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Item 1.01 Entry into a Material Definitive Agreement

On October 30, 2015, the Company entered into two new senior secured financing arrangements which replaced the Company's Revolving Credit and
Security Agreement with PNC Bank, N.A. (“PNC”) that matured on October 30,2015.

The two new financing arrangements (collectively, the “New Loan Agreements”) consist of (1) an Amended and Restated Loan and Security Agreement
(“Revolving Credit Agreement”) with Siena Lending Group LLC (“Siena”) providing for principal borrowings of up to $15,000,000 on a revolving basis,
subject to certain conditions described below, and (2) a Loan and Security Agreement with Great Rock Capital Partners Management, LLC (“GR”)
providing for a term loan in the principal amount of $12,000,000 (“Term Loan”). Interest will accrue on the Revolving Credit Agreement at an annual rate
0f2.50% above a “Base Rate” equal to the greatest of the “Prime Rate” published in the Wall Street Journal, the Federal Funds Rate plus 0.5%, or 3.25%,
and on the Term Loan at an annual rate 0f 9% above the same Base Rate. The Company must also pay an unused facility fee (currently set at 0.5%) to
Siena under the Revolving Credit Agreement if utilization under the facility is less than the maximum borrowing availability, among other fees due to
each lender.

Loans made under the New Loan Agreements will mature and the commitments thereunder will terminate in October 2018. Specific borrowing
availability levels under the New Loan Agreements are determined by a “borrowing base” collateral calculation that includes designated percentages of
eligible inventory values and accounts receivable for the Revolving Credit Agreement, and, in the case of the Term Loan, designated percentages of real
estate, machinery and equipment valuations, in each case less certain reserves and subject to certain other adjustments. In the case of the Term Loan, the
failure to meet the designated percentages applicable to the Term Loan can require prepayment in certain circumstances.

The New Loan Agreements, attached hereto as Exhibits 10.1 and 10.2, contain a number of affirmative, negative and financial maintenance covenants,
representations, warranties, events of default and remedies upon default, including acceleration and rights to foreclose on the collateral securing each
lender, as more fully described in the actual documents. Among other covenants, the New Loan Agreements require the Company to use its best efforts to
enter a satisfactory sale-leaseback of the Toluca, Mexico property and buildings, and upon closing any such transaction, to prepay on the Term Loan,
either $5 million or all net cash proceeds, at the election of GR. (Under certain circumstances, the Company may also satisfy the foregoing requirement by
depositing $5 million of such net cash proceeds into a controlled cash collateral account.) If the Company’s borrowing availability under the Revolving
Credit Agreement falls below $4 million, the Company must maintain a fixed charge coverage ratio of at least 1 to 1, as measured on a trailing twelve
months’ basis. Obligations under the New Loan Agreements are guaranteed by our U.S. subsidiaries and are secured by a first priority lien on substantially
all assets of the Company and the guarantors.

The Company also repaid its subordinated Note, including interest, due to Meritor, Inc. (“Meritor”) in the amount of approximately $3.9 million. In
connection with this repayment, Meritor acknowledged that the Company had satisfied the requirements of its previously executed Accommodation
Agreement and Access Agreement with Meritor, and that those agreements have been terminated on their terms. Finally, the Company reached an
agreement with Gill Family Capital Management, Inc. (“GFCM”) to extend the maturity date of the Company’s outstanding note to GFCM until January
30,2019, which note will remain subordinated to the New Loan Agreements.

Item 1.02 Termination of a Material Definitive Agreement.
In connection with the transactions described under Item 1.01 above, the Company terminated its Revolving Credit and Security Agreement with PNC

and the related security and collateral arrangements. In addition, as described above, in connection with the repayment of the Meritor Note, the Company
terminated its previously disclosed Accommodation Agreement and Access Agreement with Meritor.




