee therefor shall be senior in right, priority, operation, effect and in all other 
respects to any Lien on the Term Loan Priority Collateral securing the portion of the Term Loan Obligations in excess of the 
Maximum Priority Term Loan Debt Amount now or hereafter held by or for the benefit or on behalf of any Term Loan Secured Party 
or any agent or trustee therefor; and (B) any Lien on the Term Loan Priority Collateral securing the portion of the Term Loan 
Obligations in excess of the Maximum Priority Term Loan Debt Amount now or hereafter held by or for the benefit or on behalf of 
any Term Loan Secured Party or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, 
subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the Term Loan Priority Collateral securing the 
Revolving Loan Obligations (other than the amount thereof that exceeds the Maximum Priority Revolving Loan Debt Amount).  

(vi) The Revolving Credit Agent, for itself and on behalf of the other Revolving Credit Secured Parties, hereby 
agrees that: (A) any Lien on the Revolving Credit Priority Collateral securing the Term Loan Obligations (other than the amount 
thereof that exceeds the Maximum Priority Term Loan Debt Amount) now or hereafter held by or for the benefit or on behalf of any 
Term Loan Secured Party or any agent or trustee therefor shall be senior in right, priority, operation, effect and in all other respects to 
any Lien on the Revolving Credit Priority Collateral securing the portion of the Revolving Loan Obligations in excess of the 
Maximum Priority Revolving Loan Debt Amount now or hereafter held by or for the benefit or on behalf of any Revolving Credit 
Secured Party or any agent or trustee therefor; and (B) any Lien on the Revolving Credit Priority Collateral securing the portion of the 
Revolving Loan Obligations in excess of the Maximum Priority Revolving Loan Debt Amount now or hereafter held by or for the 
benefit or on behalf of any Revolving Credit Secured Party or any agent or trustee therefor regardless of how acquired, whether by 
grant, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the Revolving 
Credit Priority Collateral securing the Term Loan Obligations (other than the amount thereof that exceeds the Maximum Priority 
Term Loan Debt Amount).  

(b) The lien priorities provided for herein shall not be altered or otherwise affected by any amendment, modification, 
supplement, extension, increase, replacement, renewal,  
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restatement or refinancing of the Term Loan Obligations nor any action or inaction which any Agents or Secured Parties may take or 
fail to take in respect of the Collateral.  

(c) The priorities set forth in this Section 2.2 shall apply to the Liens of the Revolving Credit Agent and Term Loan Agent 
on the Collateral, notwithstanding (i) any failure of the Revolving Credit Agent, any Revolving Credit Secured Party, Term Loan 
Agent or any Term Loan Secured Party to adequately perfect its security interests in the Collateral, (ii) the subordination of any Lien 
on the Collateral to any Lien securing any other obligation of any Grantor, and (iii) the avoidance, invalidation or lapse of any Lien 
on the Collateral.  

2.3 Prohibition on Contesting Liens. Each of the Revolving Credit Agent, for itself and on behalf of the other Revolving Credit 
Secured Parties, and the Term Loan Agent, for itself and  on behalf of the other Term Loan Secured Parties, agrees that it shall not 
(and hereby waives any right to) contest or support any other Person in contesting, in any proceeding (including any Insolvency or 
Liquidation Proceeding), the perfection, priority, validity or enforceability of a Lien held by or for the benefit or on behalf of any 
Revolving Credit Secured Party in any Collateral or by or on behalf of any Term Loan Secured Party in any Collateral, as the case 
may be; provided that nothing in this Agreement shall be construed to prevent or impair the rights of the any Revolving Credit 
Secured Party or Term Loan Secured Party to enforce this Agreement.  

2.4 No New Liens.  
(a) The parties hereto agree that, after the date hereof, if any Term Loan Secured Party shall hold any Lien on any 

Collateral securing any Term Loan Obligations that is not also subject to the Lien of the Revolving Credit Agent under the Revolving 
Credit Documents (unless as a result of the written waiver by Revolving Credit Agent of such Lien), such Term Loan Secured Party, 
without the need for any further consent of any other Term Loan Secured Party and notwithstanding anything to the contrary in any 
other Document, be deemed to also hold and have held such Lien for the benefit of the Revolving Credit Agent as security for the 
Revolving Loan Obligations (subject to the lien priorities set forth in Section 2.2 above) and shall promptly notify the Revolving 
Credit Agent of the existence of such Lien. To the extent that the provisions of this Section 2.4(a) are not complied with for any 
reason, without limiting any other right or remedy available to the Revolving Credit Agent or any other Revolving Credit Secured 
Party, the Term Loan Agent agrees, for itself and on behalf of the other Term Loan Secured Parties, that any amount received by or 
distributed to any Term Loan Secured Party pursuant to or as a result of any Lien granted in contravention of this Section shall be 
subject to Section 4 hereof.  

(b) The parties hereto agree that, after the date hereof, if any Revolving Credit Secured Party shall hold any Lien on any 
Collateral securing any Revolving Loan Obligations that is not also subject to the first priority Lien of the Term Loan Agent under the 
Term Loan Documents (unless as a result of the written waiver by Term Loan Agent of such Lien), such Revolving Credit Secured 
Party, without the need for any further consent of any other Revolving Credit Secured Party and notwithstanding anything to the 
contrary in any other Document, be deemed to also hold and have held such Lien for the benefit of the Term Loan Agent as security 
for the Term Loan Obligations (subject to the lien priorities set forth in Section 2.2 above) and shall promptly notify the Term Loan 
Agent of the existence of such Lien. To the extent that the  
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provisions of this Section 2.4(b) are not complied with for any reason, without limiting any other right or remedy available to the 
Term Loan Agent or any other Term Loan Secured Party, the Revolving Credit Agent agrees, for itself and on behalf of the other 
Revolving Credit Secured Parties, that any amount received by or distributed to any Revolving Credit Secured Party pursuant to or as 
a result of any Lien granted in contravention of this Section shall be subject to Section 4 hereof.  

2.5 Similar Liens and Agreements. The parties hereto agree, subject to the other provisions of this Agreement, upon request by 
the Revolving Credit Agent or the Term Loan Agent, as the case may be, to advise the other from time to time of the Collateral for 
which such party has taken steps to perfect its Liens and to identify the parties obligated under the Revolving Credit Documents or 
Term Loan Documents, as the case may be.  

Section 3. Enforcement.  
3.1 Exercise of Rights and Remedies.  

(a) So long as the Discharge of the Revolving Loan Obligations has not occurred, the Term Loan Agent, for itself and on 
behalf of the other Term Loan Secured Parties:  

(i) will not, directly or indirectly, enforce or exercise, or seek to enforce or exercise, any rights or remedies 
(including any right of setoff or notification of account debtors) with respect to any Revolving Credit Priority Collateral (including 
the enforcement of any right under any lockbox agreement, account control agreement, landlord waiver or bailee’s letter or any 
similar agreement or arrangement to which the Term Loan Agent or any other Term Loan Secured Party is a party) or otherwise 
realize upon (judicially or non-judicially) its Lien on the Revolving Credit Priority Collateral or commence any legal proceeding with 
respect to any Revolving Credit Priority Collateral; provided, that, subject at all times to the provisions of Section 4 of this 
Agreement, the Term Loan Agent may enforce or exercise any or all such rights and remedies with respect to the Revolving Credit 
Priority Collateral, after a period ending one hundred twenty (120) days after the date of the receipt by Revolving Credit Agent of 
written notice from Term Loan Agent certifying that (A) a Term Loan Default has occurred and is continuing and (B) that either the 
Term Loan Obligations are due and payable in full (whether by acceleration or otherwise) or Term Loan Agent is taking other action 
to enforce rights and remedies after a Term Loan Default, so long as the Revolving Credit Agent or any other Revolving Credit 
Secured Party is not diligently pursuing in good faith the exercise of its enforcement rights or remedies against Grantors and/or the 
Revolving Credit Priority Collateral (including, without limitation, any of the following: solicitation of bids from third parties to 
conduct the liquidation of all or any material portion of the Revolving Credit Priority Collateral, the engagement or retention of sales 
brokers, marketing agents, investment bankers, accountants, auctioneers or other third parties for the purpose of valuing, marketing, 
promoting or selling all or any material portion of the Revolving Credit Priority Collateral, the notification of account debtors to make 
payments to the Revolving Credit Agent or its agents, the initiation of any action to take possession of all or any material portion of 
the Collateral or the commencement of any legal proceedings or actions against or with respect to all or any material portion of the 
Revolving Credit Priority Collateral);  
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(ii) will not contest, protest or object to any foreclosure action or proceeding brought by the Revolving Credit Agent 
or any other Revolving Credit Secured Party, or any other enforcement or exercise by any Revolving Credit Secured Party of any 
rights or remedies relating to the Revolving Credit Priority Collateral under the Revolving Credit Documents or otherwise, so long as 
the Liens of Term Loan Agent attach to the proceeds thereof subject to the relative priorities set forth in Section 2.1 and such actions 
or proceedings are being pursued in good faith;  

(iii) subject to the Term Loan Secured Parties’ rights under Section 3.1 (a)(i) above, will not object to the 
forbearance by the Revolving Credit Agent or the other Revolving Credit Secured Parties from commencing or pursuing any 
foreclosure action or proceeding or any other enforcement or exercise of any rights or remedies with respect to any of the Revolving 
Credit Priority Collateral;  

(iv) will not, except for actions permitted under Section 3.1(a)(i) above, take or receive any Revolving Credit 
Priority Collateral, or any proceeds thereof or payment with respect thereto, in connection with the exercise of any right or remedy 
(including any right of setoff) with respect to any Revolving Credit Priority Collateral or in connection with any insurance policy 
award or any condemnation award (or deed in lieu of condemnation);  

(v) will not take any action that would, or could reasonably be expected to, hinder, in any manner, any exercise of 
remedies with respect to the Revolving Credit Priority Collateral under the Revolving Credit Documents, including any sale or other 
disposition of any Revolving Credit Priority Collateral, whether by foreclosure or otherwise and acknowledges and agrees that no 
covenant, agreement or restriction contained in any Term Loan Document shall be deemed to restrict in any way the rights and 
remedies of the Revolving Credit Agent or the other Revolving Credit Secured Parties with respect to the Revolving Credit Priority 
Collateral as set forth in this Agreement and the Revolving Credit Documents;  

(vi) will not object to the manner in which the Revolving Credit Agent or any other Revolving Credit Secured Party 
may seek to enforce or collect the Revolving Loan Obligations or the Liens of such Revolving Credit Secured Party with respect to 
the Revolving Credit Priority Collateral, regardless of whether any action or failure to act by or on behalf of the Revolving Credit 
Agent or any other Revolving Credit Secured Party is, or could be, adverse to the interests of the Term Loan Secured Parties, and will 
not assert, and hereby waives, to the fullest extent permitted by law, any right to demand, request, plead or otherwise assert or claim 
the benefit of any marshalling, appraisal, valuation or other similar right that may be available under applicable law with respect to 
the Revolving Credit Priority Collateral or any other rights a junior secured creditor may have under applicable law with respect to 
the matters described in this clause (vi), provided that at all times Revolving Credit Agent is acting in good faith; and  

(vii) will not attempt, directly or indirectly, whether by judicial proceeding or otherwise, to challenge or question the 
validity or enforceability of any Revolving Loan Obligations or any Lien of Revolving Credit Agent or this Agreement, or the validity 
or enforceability of the priorities, rights or obligations established by this Agreement.  
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(b) So long as the Discharge of Term Loan Obligations has not occurred, the Revolving Credit Agent, for itself and on 
behalf of the other Revolving Credit Secured Parties:  

(i) will not directly or indirectly enforce or exercise, or seek to enforce or exercise, any rights or remedies with 
respect to any Term Loan Priority Collateral (other than the. enforcement of any rights under any lockbox agreement, account control 
agreement, landlord’s agreement or other agreement to the extent of the Revolving Credit Priority Collateral that is deposited therein 
or located thereon) or otherwise realize upon (judicially or non-judicially) its Lien upon the Term Loan Priority Collateral or 
commence any legal proceeding with respect to any Term Loan Priority Collateral; provided, that, subject at all times to the 
provisions of Section 4 of this Agreement, the Revolving Credit Agent may enforce or exercise any or all such rights and remedies 
with respect to the Term Loan Collateral, after a period ending one hundred twenty (120) days after the date of the receipt by Term 
Loan Agent of written notice from Revolving Credit Agent certifying that (A) a Revolving Credit Default has occurred and is 
continuing and (B) that either the Revolving Loan Obligations are due and payable in full (whether by acceleration or otherwise) or 
Revolving Credit Agent is taking other action to enforce rights and remedies after a Revolving Credit Default, so long as the Term 
Loan Agent or any other Term Loan Secured Party is not diligently pursuing in good faith the exercise of its enforcement rights or 
remedies against Grantors and/or the Term Loan Priority Collateral (including, without limitation, any of the following: solicitation of 
bids from third parties to conduct the liquidation of all or any material portion of the Term Loan Priority Collateral, the engagement 
or retention of sales brokers, marketing agents, investment bankers, accountants, auctioneers or other third parties for the purpose of 
valuing, marketing, promoting or selling all or any material portion of the Term Loan Priority Collateral, the notification of account 
debtors to make payments to the Term Loan Agent or its agents, the initiation of any action to take possession of all or any material 
portion of the Term Loan Priority Collateral or the commencement of any legal proceedings or actions against or with respect to all or 
any material portion of the Term Loan Priority Collateral);  

(ii) will not contest, protest or object to any foreclosure action or proceeding brought by the Term Loan Agent or 
any other Term Loan Secured Party, or any other enforcement or exercise by any Term Loan Secured Party of any rights or remedies 
relating to the Term Loan Priority Collateral under the Term Loan Documents or otherwise, so long as the Liens of Revolving Credit 
Agent attach to the proceeds thereof subject to the relative priorities set forth in Section 2.1 and such actions or proceedings are being 
pursued in good faith;  

(iii) subject to the Revolving Credit Secured Parties’ rights under Section 3.1 (b)(i) above, will not object to the 
forbearance by the Term Loan Agent or the other Term Loan Secured Parties from commencing or pursuing any foreclosure action or 
proceeding or any other enforcement or exercise of any rights or remedies with respect to any of the Term Loan Priority Collateral;  

(iv) will not, except for actions permitted under Section 3.1(b)(i) above, take or receive any Term Loan Priority 
Collateral, or any proceeds thereof or payment with respect thereto, in connection with the exercise of any right or remedy (including 
any right of setoff) with respect to any Term Loan Priority Collateral or in connection with any insurance policy award or any 
condemnation award (or deed in lieu of condemnation);  
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(v) will not take any action that would, or could reasonably be expected to, hinder, in any manner, any exercise of 
remedies with respect to the Term Loan Priority Collateral under the Term Loan Documents, including any sale or other disposition 
of any Term Loan Priority Collateral, whether by foreclosure or otherwise and acknowledges and agrees that no covenant, agreement 
or restriction contained in any Revolving Loan Document shall be deemed to restrict in any way the rights and remedies of the Term 
Loan Agent or the other Term Loan Secured Parties with respect to the Term Loan Priority Collateral as set forth in this Agreement 
and the Term Loan Documents;  

(vi) will not object to the manner in which the Term Loan Agent or any other Term Loan Secured Party may seek to 
enforce or collect the Term Loan Obligations or the Liens of such Term Loan Secured Party on the Term Loan Priority Collateral, 
regardless of whether any action or failure to act by or on behalf of the Term Loan Agent or any other Term Loan Secured Party is, or 
could be, adverse to the interests of the Revolving Credit Secured Parties, and will not assert, and hereby waives, to the fullest extent 
permitted by law, any right to demand, request, plead or otherwise assert or claim the benefit of any marshalling, appraisal, valuation 
or other similar right that may be available under applicable law with respect to the Term Loan Priority Collateral or any other rights 
a junior secured creditor may have under applicable law with respect to the matters described in this clause (vi), provided that at all 
times Term Loan Agent is acting in good faith; and  

(vii) will not attempt, directly or indirectly, whether by judicial proceeding or otherwise, to challenge or question the 
validity or enforceability of any Term Loan Obligations or any Lien of Term Loan Agent or this Agreement, or the validity or 
enforceability of the priorities, rights or obligations established by this Agreement.  

3.2 Rights As Unsecured Creditors. Notwithstanding anything to the contrary in this Agreement, either Agent and the Secured 
Parties on whose behalf such Agent acts, may exercise rights and remedies as an unsecured creditor against any Grantor in 
accordance with the terms of their respective Documents and applicable law; for purposes hereof, any judgment lien obtained by 
exercise of such rights and remedies shall be subject to the terms and conditions of this Agreement, including without limitation 
Section 3.1 hereof. Nothing in this Agreement shall prohibit the receipt by either Agent or any other Secured Parties of the required 
payments of interest and principal so long as such receipt is not the direct or indirect result of the exercise by such Agent or any other 
Secured Party of foreclosure rights or other remedies as a secured creditor or enforcement in contravention of this Agreement of any 
Lien held by any of them or any other act or omission in contravention of this Agreement.  

3.3 Release of Second Priority Liens.  
(a) Notwithstanding anything to the contrary contained in any of the Documents, after the occurrence of a Term Loan 

Default or Revolving Credit Default, as the case may be, or an Insolvency or Liquidation Proceeding, only the Agent with the senior 
Lien in the Collateral shall have the right to restrict or permit, or approve or disapprove, the sale, transfer or other disposition of such 
Collateral. The Agent with the junior Lien on any Collateral shall:  
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(i) be deemed to have automatically and without further action released and terminated any Liens it may have on 
such Collateral to the extent such Collateral is sold or otherwise disposed of either by the Agent with the senior Lien on such 
Collateral, any agent of such Agent, or any Grantor with the consent of such Agent, provided, that the Liens of the Agent with such 
senior Lien on the Collateral so sold or disposed of are released at the same time,  

(ii) be deemed to have authorized the Agent with the senior Lien on such Collateral to file UCC amendments and 
terminations covering the Collateral so sold or otherwise disposed of with respect to the UCC financing statements between any 
Grantor and the Agent with the junior Lien thereon to evidence such release and termination,  

(iii) promptly upon the request of the Agent with the senior Lien thereon, execute and deliver such other release 
documents and confirmations of the authorization to file UCC amendments and terminations provided for herein, in each case as the 
Agent with the senior Lien thereon may require in connection with such sale or other disposition by such Agent, such Agent’s agents 
or any Grantor with the consent of such Agent to evidence and effectuate such termination and release; provided, that, any such 
release or UCC amendment or termination by or on behalf of the Agent with the junior Lien thereon shall not extend to or otherwise 
affect any of the rights, if any, of such Agent with the junior Lien to the proceeds from any such sale or other disposition of Collateral 
in accordance with this Agreement; and  

(iv) be deemed to have consented under the Documents of the Agent with the junior Lien thereon and the Secured 
Parties for whom such Agent is acting to such sale or other disposition, except that to the extent that such sale or other disposition is 
of any capital stock or other equity interest in any Grantor, the foregoing shall not be construed to waive any Event of Default arising 
as a result of a Change of Control (as such term is defined in the Documents governing the obligations giving rise to the junior liens) 
or to limit any rights of the Agent or Secured Parties with the junior liens as a result of such Change of Control.  

(b) Each Agent with the junior Lien on any Collateral, for itself and on behalf of the other Secured Parties for whom such 
Agent is acting, hereby irrevocably constitutes and appoints the other Agent and any officer or agent of such Agent, with full power 
of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of such Agent 
with the junior Lien or in the name of the Agent with the junior Lien, from time to time in the discretion of the Agent holding the 
senior Lien, for the purpose of carrying out the terms of this Section 3.3, to take any and all appropriate action and to execute any and 
all documents and instruments which may be necessary or desirable to accomplish the purposes of this Section 3.3, including any 
termination statements, endorsements or other instruments of transfer or release. This authorization is coupled with an interest and is 
irrevocable until such time as this Agreement is terminated in accordance with its terms. Nothing contained in this Agreement shall be 
construed to modify the obligation of the Agent with the senior Lien to act in a commercially reasonable manner in the exercise of its 
rights to sell, lease, license, exchange, transfer or otherwise dispose of any Collateral.  
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3.4 Insurance and Condemnation Awards.  

(a) So long as the Discharge of Revolving Loan Obligations has not occurred, (i) the Revolving Credit Agent and the other 
Revolving Credit Secured Parties shall have the sole and exclusive right, subject to the rights of Grantors under the Revolving Credit 
Documents, to settle and adjust claims in respect of the Revolving Credit Priority Collateral under policies of insurance and to 
approve any award granted in any condemnation or similar proceeding, or any deed in lieu of condemnation in respect of the 
Revolving Credit Priority Collateral and (ii) all proceeds of any such policy and any such award, or any payments with respect to a 
deed in lieu of condemnation, shall (A) first, be paid to the Revolving Credit Agent for the benefit of the Revolving Credit Secured 
Parties to the extent required under the Revolving Credit Documents, (B) second, be paid to the Term Loan Agent for the benefit of 
the Term Loan Secured Parties to the extent required under the applicable Term Loan Documents, and (C) third, if no Term Loan 
Obligations or Revolving Loan Obligations is outstanding, be paid to the owner of the subject property or as a court of competent 
jurisdiction may otherwise direct or may otherwise be required by applicable law. Until the Discharge of Revolving Loan Obligations, 
if the Term Loan Agent or any other Term Loan Secured Party shall, at any time, receive any proceeds of any such insurance policy 
or any such award or payment with respect to any Revolving Credit Priority Collateral in contravention of this Section 3.4(a), it shall 
pay such proceeds over to the Revolving Credit Agent in accordance with the terms of Section 4.2 hereof.  

(b) So long as the Discharge of the Term Loan Obligations has not occurred (i) the Term Loan Agent and the other Term 
Loan Secured Parties shall have the sole and exclusive right, subject to the rights of Grantors under the Term Loan Documents, to 
settle and adjust claims in respect of the Term Loan Priority Collateral under policies of insurance and to approve any award granted 
in any condemnation or similar proceeding, or any deed in lieu of condemnation in respect of the Term Loan Priority Collateral and 
(ii) all proceeds of any such policy and any such award, or any payments with respect to a deed in lieu of condemnation, shall 
(A) first, be paid to the Term Loan Agent for the benefit of the Term Loan Secured Parties to the extent required under the applicable 
Term Loan Documents, (B) second, be paid to Revolving Credit Agent for the benefit of the Revolving Credit Secured Parties to the 
extent required under the Revolving Credit Documents, and (C) third, if no Revolving Loan Obligations or Term Loan Obligations is 
outstanding, be paid to the owner of the subject property or as a court of competent jurisdiction may otherwise direct or may 
otherwise be required by applicable law. Until the Discharge of Term Loan Obligations, if the Revolving Credit Agent or any other 
Revolving Credit Secured Party shall, at any time, receive any proceeds of any such insurance policy or any such award or payment 
with respect to any Term Loan Priority Collateral in contravention of this Section 3.4(b), it shall pay such proceeds over to the Term 
Loan Agent in accordance with the terms of Section 4.2 hereof.  

(c) To the extent that any single claim, award or deed in lieu of condemnation covers or applies to assets or property which 
constitutes both Revolving Credit Priority Collateral and Term Loan Priority Collateral, then Agents will cooperate and work in good 
faith to collect, settle or adjust amounts under such insurance policy in accordance with the priorities set forth in this Agreement.  
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Section 4. Payments.  
4.1 Application of Proceeds.  

(a) The Revolving Credit Priority Collateral or proceeds thereof received in connection with the sale or other disposition 
of, or collection on, such Revolving Credit Priority Collateral upon the exercise of remedies or in connection with any Insolvency or 
Liquidation Proceeding, shall be applied in the following order of priority:  

(i) first, to the Revolving Loan Obligations (other than the amount thereof in excess of the Maximum Priority 
Revolving Loan Debt Amount) and for cash collateral as required under the Revolving Credit Documents, and in such order as 
specified in the relevant Revolving Credit Documents until the Discharge of Revolving Loan Obligations has occurred;  

(ii) second, to the Term Loan Obligations (other than the amount thereof in excess of the Maximum Priority Term 
Loan Debt Amount) in such order as specified in the relevant Term Loan Documents until the Discharge of Term Loan Obligations 
has occurred;  

(iii) third, to the amount of the Revolving Loan Obligations in excess of the Maximum Priority Revolving Loan 
Debt Amount until such amount is paid in full in cash;  

(iv) fourth, to the amount of the Term Loan Obligations in excess of the Maximum Priority Term Loan Debt 
Amount until such amount is paid in full in cash.  

(b) The Term Loan Priority Collateral or proceeds thereof received in connection with the sale or other disposition 
of, or collection on, such Term Loan Priority Collateral upon the exercise of remedies or in connection with an Insolvency or 
Liquidation Proceeding, shall be applied in the following order of priority:  

(i) first, to the Term Loan Obligations (other than the amount thereof in excess of the Maximum Priority Term Loan 
Debt Amount) and for cash collateral as required under the Term Loan Documents, and in such order as specified in the relevant 
Term Loan Documents until the Discharge of Term Loan Obligations has occurred;  

(ii) second, to the Revolving Loan Obligations (other than the amount thereof in excess of the Maximum Priority 
Revolving Loan Debt Amount) in such order as specified in the relevant Revolving Credit Documents until the Discharge of 
Revolving Loan Obligations has occurred;  

(iii) third, to the amount of the Term Loan Obligations in excess of the Maximum Priority Term Loan Debt Amount 
until such amount is paid in full in cash;  

(iv) fourth, to the amount of the Revolving Loan Obligations in excess of the Maximum Priority Revolving Loan 
Debt Amount until such amount is paid in full in cash.  

(c) The foregoing provisions of this Agreement are intended solely to govern the respective lien priorities as between the 
Term Loan Agent and the Revolving Credit Agent and shall not impose on any Agent or any other Secured Party any obligations in 
respect of the  
  

19 



disposition of proceeds of foreclosure on any Collateral which would conflict with prior perfected claims therein in favor of any other 
person or any order or decree of any court or other governmental authority or any applicable law.  

4.2 Payments Over.  

(a) Whether or not any Insolvency or Liquidation Proceeding has been commenced by or against any Grantor, the Term 
Loan Agent agrees, for itself and on behalf of the other Term Loan Secured Parties, that any Revolving Credit Priority Collateral or 
proceeds thereof or payment with respect thereto received by the Term Loan Agent or any other Term Loan Secured Party, and 
including in connection with any right of set-off of any insurance policy claim or any condemnation award (or deed in lieu of 
condemnation), shall be segregated and held in trust and promptly transferred or paid over to the Revolving Credit Agent for the 
benefit of the Revolving Credit Secured Parties in the same form as received and in accordance with the priorities set forth in 
Section 4.1 (a) above, with any necessary endorsements or assignments or as a court of competent jurisdiction may otherwise direct. 
The Revolving Credit Agent is hereby authorized to make any such endorsements or assignments as agent for the Term Loan Agent. 
This authorization is coupled with an interest and is irrevocable.  