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

The disclosure contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Section 9 — Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Description of Exhibit
Number
10.1 Amended and Restated Loan and Security Agreement dated October 30,2015 among Siena Lending Group, LLC and Sypris

Solutions, Inc., Sypris Data Systems, Inc., Sypris Electronics, LLC, Sypris Technologies, Inc., Sypris Technologies International,
Inc., Sypris Technologies Kenton, Inc., Sypris Technologies Marion, LLC, Sypris Technologies Mexican Holdings, LLC, Sypris
Technologies Northern, Inc., and Sypris Technologies Southern, Inc.

10.2 Loan and Security Agreement dated October 30,2015 among Great Rock Capital Partners Management, LLC and Sypris
Solutions, Inc., Sypris Data Systems, Inc., Sypris Electronics, LLC, Sypris Technologies, Inc., Sypris Technologies International,
Inc., Sypris Technologies Kenton, Inc., Sypris Technologies Marion, LLC, Sypris Technologies Mexican Holdings, LLC, Sypris
Technologies Northern, Inc., and Sypris Technologies Southern, Inc.
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT
Dated as of October 30,2015
among
Siena Lending Group LLC,
as Lender,
and

Sypris Solutions, Inc.
Sypris Data Systems, Inc.
Sypris Electronics, LLC
Sypris Technologies, Inc.

Sypris Technologies International, Inc.
Sypris Technologies Kenton, Inc.
Sypris Technologies Marion, LLC
Sypris Technologies Mexican Holdings, LL.C
Sypris Technologies Northern, Inc.
Sypris Technologies Southern, Inc.,

as Borrower
and

Sypris Technologies Toluca, S.A. de C.V.,
Sypris Technologies México, S. de R.L. de C.V,,

as Guarantors

Exhibit 10.1
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AMENDED AND RESTATED LOAN AND SECURITY AGREEMENT

This Loan and Security Agreement (as it may be amended, restated or otherwise modified from time to time, this “Agreement”) is entered into as
of October 30, 2015 among (1) Siena Lending Group LLC (together with successors and assigns, “Lender”), (2) Sypris Solutions, Inc., a Delaware
corporation (“Solutions”), Sypris Data Systems, Inc., a Delaware corporation (“Systems”), Sypris Electronics, LLC, a Delaware limited liability company
(“Electronics”), Sypris Technologies, Inc., a Delaware corporation (“Technologies”), Sypris Technologies International, Inc., a Delaware corporation
(“International”), Sypris Technologies Kenton, Inc., a Delaware corporation (“Kenton”), Sypris Technologies Marion, LLC, a Delaware limited liability
company (“Marion”), Sypris Technologies Mexican Holdings, LLC, a Delaware limited liability company (“Mexican Holdings”), Sypris Technologies
Northem, Inc., a Delaware corporation (“Nerthern™) and Sypris Technologies Southern, Inc., a Delaware corporation (“Southern”, and together with
Solutions, Systems, Electronics, Technologies, International, Kenton, Marion, Mexican Holdings and Northern, individually or collectively as the
context may require, (“Borrower”), (3) Sypris Technologies Toluca, S.A. de C.V,, a Mexican Sociedad Anonima de Capital Variable (“Toluca) and
Sypris Technologies México, S. de R.L. de C.V,, a Mexican Sociedad de Responsabilidad Limitada de Capital Variable (“Mexico” and together with
Toluca and another other Person who from time to time becomes a guarantor under any Loan Document, each individually a “Guarantor” and
collectively, “Guarantors”) and (4) any other the parties joined hereto from time to time as Loan Party Obligors (as defined herein). The Schedules and
Exhibits to this Agreement are an integral part of this Agreement and are incorporated herein by reference. Terms used, but not defined elsewhere, in this
Agreement are defined in Schedule B.

PRELIMINARY STATEMENTS

Borrower, certain financial institutions party thereto (the “Existing Lenders”) and PNC Bank, National Association, as an Existing
Lender and in its capacity as agent for the Existing Lenders (“Existing Agent”), have previously entered into that certain Revolving Credit, Term Loan
and Security Agreement dated as of May 12, 2011 (as amended, restated, supplemented or otherwise modified from time to time, the “Original Credit
Agreement”).