(b) Subject to Section 4.2(c) below, whether or not any Insolvency or Liquidation Proceeding has been commenced by or 
against any Grantor, the Revolving Credit Agent agrees, for itself and on behalf of the other Revolving Credit Secured Parties, that 
any Term Loan Priority Collateral or proceeds thereof or payment with respect thereto received by the Revolving Credit Agent or any 
other Revolving Credit Secured Party, including in connection with any right of set-off of any insurance policy claim or any 
condemnation award (or deed in lieu of condemnation), shall be segregated and held in trust and promptly transferred or paid over to 
the Term Loan Agent for the benefit of the Term Loan Secured Parties in the same form as received and in accordance with the 
priorities set forth in Section 4. l(b) above, with any necessary endorsements or assignments or as a court of competent jurisdiction 
may otherwise direct. The Term Loan Agent is hereby authorized to make any such endorsements or assignments as agent for the 
Revolving Credit Agent. This authorization is coupled with an interest and is irrevocable.  

(c) Notwithstanding anything to the contrary set forth Section 4.2(b) above, to the extent that (i) a Cash Dominion Event 
(as such term is defined in the Revolving Loan Agreement as in effect on the date hereof) has occurred and is continuing and the 
Revolving Credit Agent shall have notified the Term Loan Agent in writing of the occurrence of such Cash Dominion Event, and 
(ii) Term Loan Agent has notified Revolving Credit Agent that cash proceeds with respect to Term Loan Priority Collateral have been 
deposited into or received into the lockbox, blocked account or any other deposit account under the control of the Revolving Credit 
Agent (such written request to have been received by Agent no later than thirty (30) days after any such amounts were due and 
payable by Borrower to Term Loan Secured Parties) of Borrower or any other Grantor and demanding payment thereof, then and in 
such event, Revolving Credit Agent shall, (i) to the extent there is Excess Availability (as such term is defined in the Revolving Loan 
Agreement as in effect on the date hereof) under the Revolving Credit Documents, on the date of and after giving effect to any such 
payment, and (ii) such payment is otherwise permitted by applicable law, pay over to Term Loan Agent on behalf of the Term Loan 
Secured Parties, the amount of such Term Loan Priority Collateral proceeds requested by Term Loan Agent;  
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provided, that, in the event that Term Loan Agent, on behalf of itself and the other Term Loan Secured Parties does not have a valid, 
enforceable and perfected security interest in such Term Loan Priority Collateral, Borrower and each other Grantor hereby, jointly 
and severally agree that Revolving Credit Agent shall not have any liability to Borrowers and Grantors and Borrower and each other 
Grantor hereby waives and releases Revolving Credit Agent from any claims, actions or proceedings as a result of the payment of 
such proceeds to Term Loan Agent and Term Loan Secured Parties. Borrower and each other Grantor acknowledges and agrees that 
Revolving Credit Agent may make such advances on behalf of and for the account of Borrower to Term Loan Agent in the event that 
Revolving Credit Agent is required to make any such payments to Term Loan Agent or as may otherwise be required herein (and 
Revolving Credit Agent may charge the loan account of Borrower with such amounts), even if after giving effect thereto there are no 
further loans available to Borrower under the Revolving Loan Agreement (and notwithstanding any dispute or claim between 
Borrower or any Guarantor and any Term Loan Secured Party) and Borrower and other Grantor hereby waives and releases any claim 
against any Revolving Credit Agent and each Revolving Credit Lender as a result of any such payment.  

Section 5. Bailee for Perfection; Collateral Access Agreements.  
5.1 Each Agent as Bailee.  

(a) Each Grantor agrees, in accordance with the Documents, to (i) deliver any Control Collateral consisting of Revolving 
Credit Priority Collateral to the Revolving Credit Agent and (ii) deliver any Control Collateral consisting of Term Loan Priority 
Collateral to the Term Loan Agent. Notwithstanding the foregoing, with respect to any Control Collateral, each Agent agrees to hold 
such Control Collateral as bailee and agent for and on behalf of the other Agent solely for the purpose of perfecting the security 
interest granted to the other Agent in such Control Collateral pursuant to the Revolving Credit Documents or Term Loan Documents, 
as applicable, subject to the terms and conditions of this Section 5.  

(b) The Revolving Credit Agent (on behalf of itself and the Revolving Credit Secured Parties), and the Term Loan Agent 
(on behalf of itself and the Term Loan Secured Parties) each hereby agrees that:  

(i) the Revolving Credit Agent shall, subject to the terms and conditions of this Agreement and the Documents and 
until the Discharge of the Revolving Loan Obligations have the sole and exclusive right and authority to give instructions to, and 
otherwise direct, the Term Loan Agent, to the extent that Term Loan Agent is in possession or control of that portion of the Control 
Collateral that constitutes Revolving Credit Priority Collateral or any control agreement with respect to such Control Collateral and 
neither the Term Loan Agent nor any Term Loan Secured Party will impede, hinder, delay or interfere with the exercise of such rights 
by the Revolving Credit Agent in any respect;  

(ii) the Term Loan Agent shall, subject to the terms and conditions of this Agreement and the Documents and until 
the Discharge of the Term Loan Obligations have the sole and exclusive right and authority to give instructions to, and otherwise 
direct, the Revolving Credit Agent to the extent that the Revolving Credit Agent is in possession or control in respect  
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of that portion of the Control Collateral that constitutes Term Loan Priority Collateral or any control agreement with respect to such 
Control Collateral and neither the Revolving Credit Agent nor any Revolving Credit Secured Party will impede, hinder, delay or 
interfere with the exercise of such rights by the Revolving Credit Agent in any respect;  

(iii) such Agent in possession of the Control Collateral is authorized to take all such actions as are provided to be 
taken by it hereunder, under any Revolving Credit Document, under any Term Loan Document or as instructed by the Revolving 
Credit Agent or the Term Loan Agent as provided herein, in each case together with all other actions reasonably incidental thereto. As 
to any matters not expressly provided for herein (including, without limitation, the timing and methods of realization upon the 
Collateral) or in one or more of the Revolving Credit Documents or Term Loan Documents, such Agent shall act or refrain from 
acting in accordance with written instructions from the Revolving Credit Agent or the Term Loan Agent, as applicable, or, in the 
absence of such instructions or provisions, in accordance with its reasonable discretion;  

(iv) Each Agent shall have no obligation whatsoever to the other Agent or any other Secured Party to ensure that the 
Control Collateral is genuine or owned by any of the Grantors or to preserve rights or benefits of any Person except as expressly set 
forth in this Section 5. The duties or responsibilities of each Agent under this Section 5 shall be limited solely to holding the Control 
Collateral as bailee and agent for and on behalf of the other Agent for purposes of perfecting the Lien held by the other Agent; which 
duty and responsibility of such Agent in possession or control of the Control Collateral shall fulfill using the same degree of care with 
respect thereto as it uses for similar property pledged to it as collateral for indebtedness owed to such Agent and such Agent shall 
have no liability in connection therewith except for its gross negligence or willful misconduct as determined by a final non-appealable 
order of a court of competent jurisdiction.  

(v) each Agent shall not have, by reason of the Revolving Credit Documents, the Term Loan Documents or this 
Agreement or any other Document, a fiduciary relationship in respect of the other Agent or any of the other Secured Parties and shall 
not have any liability to the other Agent or any other Secured Party in connection with its holding the Control Collateral, other than 
for its gross negligence or willful misconduct as determined by a final, non-appealable, order of a court of competent jurisdiction.  

5.2 Transfer of Control Collateral.  

(a) Upon the Discharge of Revolving Loan Obligations, to the extent permitted under applicable law, upon the request of 
the Term Loan Agent, the Revolving Credit Agent shall, without recourse or warranty, transfer the possession and control of the 
Control Collateral, if any, then in its possession or control to Term Loan Agent; except in the event and to the extent (i) Revolving 
Credit Agent or any other Revolving Credit Secured Party has retained or otherwise acquired such Collateral in full or partial 
satisfaction of any of the Revolving Loan Obligations, (ii) such Collateral is sold or otherwise disposed of by Revolving Credit Agent 
or any other Revolving Credit Secured Party or by a Grantor as provided herein of (iii) it is otherwise required by any order of any 
court or other governmental authority or applicable law or would result in the risk of liability of any Revolving Credit Secured Party 
to any third party.  
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The foregoing provision shall not impose on Revolving Credit Agent or any other Revolving Credit Secured Party any obligations 
which would conflict with prior perfected claims therein in favor of any other person or any order or decree of any court or other 
governmental authority or any applicable law. In connection with any transfer described herein to Term Loan Agent, the Revolving 
Credit Agent agrees to take reasonable actions in its power (with all costs and expenses in connection therewith to be for the account 
of the Term Loan Agent and to be paid by Borrower) as shall be reasonably requested by the Term Loan Agent to permit the Term 
Loan Agent to obtain, for the benefit of the Term Loan Secured Parties, a first priority security interest in the Control Collateral.  

(b) Upon the Discharge of Term Loan Obligations, to the extent permitted under applicable law, upon the request of the 
Revolving Credit Agent, the Term Loan Agent shall, without recourse or warranty, transfer the possession and control of the Control 
Collateral, if any, then in its possession or Control to Revolving Credit Agent, except in the event and to the extent (i) Term Loan 
Agent or any other Term Loan Secured Party has retained or otherwise acquired such Collateral in full or partial satisfaction of any of 
the Term Loan Obligations, (ii) such Collateral is sold or otherwise disposed of by Term Loan Agent or any other Term Loan Secured 
Party or by a Grantor as provided herein or (iii) it is otherwise required by any order of any court or other governmental authority or 
applicable law or would result in the risk of liability of any Term Loan Secured Party to any third party. The foregoing provision shall 
not impose on Term Loan Agent or any other Term Loan Secured Party any obligations which would conflict with prior perfected 
claims therein in favor of any other person or any order or decree of any court or other governmental authority or any applicable law. 
In connection with any transfer described herein to Revolving Credit Agent, the Term Loan Agent agrees to take reasonable actions in 
its power (with all costs arid expenses in connection therewith to be for the account of the Revolving Credit Agent and to be paid by 
Borrower) as shall be reasonably requested by the Revolving Credit Agent to permit the Revolving Credit Agent to obtain, for the 
benefit of the Revolving Credit Secured Parties, a first priority security interest in the Control Collateral.  

5.3 Deposit Accounts; Collateral Access Agreements. In the case of any deposit accounts subject to Deposit Account 
Control Agreements (as such term is defined in the Revolving Loan Credit Documents) or any rights with respect to Collateral 
obtained by the Revolving Credit Agent pursuant to Collateral Access Agreements (as such term is defined in the Revolving Loan 
Credit Agreement), after the Discharge of the Revolving Loan Obligations, and to the extent that the Term Loan Obligations remains 
outstanding, the Revolving Credit Agent agrees, at the request of the Term Loan Agent and at the expense of Grantors, to (i) with 
respect to deposit accounts, promptly deliver written notice to the bank at which deposit accounts are maintained that (A) such 
account(s) remain subject to a Lien in favor of the Term Loan Agent and the Revolving Credit Agent is no longer the “Lender 
Representative” or otherwise entitled to act under such agreement and (B) from the date of the notice and at all times thereafter until 
the Term Loan Obligations is paid in full or the Term Loan Agent instructs the bank at which the deposit account is maintained 
otherwise, that the Term Loan Agent is to be deemed the “Lender Representative” for all purposes in connection with such agreement 
and that the bank is to follow the directions of the Term Loan Agent for all purposes in connection with such deposit accounts, and 
(ii) with respect to Collateral Access Agreements (as such term is defined in the Revolving Loan Credit Agreement), promptly deliver 
written notice to the Person party to the applicable Collateral Access Agreement that (A) the Collateral located at such location 
remains  
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subject to a Lien in favor of the Term Loan Agent, and (B) from the date of the notice and at all times thereafter until the Term Loan 
Agent instructs such party otherwise, the Term Loan Agent is to be deemed the “Agent” or “Lender Representative”, as the case may 
be, for all purposes in connection with such agreement.  

Section 6. Insolvency or Liquidation Proceedings  
6.1 General Applicability. This Agreement shall be applicable both before and after the institution of any Insolvency or 

Liquidation Proceeding. All references herein to Borrower or any other Grantor shall be deemed to apply to any receiver or the trustee 
for Borrower in any Insolvency or Liquidation Proceeding or such Grantor and Borrower or such Grantor as debtor- in-possession. 
The relative rights of the Revolving Credit Secured Parties and the Term Loan Secured Parties in or to any distributions from or in 
respect of any Collateral or proceeds of Collateral shall continue after the institution of any Insolvency or Liquidation Proceeding 
involving Borrower or any other Grantor, including, without limitation, all converted cases and subsequent cases, on the same basis as 
prior to the date of such institution, subject to any court order approving the financing of, or use of cash collateral by, Borrower or 
any other Grantor as debtor-in-possession, or any other court order affecting the rights and interests of the parties hereto not in 
conflict with this Agreement. This Agreement shall constitute a “subordination agreement” for the purposes of Section 510(a) of the 
Bankruptcy Code and shall be enforceable in any Insolvency or Liquidation Proceeding in accordance with its terms.  

6.2 Bankruptcy Financing. If any Grantor becomes subject to any Insolvency or Liquidation Proceeding, until the Discharge of 
Revolving Loan Obligations has occurred, the Term Loan Agent, for itself and on behalf of the other Term Loan Secured Parties, 
agrees that:  

(a) each Term Loan Secured Party will not raise any objection to, nor support any other Person objecting to, and will be 
deemed to have consented to, the use of any Revolving Credit Priority Collateral constituting cash collateral under Section 363 of the 
Bankruptcy Code, or any comparable provision of any other Bankruptcy Law or any post-petition financing, provided by any 
Revolving Credit Secured Party or any person approved by Revolving Credit Agent under Section 364 of the Bankruptcy Code, or 
any comparable provision of any other Bankruptcy Law (a “DIP Financing”), will not request or accept adequate protection or any 
other relief in connection with the use of such cash collateral or such DIP Financing except as set forth in Section 6.4(b) below and 
(to the extent that the Liens securing such DIP Financing are senior to or rank pari passu with the Liens of the Revolving Credit 
Agent) will subordinate (and will be deemed hereunder to have subordinated) the Liens granted to Term Loan Secured Parties in 
respect of the Revolving Credit Priority Collateral to such DIP Financing on the same terms as such Liens are subordinated to the 
Liens granted to Revolving Credit Agent hereunder (and such subordination will not alter in any manner the terms of this 
Agreement), to any adequate protection provided to the Revolving Credit Secured Parties and to any “carve out’ for professional fees 
and United States Trustee fees, claims of reclamation creditors or holders of claims under Section 503(b) of the Bankruptcy Code 
agreed to by the Revolving Credit Agent, provided that:  

(i) the Revolving Credit Agent does not oppose or object to such use of cash collateral or DIP Financing,  
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(ii) the aggregate principal amount of such DIP Financing, together with the Revolving Loan Obligations as of such 
date, does not exceed the Maximum Priority Revolving Loan Debt Amount, and the DIP Financing is treated as Revolving Loan 
Obligations hereunder,  

(iii) the Liens granted to the Revolving Credit Secured Parties or any person approved by Revolving Credit Agent in 
connection with such DIP Financing are subject to this Agreement and considered to be Liens of Revolving Credit Agent for purposes 
hereof,  

(iv) the Term Loan Agent retains a Lien on the Revolving Credit Priority Collateral (including proceeds thereof) 
with the same priority as existed prior to such Insolvency or Liquidation Proceeding (except to the extent of any “carve out” agreed to 
by the Revolving Credit Agent),  

(v) the Term Loan Agent receives replacement Liens on all post-petition assets of any Grantor in which any of the 
Revolving Credit Secured Parties obtains a replacement Lien, or which secure the DIP Financing, with the same priority relative to 
the Liens of Revolving Credit Agent and Revolving Credit Secured Parties as existed prior to such Insolvency or Liquidation 
Proceeding, and  

(vi) the Term Loan Secured Parties may oppose or object to such use of cash collateral or DIP Financing on the 
same basis as an unsecured creditor, so long as such opposition or objection is not based on the Term Loan Secured Parties’ status as 
secured creditors and in connection with such opposition or objection, the Term Loan Secured Parties affirmatively state that the 
Term Loan Secured Parties are undersecured secured creditors; and  

(b) no Term Loan Secured Party shall, directly or indirectly, provide, or seek to provide (or support a DIP Financing 
proposed by a party not supported by the Revolving Credit Agent), DIP Financing secured by Liens equal or senior in priority to the 
Liens on the Collateral of Revolving Credit Agent, without the prior written consent of Revolving Credit Agent.  

6.3 Relief from the Automatic Stay.  

(a) The Term Loan Agent, for itself and on behalf of the other Term Loan Secured Parties, agrees that, so long as the 
Discharge of Revolving Loan Obligations has not occurred, no Term Loan Secured Party shall, without the prior written consent of 
the Revolving Credit Agent, seek or request relief from or modification of the automatic stay or any other stay in any Insolvency or 
Liquidation Proceeding in respect of any part of the Revolving Credit Priority Collateral, any proceeds thereof or any Lien thereon 
securing any of the Term Loan Obligations. Notwithstanding anything to the contrary set forth in this Agreement, no Grantor waives 
or shall be deemed to have waived any rights under Section 362 of the Bankruptcy Code.  

(b) The Revolving Credit Agent, for itself and on behalf of the other Revolving Credit Secured Parties, agrees that, so long 
as the Discharge of Term Loan Obligations has not occurred, no Revolving Credit Secured Party shall, without the prior written 
consent of the Term Loan Agent, seek or request relief from or modification of the automatic stay or any other stay in any Insolvency 
or Liquidation Proceeding in respect of any part of the Term Loan Priority Collateral, any proceeds thereof or any Lien thereon 
securing any of the Revolving Loan  
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Obligations. Notwithstanding anything to the contrary set forth in this Agreement, no Grantor waives or shall be deemed to have 
waived any rights under Section 362 of the Bankruptcy Code.  

6.4 Adequate Protection.  

(a) Each Agent, on behalf of itself and the other Secured Parties, agrees that none of them shall object, contest, or support 
any other Person objecting to or contesting, (i) any request by the other Agent or any of the other Secured Parties on behalf of whom 
such Agent is acting, for adequate protection or any adequate protection provided to any Agent or other Secured Parties or (ii) any 
objection by any Agent or any of the other Secured Parties to any motion, relief, action or proceeding based on a claim of a lack of 
adequate protection or (in) the payment of interest, fees, expenses or other amounts to any Agent or any other Secured Party under 
Section 506(b) or 506(c) of the Bankruptcy Code or otherwise, except in contravention of Term Loan Agent’s agreement not to seek 
adequate protection as set forth in Section 6.2(a) hereof.  

(b) Notwithstanding Section 6.4(a) above, Term Loan Agent, for itself or on behalf of the other Term Loan Secured 
Parties, shall be permitted (i) to obtain adequate protection in the form of the benefit of additional or replacement Liens on the 
Collateral (including proceeds thereof arising after the commencement of any Insolvency or Liquidation Proceeding), or additional or 
replacement collateral to secure the Term Loan Obligations, in connection with any DIP Financing or use of cash collateral as 
provided for in Section 6.2 above, or in connection with any such adequate protection obtained by Revolving Credit Agent and the 
other Revolving Credit Secured Parties, as long as in each case, the Revolving Credit Agent is also granted such additional or 
replacement Liens or additional or replacement collateral and such Liens of Term Loan Agent or any other Term Loan Secured Party 
are subordinated to the Liens securing the Revolving Loan Obligations to the same extent as the Liens of Term Loan Agent and the 
other Term Loan Secured Parties on the Collateral are subordinated to the Liens of Revolving Credit Agent and the other Revolving 
Credit Secured Parties hereunder and (ii) to obtain adequate protection in the form of reports, notices, inspection rights and similar 
forms of adequate protection to the extent granted to the Revolving Credit Agent.  

6.5 Reorganization Securities. If, in any Insolvency or Liquidation Proceeding, debt obligations of any reorganized Grantor 
secured by Liens upon any property of such reorganized Grantor are distributed, pursuant to a plan of reorganization, on account of 
both the Revolving Loan Obligations and the Term Loan Obligations, then, to the extent the debt obligations distributed on account of 
the Revolving Loan Obligations and on account of the Term Loan Obligations are secured by Liens upon the same assets or property, 
the provisions of this Agreement will survive the distribution of such debt obligations pursuant to such plan and will apply with like 
effect to the Liens securing such debt obligations.  

6.6 Separate Classes. Each of the parties hereto irrevocably acknowledges and agrees that (a) the claims and interests of the 
Revolving Credit Secured Parties and the Term Loan Secured Parties are not “substantially similar” within the meaning of 
Section 1122 of the. Bankruptcy Code, or any comparable provision of any other Bankruptcy Law, (b) the grants of the Liens to 
secure the Revolving Loan Obligations and the grants of the Liens to secure the Term Loan Obligations constitute two separate and 
distinct grants of Liens, (c) the Revolving Credit Secured Parties’ rights in the Collateral are fundamentally different from the Term 
Loan  
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Secured Parties’ rights in the Collateral and (d) as a result of the foregoing, among other things, the Revolving Loan Obligations and 
the Term Loan Obligations must be separately classified in any plan of reorganization proposed or adopted in any Insolvency or 
Liquidation Proceeding.  

6.7 Asset Dispositions.  

(a) Until the Discharge of Revolving Loan Obligations has occurred, the Term Loan Agent, for itself and on behalf of the 
other Term Loan Secured Parties, agrees that, in the event of any Insolvency or Liquidation Proceeding, the Term Loan Secured 
Parties will not object or oppose (or support any Person in objecting or opposing) a motion to any sale, lease, license, exchange, 
transfer or other disposition of any Revolving Credit Priority Collateral free and clear of the Liens of Term Loan Agent and the other 
Term Loan Secured Parties or other claims under Section 363 of the Bankruptcy Code, or any comparable provision of any 
Bankruptcy Law and shall be deemed to have consented to any such any sale, lease, license, exchange, transfer or other disposition of 
any Revolving Credit Priority Collateral under Section 363(f) of the Bankruptcy Code that has been consented to by the Revolving 
Credit Agent on behalf of the Revolving Credit Secured Parties; provided, that, (i) the proceeds of such sale, lease, license, exchange, 
transfer or other disposition of any Collateral to be applied to the Revolving Loan Obligations or the Term Loan Obligations are 
applied in accordance with Section 4.1, and 4.2 and (ii) Term Loan Agent, on behalf of itself and the other Term Loan Secured 
Parties, may raise any objections to any such sale, lease, license, exchange, transfer or other disposition of any Collateral that could be 
raised by any creditor of Borrower whose claims were not secured by any Liens on the Collateral, provided that such objections 
(A) are not inconsistent with any other term or provision of this Agreement, and (B) are not based on their status as secured creditors, 
including, without limitation any objections based on rights afforded by Sections 363(e) and (f) of the Bankruptcy Code or any 
comparable provisions of any Bankruptcy Law.  

(b) Until the Discharge of Term Loan Obligations has occurred, the Revolving Credit Agent, for itself and on behalf of the 
other Revolving Credit Secured Parties, agrees that, in the event of any Insolvency or Liquidation Proceeding, the Revolving Credit 
Secured Parties will not object or oppose (or support any Person in objecting or opposing) a motion to any sale, lease, license, 
exchange, transfer or other disposition of any Term Loan Priority Collateral free and clear of the Liens of Revolving Credit Agent and 
the other Revolving Credit Secured Parties or other claims under Section 363 of the Bankruptcy Code, or any comparable provision 
of any Bankruptcy Law and shall be deemed to have consented to any such any sale, lease, license, exchange, transfer or other 
disposition of any Term Loan Priority Collateral under Section 363(f) of the Bankruptcy Code that has been consented to by the Term 
Loan Agent, on behalf of the Term Loan Secured Parties; provided, that; (i) the proceeds of such sale, lease, license, exchange, 
transfer or other disposition of any Collateral to be applied to the Revolving Loan Obligations or the Term Loan Obligations are 
applied in accordance with Section 4.1 and 4.2, (ii) Revolving Credit Agent, on behalf of itself and the other Revolving Credit 
Secured Parties, may raise any objections to any such sale, lease, license, exchange, transfer or other disposition of any Collateral that 
could be raised by any creditor of Borrower whose claims were not secured by any Liens on the Collateral, provided that such 
objections (A) are not inconsistent with any other term or provision of this Agreement, and (B) are not based on their status as secured 
creditors, including, without limitation any objections based on rights afforded by Sections 363(e) and (f) of the Bankruptcy Code or 
any comparable provisions of any Bankruptcy Law, and (iii) to the  
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extent Revolving Credit Agent still requires the use of the Term Loan Priority Collateral being sold or otherwise disposed of, such 
sale or other disposition permits Revolving Credit Agent’s continued use of such Term Loan Priority Collateral as set forth in 
Section 8 hereof.  

6.8 Preference Issues. If any Revolving Credit Secured Party or Term Loan Secured Party is required in any Insolvency or 
Liquidation Proceeding or otherwise to turn over or otherwise pay to the estate of any Grantor any amount (a “Recovery”), then the 
Revolving Loan Obligations or the Term Loan Obligations, as the case may be, shall be reinstated to the extent of such Recovery. If 
this Agreement shall have been terminated prior to such Recovery, this Agreement shall be reinstated in full force and effect, and 
such prior termination shall not diminish, release, discharge, impair or otherwise affect the obligations of the parties hereto from such 
date of reinstatement.  

6.9 Certain Waivers as to Section 1111(b)(2) of Bankruptcy Code. The Term Loan Agent, for itself and on behalf of the other 
Term Loan Secured Parties, waives any claim any Term Loan Secured Party may hereafter have against any Revolving Credit 
Secured Party arising out of the election by any Revolving Credit Secured Party of the application of Section 111 l(b)(2) of the 
Bankruptcy Code, or any comparable provision of any other Bankruptcy Law. The Revolving Credit Agent, for itself and on behalf of 
the other Revolving Credit Secured Parties, waives any claim any Revolving Credit Secured Party may hereafter have against any 
Term Loan; Secured Party arising out of the election by any Term Loan Secured Party of the application of Section 1111 (b)(2) of the 
Bankruptcy Code or any comparable provision of any other Bankruptcy Law.  

6.10 Other Bankruptcy Laws. In the event that an Insolvency or Liquidation Proceeding is filed in a jurisdiction other than the 
United States or is governed by any Bankruptcy Law other than the Bankruptcy Code, each reference in this Agreement to a section 
of the Bankruptcy Code shall be deemed to refer to the substantially similar or corresponding provision of the Bankruptcy Law 
applicable to such Insolvency or Liquidation Proceeding, or in the absence of any specific similar or corresponding provision of the 
Bankruptcy Law, such other general Bankruptcy Law as may be applied in order to achieve substantially the same result as would be 
achieved under each applicable section of the Bankruptcy Code.  

Section 7. Intentionally Deleted.  

Section 8. Access and Use of Term Loan Priority Collateral  

8.1 The Term Loan Agent and each Grantor hereby grants (to the full extent of their respective rights and interests) to the 
Revolving Credit Agent and its agents, representatives and designees a royalty free, rent free non-exclusive license (which will be 
binding on any successor or assignee of the Intellectual Property) and lease to use, upon the occurrence and during the continuation of 
a Revolving Credit Default, any of the Term Loan Priority Collateral constituting Intellectual Property, to complete the sale of 
Inventory, the collection of Accounts or other realization on any Revolving Credit Priority Collateral; provided, that, the royalty free, 
rent free non-exclusive license and lease granted above shall immediately expire upon the sale, lease, transfer or other disposition of 
all Inventory, the collection of all Accounts and the realization on any other Revolving Credit Priority Collateral for which such 
Intellectual Property is necessary  
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or desirable. Notwithstanding anything to the contrary contained herein, any purchaser or assignee of Revolving Credit Priority 
Collateral pursuant to the exercise by Revolving Credit Agent of any of its rights or remedies with respect thereto shall have the right 
to sell or otherwise dispose of any such Revolving Credit Priority Collateral to which any such Intellectual Property is affixed.  

8.2 If the Term Loan Agent, or any agent or representative of the Term Loan Agent, or any receiver, shall obtain possession or 
physical control of any Equipment for which the use of such Equipment is necessary or desirable in connection with any Enforcement 
in respect of any Revolving Credit Priority Collateral, the Term Loan Agent shall promptly notify the Revolving Credit Agent of that 
fact and the Revolving Credit Agent shall, within ten (10) Business Days thereafter, notify the Term Loan Agent as to whether the 
Revolving Credit Agent desires to exercise access and use rights under this Agreement as to such item of Equipment, at which time 
the parties shall confer in good faith to coordinate with respect to the Revolving Credit Agent’s exercise of such access rights.  

8.3 During the Equipment Access Period for any such Equipment, at the sole cost and expense of the Grantor to the extent 
required under the Documents, the Revolving Credit Agent and its agents, representatives and designees (a) shall have a non-
exclusive right to have access to, and a rent free right to use, such Equipment for the purpose of arranging for and effecting the sale or 
other disposition of Revolving Credit Priority Collateral and (b) may continue to operate, service, maintain, process and sell the 
Revolving Credit Priority Collateral, as well as to engage in bulk sales of Revolving Credit Priority Collateral. Revolving Credit 
Agent shall take proper care of the Equipment that is used by Revolving Credit Agent during the Equipment Access Period with 
respect thereto and repair and replace any damage (ordinary wear-and-tear excepted) caused by Revolving Credit Agent or its agents, 
representatives or designees and Revolving Credit Agent shall comply with all applicable laws in connection with its use of any of the 
Term Loan Priority Collateral. The Revolving Credit Agent and the Term Loan Agent shall cooperate and use reasonable efforts to 
ensure that their activities during the Equipment Access Period as described above do not interfere materially with the activities of the 
other as described above, including the right of the Term Loan Agent to show the Term Loan Priority Collateral to prospective 
purchasers and to ready the Term Loan Priority Collateral for sale.  

8.4 If any order or injunction is issued or stay is granted which prohibits the Revolving Credit Agent from exercising any of its 
rights hereunder to Revolving Credit Priority Collateral for which the use of any Equipment is necessary or desirable in connection 
with any Enforcement in respect of such Revolving Credit Priority Collateral, then at the Revolving Credit Agent’s option, the 
Equipment Access Period granted to the Revolving Credit Agent under this Sections 8 with respect to such Equipment shall be stayed 
during the period of such prohibition and shall continue thereafter for the number of days remaining as required under this Section 8. 
If the Term Loan Agent shall foreclose or otherwise sell any of the Term Loan Priority Collateral, the Term Loan Agent will notify 
the buyer thereof of the existence of this Agreement and that the buyer is acquiring the Term Loan Priority Collateral subject to the 
terms of this Sections 8.  
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Section 9. Reliance; Waivers; etc.

9.1 Reliance; Independent Credit Judgment.  

(a) The consent by the Revolving Credit Secured Parties to the execution and delivery of the Term Loan Documents and 
the grant to the Term Loan Agent on behalf of the Term Loan Secured Parties of a Lien on the Collateral and all loans and other 
extensions of credit made or deemed made on and after the date hereof by the Revolving Credit Secured Parties to any Grantor shall 
be deemed to have been given and made in reliance upon this Agreement. The consent by the Term Loan Secured Parties to the 
execution and delivery of the Revolving Credit Documents and the grant to the Revolving Credit Agent on behalf of the Revolving 
Credit Secured Parties of a Lien on the Collateral and all loans and other extensions of credit made or deemed made on and after the 
date hereof by the Term Loan Secured Parties to any Grantor shall be deemed to have been given and made in reliance upon this 
Agreement.  

(b) Independent Credit Judgment. The Revolving Credit Agent, on behalf of itself and the other Revolving Credit Secured 
Parties, acknowledges that it and the Revolving Credit Secured Parties have, independently and without reliance on the Term Loan 
Agent or any Term Loan Secured Party, and based on documents and information deemed by them appropriate, made their own credit 
analysis and decision to enter into the Revolving Credit Documents, this Agreement and the transactions contemplated hereby and 
thereby and they will continue to make their own credit decision in taking or not taking any action under the Revolving Credit 
Documents or this Agreement. The Term Loan Agent, on behalf of itself and the other Term Loan Secured Parties, acknowledges that 
it and the Term Loan Secured Parties have, independently and without reliance on the Revolving Credit Agent or any Revolving 
Credit Secured Party and based on documents and information deemed by them appropriate, made their own credit analysis and 
decision to enter into the Term Loan Documents, this Agreement and the transactions contemplated hereby and thereby and they will 
continue to make their own credit decision in taking or not taking any action under the Term Loan Documents or this Agreement.  

9.2 No Warranties or Liability.  

(a) The Term Loan Agent, for itself and on behalf of the other Term Loan Secured Parties, acknowledges and agrees that 
each of the Revolving Credit Agent and the other Revolving Credit Secured Parties have made no express or implied representation or 
warranty, including with respect to the execution, validity, legality, completeness, collectibility or enforceability of any of the 
Revolving Credit Documents, the ownership of any Collateral or the perfection or priority of any Liens thereon. The Term Loan 
Agent agrees, for itself and on behalf of the other Term Loan Secured Parties, that the Revolving Credit Secured Parties will be 
entitled to manage and supervise their respective loans and extensions of credit under the Revolving Credit Documents in accordance 
with law and as they may otherwise, in their sole discretion, deem appropriate, and the Revolving Credit Secured Parties may manage 
their loans and extensions of credit without regard to any rights or interests that the Term Loan Agent or any of the other Term Loan 
Secured Parties have in the Collateral or otherwise, except as otherwise provided in this Agreement. Neither the Revolving Credit 
Agent nor any of the other Revolving Credit Secured Parties shall have any duty to the Term Loan Agent or any of the other Term 
Loan Secured Parties to act or refrain from acting in a manner which allows, or results in, the  
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occurrence or continuance of an event of default or default under any agreements (other than this Agreement) with any Grantor 
(including the Term Loan Documents), regardless of any knowledge thereof which they may have or be charged with.  

(b) The Revolving Credit Agent, for itself and on behalf of the other Revolving Credit Secured Parties, acknowledges and 
agrees that each of the Term Loan Agent and the other Term Loan Secured Parties have made no express or implied representation or 
warranty, including with respect to the execution, validity, legality, completeness, collectibility or enforceability of any of the Term 
Loan Documents, the ownership of any Collateral or the perfection or priority of any Liens thereon. The Revolving Credit Agent 
agrees, for itself and on behalf of the other Revolving Credit Secured Parties, that the Term Loan Secured Parties will be entitled to 
manage and supervise their respective loans and extensions of credit under the Term Loan Documents in accordance with law and as 
they may otherwise, in their sole discretion, deem appropriate, and the Term Loan Secured Parties may manage their loans and 
extensions of credit without regard to any rights or interests that the Revolving Credit Agent or any of the other Revolving Credit 
Secured Parties have in the Collateral or otherwise, except as otherwise provided in this Agreement. Neither the Term Loan Agent nor 
any of the other Term Loan Secured Parties shall have any duty to the Revolving Credit Agent or any of the other Revolving Credit 
Secured Parties to act or refrain form acting in a manner which allows, or results in, the occurrence or continuance of an event of 
default or default under any agreements (other than this Agreement) with any Grantor (including the Revolving Credit Documents), 
regardless of any knowledge thereof which they may have or be charged with.  

9.3 No Waiver of Lien Priorities; Amendments to Revolving Credit Documents.  

(a) No right of the Revolving Credit Agent or any of the other Revolving Credit Secured Parties to enforce any provision of 
this Agreement or any of the Revolving Credit Documents shall at any time in any way be prejudiced or impaired by any act or failure 
to act on the part of any Grantor or by any act or failure to act by Revolving Credit Agent or any other Revolving Credit Secured 
Party, or by any noncompliance by any Person with the terms, provisions and covenants of this Agreement, any of the Revolving 
Credit Documents or any of the Term Loan Documents, regardless of any knowledge thereof which the Revolving Credit Agent or 
any of the other Revolving Credit Secured Parties may have or be otherwise charged with.  

(b) Without in any way limiting the generality of the foregoing paragraph (but subject to the rights of the Grantors under 
the Revolving Credit Documents), the Revolving Credit Agent and any of the other Revolving Credit Secured Parties may, at any 
time and from time to time, without the consent of, or notice to, the Term Loan Agent or any other Term Loan Secured Party, without 
incurring any liabilities to the Term Loan Agent or any other Term Loan Secured Party and without impairing of releasing the Lien 
priorities and other benefits provided in this Agreement (even if any right of subrogation or other right or remedy of the Term Loan 
Agent or any other Term Loan Secured Party is affected, impaired or extinguished thereby) do any one or more of the following:  

(i) change the manner, place or terms of payment or change or extend the time of payment of, or amend, renew, 
exchange, increase or alter, the terms of any of the Revolving  
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Loan Obligations or any Lien on any Collateral or guaranty thereof or any liability of any Grantor, or any liability incurred directly or 
indirectly in respect thereof (including any increase in or extension of the Revolving Loan Obligations, without any restriction as to 
the amount, tenor or terms of any such increase or extension) or, subject to the provisions of this Agreement, otherwise amend, renew, 
exchange, extend, modify or supplement in any manner any Liens held by the Revolving Credit Agent or any of the other Revolving 
Credit Secured Parties, the Revolving Loan Obligations or any of the Revolving Credit Documents; except that without the prior 
written consent of the Term Loan Agent, no Revolving Credit Document may be amended, supplemented or otherwise modified, and 
no new Revolving Credit Document may be entered into, to the extent such amendment, supplement or other modification or new 
document would:  

(A) result in the sum of (i) the aggregate principal amount of loans outstanding under the Revolving Credit 
Documents, plus (ii) the unused portion of the revolving commitments under the Revolving Credit Documents, plus (iii) the aggregate 
face amount of all letters of credit issued or deemed issued and outstanding under the Revolving Credit Documents (in the case of 
each of the foregoing clauses (i), (ii) and (iii), as determined after giving effect to such amendment, modification or waiver) 
exceeding the Maximum Priority Revolving Loan Debt Amount (as in effect on the date hereof),  

(B) increase the “Applicable Margins” or similar component of the interest rate under the Revolving Loan 
Agreement in a manner that would result in the total yield on the Revolving Loan Obligations to exceed by more than two percent 
(2%) per annum the total yield on the Revolving Loan Obligations as in effect on the date hereof (excluding increases resulting from 
the accrual or payment of interest at the default rate),  

(C) modify or add any covenant or event of default under the Revolving Credit Documents that directly 
restricts Borrower or its subsidiaries from making payments of the Term Loan Obligations that would otherwise be permitted under 
the Revolving Credit Documents as in effect on the date hereof,  

(D) contractually subordinate the Liens of the Revolving Credit Secured Parties to any other debt of Grantors 
except as otherwise may be set forth in the Revolving Loan Agreement and the Frigidaire Intercreditor Agreement and GE Credit 
Card Intercreditor Agreement (as such terms are defined in the Revolving Loan Agreement) by and between Revolving Credit Agent, 
acting on behalf of the Revolving Credit Secured Parties and other Persons,  

(E) extend the stated maturity date of the Indebtedness under the Revolving Loan Agreement to a date beyond 
the stated maturity date of the term loans under the Term Loan Agreement (as in effect on the date hereof or as hereafter extended), or 

(F) contravene the provisions of this Agreement;  

(ii) sell, exchange, release, surrender, realize upon, enforce or otherwise deal with in any manner and in any order 
any part of the Revolving Loan Priority Collateral or any liability of any Grantor to the Revolving Credit Agent or any of the other 
Revolving Credit  
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Secured Parties, or any liability incurred directly or indirectly in respect thereof, in each case in accordance with the terms hereof; 

(iii) settle or compromise any of the Revolving Loan Obligations or any other liability of any Grantor or any 
security therefor or any liability incurred directly or indirectly in respect thereof and apply any sums by whomsoever paid and 
however realized to any liability (including the Revolving Loan Obligations) in any manner or order; and  

(iv) subject to the terms of this Agreement, exercise or delay in or refrain from exercising any right or remedy 
against any Grantor or any other Person, elect any remedy and otherwise deal freely with any Grantor or any Collateral and any 
security and any guarantor or any liability of any Grantor to any of the Revolving Credit Secured Parties or any liability incurred 
directly or indirectly in respect thereof.  

(c) The Term Loan Agent agrees not to assert and hereby waives, to the fullest extent permitted by law, any right to 
demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling, appraisal, valuation or other similar 
right that may otherwise be available under applicable law with respect to the Revolving Credit Priority Collateral or any other similar 
rights a junior secured creditor may have under applicable law.  

9.4 Amendments to Term Loan Documents.  

(a) No right of the Term Loan Agent or any of the other Term Loan Secured Parties to enforce any provision of this 
Agreement or any of the Term Loan Documents shall at any time in any way be prejudiced or impaired by any act or failure to act on 
the part of any Grantor or by any act or failure to act by Term Loan Agent or any other Term Loan Secured Party, or by any 
noncompliance by any Person with the terms, provisions and covenants of this Agreement, any of the Revolving Credit Documents or 
any of the Term Loan Documents, regardless of any knowledge thereof which the Term Loan Agent or any of the other Term Loan 
Secured Parties may have or be otherwise charged with.  

(b) Without in any way limiting the generality of the foregoing paragraph (but subject to the rights of the Grantors under 
the Term Loan Documents), the Term Loan Agent and any of the other Term Loan Secured Parties may, at any time and from time to 
time, without the consent of, or notice to, the Revolving Credit Agent or any other Revolving Credit Secured Party, without incurring 
any liabilities to the Revolving Credit Agent or any other Revolving Credit Secured Party and without impairing or releasing the Lien 
priorities and other benefits provided in this Agreement (even if any right of subrogation or other right or remedy of the Revolving 
Credit Agent or any other Revolving Credit Secured Party is affected, impaired or extinguished thereby) do any one or more of the 
following:  

(i) change the manner, place or terms of payment or change or extend the time of payment of, or amend, renew, 
exchange, increase or alter, the terms of any of the Term Loan Obligations or any Lien on any Collateral or guaranty thereof or any 
liability of any Grantor, or any liability incurred directly or indirectly in respect thereof (including any increase in or extension of the 
Term Loan Obligations, without any restriction as to the amount, tenor or terms of any such increase or extension) or, subject to the 
provisions of this Agreement, otherwise  
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amend, renew, exchange, extend, modify or supplement in any manner any Liens held by the Term Loan Agent or any of the other 
Term Loan Secured Parties, the Term Loan Obligations or any of the Term Loan Documents; except that without the prior written 
consent of the Revolving Credit Agent, no Term Loan Document may be amended, supplemented or otherwise modified, and no new 
Term Loan Document may be entered into, to the extent such amendment, supplement or other modification or new document would: 

(A) contravene the provisions of this Agreement,  

(B) increase the “Applicable Percentage” or similar component of the interest rate under the Term Loan 
Agreement in a manner that would result in the total yield on the Term Loan Obligations to exceed by more than two percent 
(2%) per annum the total yield on the Term Loan Obligations as in effect on the date of the Term Loan Agreement (excluding 
increases resulting from the accrual or payment of interest at the default rate),  

(C) change to earlier dates any scheduled dates for payment of principal of or interest on Term Loan 
Obligations,  

(D) change the prepayment provisions set forth in the Term Loan Documents to increase the amount or 
frequency of any required prepayment,  

(E) contractually subordinate the Liens of the Term Loan Secured Parties to any other debt of Grantors except 
as otherwise may be set forth in the Term Loan Documents (as in effect on the date hereof),  

(F) otherwise increase the obligations of Borrower or any other Grantor thereunder in excess of the Maximum 
Priority Term Loan Debt Amount.  

(ii) sell, exchange, release, surrender, realize upon, enforce or otherwise deal with in any manner and in any order 
any part of the Term Loan Priority Collateral or any liability of any Grantor to the Term Loan Agent or any of the other Term Loan 
Secured Parties, or any liability incurred directly or indirectly in respect thereof, in each case in accordance with the terms hereof;  

(iii) settle or compromise any of the Term Loan Obligations or any other liability of any Grantor or any security 
therefor or any liability incurred directly or indirectly in respect thereof and apply any sums by whomsoever paid and however 
realized to any liability (including the Term Loan Obligations) in any manner or order; and  

(iv) subject to the terms of this Agreement, exercise or delay in or refrain from exercising any right or remedy 
against any Grantor or any other Person, elect any remedy and otherwise deal freely with any Grantor or any Collateral and any 
security and any guarantor or any liability of any Grantor to any of the Term Loan Secured Parties or any liability incurred directly or 
indirectly in respect thereof.  

(c) The Revolving Credit Agent agrees not to assert and hereby waives, to the fullest extent permitted by law, any right to 
demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling, appraisal, valuation or other similar 
right that may  
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otherwise be available under applicable law with respect to the Term Loan Priority Collateral or any other similar rights a junior 
secured creditor may have under applicable law.  

Section 10. Miscellaneous.  

10.1 Conflicts. In the event of any conflict between the provisions of this Agreement and the provisions of the Revolving Credit 
Documents or the Term Loan Documents, the provisions of this Agreement shall govern.  

10.2 Continuing Nature of this Agreement; Severability. This Agreement shall continue to be effective until the earlier to occur 
of Discharge of Revolving Loan Obligations or the Discharge of the Term Loan Obligations. This is a continuing agreement of lien 
subordination and the Revolving Credit Secured Parties may to the extent provided in the Revolving Credit Documents continue, at 
any time and without notice to the Term Loan Agent or any other Term Loan Secured Party, to extend credit and other financial 
accommodations and lend monies to or for the benefit of any Grantor constituting Revolving Loan Obligations in reliance hereof. 
Each Agent, for itself and on behalf of the Secured Parties on whose behalf it acts, hereby waives any right it may have under 
applicable law to revoke this Agreement or any of the provisions of this Agreement. The terms of this Agreement shall survive, and 
shall continue in full force and effect, in any Insolvency or Liquidation Proceeding. Any provision of this Agreement which is 
prohibited or unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. For purposes 
of this Section 10.2 only, the terms “Discharge of Revolving Loan Obligations” and “Discharge of Term Loan Obligations” shall 
including in each case, the payment in full in cash or other immediately available funds of the amount of the Revolving Loan 
Obligations in excess of the Maximum Priority Revolving Loan Debt Amount and the Maximum Priority Term Loan Debt Amount.  

10.3 When Discharge of Debt Deemed to Not Have Occurred.  

(a) If substantially contemporaneously with the Discharge of Revolving Loan Obligations, Borrower refinances 
indebtedness outstanding under the Revolving Credit Documents, then after written notice to Term Loan Agent, (i) the indebtedness 
and other obligations arising pursuant to such refinancing of the then outstanding indebtedness under the Revolving Credit 
Documents shall automatically be treated as Revolving Loan Obligations for all purposes of this Agreement, including for purposes 
of the Lien priorities and rights in respect of Collateral set forth herein, (ii) the credit agreement and the other loan documents 
evidencing such new indebtedness shall automatically be treated as the Revolving Loan Agreement and the Revolving Credit 
Documents for all purposes of this Agreement and (iii) the administrative agent under the new Revolving Loan Agreement shall be 
deemed to be the Revolving Credit Agent for all purposes of this Agreement. Upon receipt of notice of such refinancing (including 
the identity of the new Revolving Credit Agent), the Term Loan Agent shall promptly enter into such documents and agreements 
(including amendments of supplements to this Agreement) as Borrower or the new Revolving Credit Agent may reasonably request in 
order to provide to the new Revolving Credit Agent the rights of the Revolving Credit Agent contemplated hereby.  
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(b) If substantially contemporaneously with the Discharge of Term Loan Obligations, Borrower refinances indebtedness 
outstanding under the Term Loan Documents, then after written notice to Revolving Credit Agent, (i) the indebtedness and other 
obligations arising pursuant to such refinancing of the then outstanding indebtedness under the Term Loan Documents shall 
automatically be treated as Term Loan Obligations for all purposes of this Agreement, including for purposes of the Lien priorities 
and rights in respect of Collateral set forth herein, (ii) the credit agreement and the other loan documents evidencing such new 
indebtedness shall automatically be treated as the Term Loan Agreement and the Term Loan Documents for all purposes of this 
Agreement, and (iii) the administrative agent under the new Term Loan Agreement shall be deemed to be the Term Loan Agent for 
all purposes of this Agreement. Upon receipt of notice of such refinancing (including the identity of the new Term Loan Agent), the 
Revolving Credit Agent shall promptly enter into such documents and agreements (including amendments or supplements to this 
Agreement) as Borrower or the new Term Loan Agent may reasonably request in order to provide to the new Term Loan Agent the 
rights of the Term Loan Agent contemplated hereby.  

10.4 Amendments; Waivers. No amendment, modification or waiver of any of the provisions of this Agreement by the Term 
Loan Agent or the Revolving Credit Agent shall be deemed to be made unless the same shall be in writing signed by each Agent or its 
authorized agent and each waiver, if any, shall be a waiver only with respect to the specific instance involved and shall in no way 
impair the rights of the parties making such waiver or the obligations of the other parties to such party in any other respect or at any 
other time. The Grantors shall not have any right to consent to or approve any amendment, modification or waiver of any provision of 
this Agreement except to the extent their rights or obligations are directly affected.  

10.5 Subrogation.  

(a) The Term Loan Agent, for itself and on behalf of the Term Loan Secured Parties, hereby waives any rights, of 
subrogation it may acquire as a result of any payment hereunder until the Discharge of Revolving Loan Obligations has occurred.  

(b) The Revolving Credit Agent, for itself and on behalf of the Revolving Credit Secured Parties, hereby waives any rights 
of subrogation it may acquire as a result of any payment hereunder until the Discharge of Term Loan Obligations has occurred.  

10.6 Consent to Jurisdiction; Waivers. The parties hereto consent to the jurisdiction of any state or federal court located in New 
York, New York, and consent that all service of process may be made by registered mail directed to such party as provided in 
Section 10.7 below for such party. Service so made shall be deemed to be completed three (3) days after the same shall be posted as 
aforesaid. The parties hereto waive any objection to any action instituted hereunder based on forum non conveniens, and any 
objection to the venue of any action instituted hereunder. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 
CONSENTS TO THE NON-EXCLUSIVE JURISDICTION OF THE SUPREME COURT OF THE STATE OF NEW YORK IN 
NEW YORK COUNTY AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK 
AND WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT.  
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10.7 Notices. All notices to the Term Loan Secured Parties and the Revolving Credit Secured Parties permitted or required under
this Agreement may be sent to the Term Loan Agent and the Revolving Credit Agent, respectively. Unless otherwise specifically 
provided herein, any notice or other communication herein required or permitted to be given shall be in writing and may be personally 
served, electronically mailed or sent by courier service, facsimile transmission or U.S. mail and shall be deemed to have been given 
when delivered in person or by courier service, upon receipt of a facsimile transmission or electronic mail or four (4) Business Days 
after deposit in the U.S. mail (registered or certified, with postage prepaid and properly addressed). For the purposes hereof, the 
addresses of the parties hereto shall be as set forth below, or, as to each party., at such other address as may be designated by such 
party in a written notice to all of the other parties.  
  

10.8 Further Assurances.  

(a) The Term Loan Agent agrees that it shall, for itself and on behalf of the Term Loan Secured Parties, take such further 
action and shall execute and deliver to the Revolving  
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Term Loan Agent:

  

Wachovia Bank, National Association
Charlotte Plaza, CP-8 
201 South College Street 
Charlotte, North Carolina 28288-0680 
Attention: Syndication Agency Services 
Telephone No.: (704)374-2698 
Telecopy No.: (704) 383-0288

With copies to:

  

One South Broad Street
MC:PA4843, 
Philadelphia, PA 19107 
Attention: Mark Supple 
Telephone No.: 267-321-6634 
Telecopy No.: 267-321-6700

Revolving Credit Agent:

  

Wachovia Capital Finance Corporation (Central)
150 South Wacker Drive, Suite 2200 
Chicago, Illinois 60606-4202 
Attention: Portfolio Manager -HHGREGG 
Telephone No.: 312-332-0420 
Telecopy No. : (312) 332-0424

Each Grantor:

  

Gregg Appliances, Inc 
4151 East 96th Street 
Indianapolis, Indiana 46240 
Attention of: Donald J.B. Van der Wiel, 
                      Chief Financial Officer 
Telephone No.: 317- 569-7505 
Telecopy No.: 317-848-8788 
E-mail: Don.VanderWiel@hhgregg.com



Credit Agent such additional documents and instruments (in recordable form, if requested) as the Revolving Credit Agent may 
reasonably request to effectuate the terms of and the lien priorities contemplated by this Agreement.  

(b) The Revolving Credit Agent agrees that it shall, for itself and on behalf of the Revolving Credit Secured Parties, take 
such further action and shall execute and deliver to the Term Loan Agent such additional documents and instruments (in recordable 
form, if requested) as the Term Loan Agent may reasonably request to effectuate the terms of and the lien priorities contemplated by 
this Agreement  

10.9 Intentionally Deleted.  

10.10 Governing Law. The validity, construction and effect of this Intercreditor Agreement shall be governed by the internal 
laws of the State of New York but excluding any principles of conflicts of law or any other rule of law that would result in the 
application of the law of any jurisdiction other than the laws of the State of New York.  

10.11 Binding on Successors and Assigns. This Agreement shall be binding upon the Revolving Credit Agent, the other 
Revolving Credit Secured Parties, the Term Loan Agent, the Other Term Loan Secured Parties, Grantors and their respective 
permitted successors and assigns.  

10.12 Specific Performance.  

(a) The Revolving Credit Agent may demand specific performance of this Agreement. The Term Loan Agent, for itself and 
on behalf of the Term Loan Secured Parties, hereby irrevocably waives any defense based on the adequacy of a remedy at law and 
any other defense which might be asserted to bar the remedy of specific performance in any action which may be brought by the 
Revolving Credit Agent.  

(b) The Term Loan Agent may demand specific performance of this Agreement. The Revolving Credit Agent, for itself and 
on behalf of the Revolving Credit Secured Parties, hereby irrevocably waives any defense based on the adequacy of a remedy at law 
and any other defense which might be asserted to bar the remedy of specific performance in any action which may be brought by the 
Term Loan Agent.  

10.13 Section Titles; Time Periods. The section titles contained in this Agreement are and shall be without substantive meaning 
or content of any kind whatsoever and are not a part of this Agreement,  

10.14 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be an original and all of 
which shall together constitute one and the same document. This Agreement may be delivered by telecopier or other electronic means 
with the same force and effect as if it were a manually executed and delivered counterpart.  

10.15 Authorization. By its signature, each Person executing this Agreement on behalf of a party hereto represents and warrants 
to the other parties hereto that it is duly authorized to execute this Agreement.  
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10.16 No Third Party Beneficiaries. This Agreement and the rights and benefits hereof shall inure to the benefit of each of the 
parties hereto and their respective successors and assigns and shall inure to the benefit of each of the holders of Revolving Loan 
Obligations and Term Loan Obligations. No other Person shall have or be entitled to assert rights or benefits hereunder.  

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.  
  

[SIGNATURE PAGES CONTINUED ON NEXT PAGE]  

Signature Page to Intercreditor Agreement 

REVOLVING CREDIT AGENT   TERM LOAN AGENT

WACHOVIA CAPITAL FINANCE CORPORATION 
(CENTRAL), as Revolving Credit Agent   

WACHOVIA BANK, NATIONAL ASSOCIATION, as Term 
Loan Agent

   

  
By:  

  
  

By: 
 

  
  

  
Title: 

  
  

Title:      



[SIGNATURE PAGES CONTINUED FROM PRECEDING PAGE]  
  

[Signature Page to Intercreditor RLA & TLA] 

BORROWER

GREGG APPLIANCES, INC. 

By:  

Title:

GUARANTOR

HHG DISTRIBUTING LLC 

By: Gregg Appliances, Inc., its sole member

By:  

Title: 



Annex A 

Revolving Credit Priority Collateral  

The term “Revolving Credit Priority Collateral” shall mean all of the following property now owned or at any time hereafter 
acquired by the Borrower or any other Grantor, in which Borrower or any other Grantor now has or at any time in the future may 
acquire any right, title or interests:  

(a) all present and future rights of Borrower and each other Grantor to payment of a monetary obligation, whether or not earned 
by performance, which is not evidenced by chattel paper or an instrument, and that (i) is for Inventory that has been or is to be sold, 
leased, licensed, assigned, or otherwise disposed of, (ii) is for services rendered or to be rendered, or (iii) arises out of the use of a 
credit or charge card or information contained on or for use with the card (such assets described in this paragraph (a) being referred to 
herein as “Accounts”);  

(b) all of Borrower’s and each other Grantor’s now owned and hereafter existing or acquired goods, wherever located, which 
(i) are held by Borrower or any other Grantor for sale or lease in the ordinary course of business or to be furnished under a contract of 
service in the ordinary course of business; or (ii) consist of raw materials, work in process, finished goods or materials used or 
consumed in its business (such assets described in this paragraph (b) being referred to herein as “Inventory”);  

(c) all chattel paper (including all tangible and electronic chattel paper) arising in connection with or related to any of the 
Accounts, Inventory or other Revolving Credit Priority Collateral, but not arising in connection with or related to the sale, license or 
other disposition of any Intellectual Property (other than to the extent affixed to any Inventory or part of any Inventory and consistent 
with Borrower’s and the Guarantors’ past practices);  

(d) all instruments (including all promissory notes) arising in connection with or related to any of the Revolving Credit Priority 
Collateral described in clauses (a), (b), (c), (g), (j) or (k) of this Annex A, but not arising in connection with or related to the sale, 
license or other disposition of any Intellectual Property (other than to the extent affixed to any Inventory or part of any Inventory and 
consistent with Borrower’s and the Guarantors’ past practices);  

(e) all documents arising in connection with or related to any of the Revolving Credit Priority Collateral described in clauses (a), 
(b), (c), (d), (g), (j) or (k) of this Annex A, but not arising in connection with or related to the sale, license or other, disposition of any 
Intellectual Property as defined in Annex B (other than to the extent affixed to any Inventory or part of any Inventory and consistent 
with Borrower’s and the Guarantors’ past practices);  

(f) all deposit accounts;  

(g) all letters of credit, banker’s acceptances and similar instruments and including all letter of credit rights arising in connection 
with or related to any of the Revolving Credit Priority Collateral described in clauses (a), (b), (c), (d), (i) or (j) of this Annex A, but 
not arising in  
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connection with or related to the sale, license or other disposition of any Intellectual Property (other than to the extent affixed to any 
Inventory or part of any Inventory and consistent with Borrower and the Guarantors’ past practices);  

(h) all supporting obligations and all present and future liens, security interests, rights, remedies, title and interest in, to and in 
respect of any of the Revolving Credit Priority Collateral described in clauses (a), (b), (c), (d), (g), (i) or (j) of this Annex A, but not 
arising in connection with or related to the sale, license or other disposition of any Intellectual Property (other than to the extent 
affixed to any Inventory or part of any Inventory and consistent with Borrower and the Guarantors’ past practices), including (i) rights 
and remedies under or relating to guaranties, contracts of suretyship; letters of credit and credit and other insurance related to such 
Revolving Credit Priority Collateral; (ii) rights of stoppage in transit, replevin, repossession, reclamation and other rights and 
remedies of an unpaid vendor, lienor or secured party; (iii) goods described in invoices, documents, contracts or instruments with 
respect to, or otherwise representing or evidencing, other Revolving Credit Priority Collateral, including returned, repossessed and 
reclaimed goods; and (iv) deposits by and property of account debtors or other persons securing the obligations of account debtors;  

(i) all commercial tort claims arising from or in connection with any of the Revolving Credit Priority Collateral described in 
clauses (a), (b), (c), (d), (g) or (j) of this Annex A, but not arising in connection with or related to the sale, license or other disposition 
of any Intellectual Property (other than to the extent affixed to any Inventory or part of any Inventory and consistent with Borrower 
and the Guarantors’ past practices);  

(j) to the extent not otherwise described above, (i) all interest, fees, late charges, penalties, collection fees and other amounts due 
or to become due or otherwise payable in connection with any Account; (ii) all payment intangibles of Borrower or any other Grantor; 
and (iii) all other accounts, contract rights, chattel paper, instruments, notes, general intangibles and other forms of obligations owing 
to Borrower or any other Grantor from the sale, lease or other disposition of any of the Revolving Credit Priority Collateral described 
in clauses (a), (b), (c), (d), (g) or (i) of this Annex A, licensing of any other Revolving Credit Priority Collateral, rendition of services 
or otherwise relating to any Accounts, Inventory or other Revolving Credit Priority Collateral (including, without limitation, choses in 
action, causes of action, or other rights and claims of Borrower or any other Grantor against carriers, shippers, processors, 
warehouses, bailees, custom brokers, freight forwarders, or other third parties at any time in possession or control of, or using, any of 
the other Revolving Credit Priority Collateral or any sellers of any other Revolving Credit Priority Collateral and refunds of sales, use 
or excise taxes arising from the sale or other disposition of Inventory or other Revolving Credit Priority Collateral);  

(k) all books of account of every kind or nature, purchase and sale agreements, invoices, ledger cards, bills of lading and other 
shipping evidence, statements, correspondence, memoranda, credit files and other data relating to any of the Revolving Credit Priority 
Collateral described in clauses (a), (b), (c), (d), (g) or (j) of this Annex A, or any account debtor (including customer lists), together 
with the tapes, disks, diskettes and other data and software storage media and devices, file cabinets or containers in or on which the 
foregoing are stored (including  
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any rights of Borrower or any other Grantor with respect to the foregoing maintained with or by any other person); and  

(1) all products and proceeds of the foregoing, in any form, including insurance proceeds and all claims against third parties for 
loss or damage to or destruction of or other involuntary conversion of any kind or nature of any or all of the other Revolving Credit 
Priority Collateral.  

For purposes of this Annex A, the term “Intellectual Property” shall have the meaning given to such term in Annex B to this 
Agreement.  
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Annex B 

Intellectual Property  

“Copyright Licenses” shall mean any and all agreements providing for the granting of any right in or to Copyrights (whether 
Borrower or any other Grantor is licensee or licensor thereunder).  

“Copyrights” shall mean all United States, and foreign copyrights, including but not limited to copyrights in software and databases, 
and all Mask Works (as defined under 17 U.S.C. 901 of the U.S. Copyright Act), whether registered or unregistered, and, with respect 
to any and all of the foregoing: (i) all registrations and applications therefor, (ii) all extensions and renewals thereof, (iii) all rights 
corresponding thereto throughout the world, (iv) all rights to sue for past, present and future infringements thereof, and (v) all 
Proceeds of the foregoing, including, without limitation, licenses, royalties, income, payments, claims, damages and proceeds of suit. 

“Intellectual Property” shall mean, collectively, the Copyrights, the Copyright Licenses, the Patents, the Patent Licenses, the 
Trademarks, the Trademark Licenses, the Trade Secrets, and the Trade Secret Licenses.  

“Patent Licenses” shall mean all agreements providing for the granting of any right in or to Patents (whether Borrower or any other 
Grantor is licensee or licensor thereunder).  

“Patents” shall mean (i) all United States and foreign patents and certificates of invention, or similar industrial property rights, and 
applications for any of the foregoing, (ii) all reissues, divisions, continuations, continuations-in-part, extensions, renewals, and 
reexaminations thereof, (iii) all rights corresponding thereto throughout the world, (iv) all inventions and improvements described 
therein, (v) all rights to sue for past, present and future infringements thereof (vi) all licenses, claims, damages, and proceeds of suit 
arising therefrom, and (vii) all Proceeds of the foregoing, including, without limitation, licenses, royalties, income, payments, claims, 
damages, and proceeds of suit.  

“Proceeds” shall mean all “proceeds” as defined in Article 9 of the UCC, and in any event, shall include, without limitation whatever 
is receivable or received when assets or proceeds are sold, exchanged, collected or otherwise disposed of, whether such disposition is 
voluntary or involuntary.  

“Trademark Licenses” shall mean any and all agreements providing for the granting of any right in or to Trademarks (whether 
Borrower or any other Grantor is licensee or licensor thereunder).  

“Trademarks” shall mean all United States, and foreign trademarks, trade names, corporate names, company names, business names, 
fictitious business names, Internet domain names, service marks, certification marks, collective marks, logos, other source or business 
identifiers, designs and general intangibles of a like nature, all registrations and applications for any of the foregoing including, but 
not limited to: (i) all registrations and applications therefor, (ii) all extensions or renewals of any of the foregoing, (iii) all of the 
goodwill of the business connected with the use of and symbolized by the foregoing, (iv) the right to sue for past, present and future  
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infringement or dilution of any of the foregoing or for any injury to goodwill, and (v) all Proceeds of the foregoing, including, without 
limitation, licenses, royalties, income, payments, claims, damages, and proceeds of suit.  
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EXHIBIT K 
to  

Credit Agreement  
dated as of July 25, 2007  

by and among  
Gregg Appliances, Inc.,  

as Borrower,  
the Lenders party thereto,  

as Lenders,  
and  

Wachovia Bank, National Association,  
as Administrative Agent  

FORM OF LENDER ADDENDUM 



FORM OF LENDER ADDENDUM 

Reference is made to the Credit Agreement dated as of July 25, 2007 (as amended, amended and restated, extended, 
supplemented, or otherwise modified or replaced from time to time, the “Credit Agreement”) among Gregg Appliances, Inc., as 
Borrower, the lenders party thereto from time to time, and Wachovia Bank, National Association, as Administrative Agent. Unless 
otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit 
Agreement.  

Upon execution and delivery of this Lender Addendum by the parties hereto as provided in Section 9.22 of the Credit 
Agreement, the undersigned hereby becomes a Lender under the Credit Agreement having the Commitments set forth on the Register, 
effective as of the Closing Date.  

THIS LENDER ADDENDUM SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAW OF 
THE STATE OF NEW YORK.  

Delivery of an executed signature page hereof by facsimile transmission shall be effective as delivery of a manually executed 
counterpart hereof.  



IN WITNESS WHEREOF, the undersigned has caused this Lender Addendum to be duly executed and delivered by its proper 
and duly authorized officer(s) as of this      day of         , 2007.  
  

[INSERT LENDER NAME]

By: 
Name:
Title:



SCHEDULE 1(a) 
TO  

CREDIT AGREEMENT  

Frigidaire Consignment Collateral  

All inventory located at any of Borrower’s locations which is manufactured or distributed by Frigidaire, now existing or 
hereafter acquired, including but not limited to all Tappan and/or Frigidaire brand refrigerators, freezers, air conditioners, 
dehumidifiers, clothes washers, clothes dryers, ranges, stoves, dishwashers, humidifiers, and other kinds of household and 
commercial appliances, and replacement parts consigned to Borrower by Frigidaire.  

Schedule 1(a) 



SCHEDULE 1(b) 
TO  

CREDIT AGREEMENT  

Permitted Holders  

1. Jerry W. Throgmartin, for so long as he is a shareholder in Parent, and a member of the senior management of the Borrower or 
Parent;  

2. Gregg Throgmartin, for so long as he is a shareholder in Parent, and a member of the senior management of the Borrower or 
Parent;  

3. Dennis L. May, for so long as he is a shareholder in Parent, and a member of the senior management of the Borrower or Parent;  

4. Freeman Spogli & Co. LLC (and any successor entity thereof or other entity controlled by a majority of the principals of Freeman 
Spogli & Co. LLC (in their capacity as principals of Freeman Spogli & Co. LLC), including, without limitation, FS. Equity Partners 
V, L.P., FS Affiliates V, L.P., but excluding any of Freeman Spogli & Co. LLC’s portfolio companies);  

5. California State Teachers Retirement System and any successor entity thereof or other entity controlled thereby;  

6. A.S.F. Co-Investment Partners II, L.P. and any successor entity thereof or other entity controlled thereby;  

unless, with respect to the Persons listed in items 5 and 6 of this Schedule 1.1(b), on the relevant date of determination, such Persons 
Beneficially Own, directly or indirectly, an equal or greater aggregate percentage of voting power of the Voting Stock of the 
Borrower than the aggregate percentage Beneficially Owned, directly or indirectly, by the Persons described in item (4) of this 
Schedule 1.1(b).  

For purposes of this Schedule 1.1(b), “Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under 
the Exchange Act, except that in calculating the beneficial ownership of any particular “person” (as that term is used in Section 13(d)
(3) of the Exchange Act), such “person” shall be deemed to have beneficial ownership of all securities that such “person” has the right 
to acquire by conversion or exercise of other securities, whether such right is currently exercisable or is exercisable only upon the 
occurrence of a subsequent condition. The terms “Beneficially Owns” and “Beneficially Owned” shall have a corresponding meaning. 

Schedule 1(b) 



SCHEDULE 5.1(e) 
TO  

CREDIT AGREEMENT  

Litigation  

NONE  

Schedule 5.1(e) 



SCHEDULE 5.1(g) 
TO  

CREDIT AGREEMENT  

Environmental Matters  

NONE  

Schedule 5.1(g) 



SCHEDULE 5.1(j) 
TO  

CREDIT AGREEMENT  

Joint Ventures/Partnerships and Capitalization  
  

  

  

  

  

  

  

  

  

Schedule 5.1(j) 

1. With Respect to Borrower: 

 A. Subsidiaries (More than 50% owned by Borrower)

Name   
Jurisdiction of

Incorporation/Organization   Percentage Owned 
HHG Distributing, LLC (“HHG”)   Indiana   100%

 B. Joint Ventures (Less than 50% Owned by Borrower)

Name   
Jurisdiction of

Incorporation/Organization  Percentage Owned 
Ultra 8 International, LLC   Nevada   5% (owned through HHG)

 C. Joint Ventures (Subject to common ownership with Borrower)

Joint Venture   
Jurisdiction of
Incorporation   Parent   

Percentage 
Owned 

None       

 D. Shareholders 

Name   
Jurisdiction of
Incorporation  Percentage Owned 

hhgregg, Inc.   Delaware   100%



  

  

  

  

  

  

  

  

Schedule 5.1(j) 

2. With respect to HHG: 

 A. Subsidiaries (More than 50% owned by HHG) 

Subsidiary   
Jurisdiction of
Incorporation  

Percentage 
Owned 

None     

 B. Joint Ventures (Less than 50% Owned by HHG) 

Joint Venture   
Jurisdiction of
Incorporation   

Percentage 
Owned 

Ultra 8 International, LLC   Nevada   5%

 C. Joint Ventures (Subject to common ownership with HHG) 

Joint Venture  
Jurisdiction of
Incorporation  Parent  

Percentage 
Owned 

None       

 D. Members 

Member   
Jurisdiction of
Incorporation   

Percentage 
Owned 

Gregg Appliances, Inc.   Indiana   100%



SCHEDULE 5.1(k) 
TO  

CREDIT AGREEMENT  

Employment Matters  

NONE  

Schedule 5.1(k) 



SCHEDULE 5.1(m) 
TO  

CREDIT AGREEMENT  

Material Contracts  

NONE  

Schedule 5.1(m) 



SCHEDULE 6.4 
TO  

CREDIT AGREEMENT  

Insured Locations  

NONE  

Schedule 6.4 



SCHEDULE 6.7 
TO  

CREDIT AGREEMENT  

Existing Liens  
  

  

  
Schedule 6.7 

1. With respect to Borrower: 

Name and Address 
of Secured Party   Description of Collateral   

File No. of Financing 
Statement/Jurisdiction 

(Optional)

a.

 

GE Capital Consumer Card Co.

  

All of Retailer’s right, title and 
interest, if any, now existing or 
hereafter arising in (i) all accounts, 
account documentation and 
indebtedness; (ii) deposits, credit 
balances and reserves on Bank’s 
books relating to any such accounts; 
and (iii) all proceeds of any of the 
foregoing, in each case arising in 
connection with the consumer credit 
card program established by the 
secured party and made available to 
the debtor.   

Original File No. 
200400008721064 filed on 
9/20/2004 with the Indiana 
Secretary of State. 

b.

 

Electrolux Home Products, Inc.

  

All inventory manufactured by, 
distributed by, Electrolux home 
products, a division of White 
Consolidated Industries, Inc. wherever 
located, now existing and hereafter 
acquired, including but not limited to 
all Tappan and/or Frigidaire brand 
refrigerators, freezers, air 
conditioners, dehumidifiers, clothes 
washers, clothes dryers, ranges, 
stoves, dishwashers,   

File No. 200100009887237 filed on 
12/19/2001 with the Indiana Secretary of 
State. Amended on 11 / 15/2004 to 
correct the debtor’s name. Amended on 
11/16/2004 to change the secured party’s 
name to Electrolux Home Products, Inc.



  

NONE  
  

Schedule 6.7 

     

humidifiers and other kinds of
household and commercial appliances,
and replacement parts, consigned to or
for the benefit of the consignee by the
consignor.    

c.

 

United Rentals, SE LP 
3990 Jonesboro Road 
Forest Park, GA 30297 

  

One 19’ Scissor Lift 1999
Snorkel SLI9, S/N 991048 and 
one 19’ Scissor Lift, 1999 
Snorkel SL19, S/N 991049   

File No. 200400010635293 
filed with the Indiana 
Secretary of State on 
11/15/2004 

2. With respect to HHG: 



SCHEDULE 6.8 
TO  

CREDIT AGREEMENT  

Existing Indebtedness  
  

  

a. Indebtedness secured by the Liens described in items a. and b. on Schedule 6.7 hereto.  
  

NONE  
  

  

NONE  
  

NONE  

Schedule 6.8 

A. With respect to Borrower: 

1. Direct Debt 

2. Guarantees 

B. With respect to HHG: 

1. Direct Debt 

2. Guarantees 



SCHEDULE 6.9 
TO  

CREDIT AGREEMENT  

Existing Loans and Advances  

NONE  

Schedule 6.9 



SCHEDULE 6.11 
TO  

CREDIT AGREEMENT  

Transactions with Affiliates  

NONE  

Schedule 6.11 



Exhibit 10.29 

AMENDMENT NO. 1 TO TRADEMARK COLLATERAL ASSIGNMENT AND  
SECURITY AGREEMENT  

THIS AMENDMENT NO. 1 TO TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT (this 
“Amendment”), dated as of March 29, 2011 is entered into between GREGG APPLIANCES, INC., an Indiana corporation 
(“Debtor”), and WELLS FARGO BANK, NATIONAL ASSOCIATION (successor in interest to Wachovia Bank, National 
Association successor in interest to Congress Financial Corporation (Central)), in its capacity as Secured party for Lenders (“Secured 
Party”).  

W I T N E S S E T H:  

WHEREAS, the parties hereto are parties to that certain Trademark Collateral Assignment and Security Agreement dated 
as of February 3, 2005 (as amended, modified or supplemented from time to time, the “Existing Trademark Agreement”) which was 
filed with the United States Patent and Trademark Office on March 23, 2005, at Reel 3138, Frame 0741. Capitalized terms used 
herein without definition shall have the meanings ascribed to such terms in the Existing Trademark Agreement.  

WHEREAS, Debtor desires to amend the Existing Trademark Agreement to reflect the addition of the Trademarks listed 
on Exhibit A attached hereto.  

NOW, THEREFORE, in consideration of the premises, the mutual covenants herein contained and other good and valuable 
consideration (the receipt, adequacy and sufficiency of which are hereby acknowledged), the parties hereto agree as follows:  

1. Amendment to Existing Trademark Agreement. “Exhibit A to Trademark Collateral Assignment and Security 
Agreement” appended to the Existing Trademark Agreement is hereby amended by adding the Trademarks listed on Exhibit A 
attached hereto.  

2. No Waiver. Secured Party and Debtor agree that the amendment set forth in Section 1 hereof shall be limited precisely 
as written and except as expressly set forth in Section 1 of this Amendment, shall not be deemed to be a consent to any waiver or 
modification of any other term or condition of the Existing Trademark Agreement or any other Loan Document.  

3. Representations. Debtor hereby represents and warrants to Secured Party that this Amendment is a legal, valid, and 
binding obligation of Debtor, enforceable against Debtor in accordance with its terms, except as such enforceability may be limited 
by (A) applicable bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally and (B) general 
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).  



4. Miscellaneous.  
(i) Section headings used in this Amendment are for convenience of reference only and shall not affect the 

construction of this Amendment. This Amendment may be authenticated by manual signature, facsimile or other electronic 
means, all of which shall be equally valid.  

(ii) This Amendment may be executed in any number of counterparts and by the different parties on separate 
counterparts and each such counterpart shall be deemed to be an original, but all such counterparts shall together constitute 
but one and the same agreement.  

(iii) This Amendment shall be a contract made under and governed by the laws of the State of New York, without 
giving effect to principles of conflicts of laws.  

(iv) All obligations of Debtor and rights of Secured Party that are expressed herein, shall be in addition to and not in 
limitation of those provided by applicable law.  

(v) Whenever possible, each provision of this Amendment shall be interpreted in such manner as to be effective and 
valid under applicable law; but if any provision of this Amendment shall be prohibited by or invalid under applicable law, 
such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such 
provision or the remaining provisions of this Amendment.  

(vi) This Amendment shall be binding upon Debtor and Secured Party and their respective successors and assigns, 
and shall inure to the benefit of Debtor and Secured Party and the successors and assigns of Secured Party.  

  
2 



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective officers thereunto 
duly authorized, as of the date first above written.  
  

[Signature Page to Amendment No. 1 to Trademark Collateral Assignment and Security Agreement]  

GREGG APPLIANCES, INC.

By:  /s/ Jeremy J. Aguilar 
Name: Jeremy J. Aguilar 
Title:  Chief Financial Officer 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Secured Party

By:  

Name:
Title:   



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective officers thereunto 
duly authorized, as of the date first above written.  
  

[Signature Page to Amendment No. 1 to Trademark Collateral Assignment and Security Agreement]  

GREGG APPLIANCES, INC.

By:  

Name:
Title:   

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Secured Party

By:  /s/ Jason B Searle 
Name: Jason B Searle 
Title:  Director



EXHIBIT A 
to  

Amendment to Trademark Security Agreement  
  

Trademark   
Registration 

Number    
Registration

Date  

EXTRAORDINARY APPLIANCES FOR THE HEART OF YOUR HOME    3,307,127    10/9/07  
WEBSTOCK    3,520,019    10/21/08  

   3,530,456    11/11/08  
HHGREGG    3,520,020    10/21/08  

   3,530,455    11/11/08  
FINE LINES    3,546,276    12/16/08  
FINE POINTS    3,520,018    10/21/08  

   3,530,454    11/11/08  

   3,633,848    6/9/09  
HHGREEN    3,613,710    4/28/09  
GIVING YOU THE POWER TO GO GREEN    3,613,720    4/28/09  
hhgold    3,860,068    10/12/10  



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
hhgregg, Inc.:

We consent to the incorporation by reference in the registration statements on Form S-3/A (No. 333-160421) and
on Form S-8 (No. 333-144764) of hhgregg, Inc. of our report dated May 26, 2011, with respect to the
consolidated balance sheets of hhgregg, Inc. and subsidiaries as of March 31, 2011 and 2010, and the related
consolidated statements of income, stockholders’ equity and comprehensive income, and cash flows for each of
the years in the three-year period ended March 31, 2011, and the effectiveness of internal control over financial
reporting as of March 31, 2011, which report appears in the March 31, 2011 annual report on Form 10-K of
hhgregg, Inc.

/s/ KPMG LLP

Indianapolis, Indiana
May 26, 2011



Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Dennis L. May, certify that:

1. I have reviewed this annual report on Form 10-K of hhgregg, 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 officer(s) 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 reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) 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 the
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.

By: /s/ DENNIS L. MAY

Dennis L. May
President and Chief Executive Officer

Dated: May 26, 2011



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jeremy J. Aguilar, certify that:

1. I have reviewed this annual report on Form 10-K of hhgregg, 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 officer(s) 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 reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) 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 the
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.

By: /s/ JEREMY J. AGUILAR

Jeremy J. Aguilar
Chief Financial Officer

Dated: May 26, 2011



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the hhgregg, Inc. (the “Company”) Annual Report on Form 10-K for the period ended
March 31, 2011 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
Dennis L. May, President and Chief Executive Officer of the Company, certify pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my
knowledge:

(1). The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended; and

(2). The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

By: /s/ DENNIS L. MAY

Dennis L. May
President and Chief Executive Officer

Dated: May 26, 2011

This certification accompanies this Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall
not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the hhgregg, Inc. (the “Company”) Annual Report on Form 10-K for the period ended
March 31, 2011 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
Jeremy J. Aguilar, Chief Financial Officer of the Company, certify pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

(1). The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended; and

(2). The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

By: /s/ JEREMY J. AGUILAR

Jeremy J. Aguilar
Chief Financial Officer

Dated: May 26, 2011

This certification accompanies this Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall
not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended.
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