As of the Closing Date, the Existing Lenders under the Original Credit Agreement, pursuant to the Assignment and Assumption
Agreement have assigned all of their right, title and interest in and to the Original Credit Agreement, including all obligations of the Existing Lenders to
make Advances thereunder, and all Advances (as defined therein) and other Obligations (as defined therein) outstanding thereunder.

The parties hereby agree to amend and restate the Original Credit Agreement as follows:
1. LOANS AND LETTERS OF CREDIT.

1.1 Revolving Loans and Letters of Credit. Subject to the terms and conditions contained in this Agreement, including Sections 1.3 and 1.6,
Lender shall, from time to time prior to the Maturity Date, at Borrower’s request, (a) make revolving loans to Borrower (“Revolving Loans”), and (b) make,
or cause or permit a Participant (as defined in Section 10.10) to make, letters of credit (“Letters of Credit”) available to Borrower; provided, that after
giving effect to each such Revolving Loan and each such Letter of Credit, (A) the outstanding balance of all Revolving Loans and the Letter of Credit
Balance will not exceed the lesser of (x) the Maximum Revolving Facility Amount and (y) the Borrowing Base, and (B) none of the other Loan Limits for
Revolving Loans will be exceeded. All Revolving Loans shall be made in and repayable in Dollars
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1.2 Reserves re Revolving Loans / Letters of Credit. Lender may, with or without notice to Borrower, from time to time establish and revise
reserves against the Borrowing Base and/or the Maximum Revolving Facility Amount in such amounts and of such types as Lender deems appropriate in
its Permitted Discretion (“Reserves”). Such Reserves shall be available for Borrower to view in Passport 6.0 simultaneously with the imposition thereof;
provided, that Lender shall endeavor to provide email notice advising Borrower of such Reserves prior to or simultaneously with the imposition of such
Reserves; provided, further that Lender shall have no liability for failing to provide such email notice. Without limiting the foregoing, references to
Reserves shall include the Dilution Reserve. In no event shall the establishment of a Reserve in respect of a particular actual or contingent liability
obligate Lender to make advances to pay such liability or otherwise obligate Lender with respect thereto.

1 .3 Protective Advances. Any contrary provision of this Agreement or any other Loan Document notwithstanding, Lender is hereby
authorized by Borrower at any time, regardless of (a) the existence of a Default or an Event of Default, (b) whether any of the other applicable conditions
precedent set forth in Section 1.6 hereof have not been satisfied or the commitment of Lender to make Loans hereunder has been terminated for any
reason, or (c) any other contrary provision of this Agreement, to make (in its Permitted Discretion prior to the occurrence and continuance of an Event of
Default) Revolving Loans to Borrower on behalf of Lender which Lender; in its sole discretion, deems necessary or desirable ) to preserve or protect the
Collateral, or any portion thereof, (ii) to enhance the likelihood of, or maximize the amount of, repayment of the Loans and other Obligations, or (iii) to
pay any other amount chargeable to Borrowers pursuant to the terms of this Agreement (the “Protective Advances”). Any contrary provision of this
Agreement or any other Loan Document notwithstanding, Lender may direct the proceeds of any Protective Advance to Borrower or to such other Person
as Lender determines in its sole discretion. All Protective Advances shall be payable immediately upon demand.1.4 Notice of Borrowing; Manner of
Revolving Loan Borrowing. Borrower shall request each Revolving Loan by an Authorized Officer submitting such request via Passport 6.0 (o, if
requested by Lender, by delivering, in writing or via an Approved Electronic Communication, a Notice of Borrowing substantially in the form of Exhibit
A hereto) (each such request a “Notice of Borrowing”). Subject to the terms and conditions of this Agreement, including Sections 1.1 and 1.6, Lender
shall, except as provided in Section 1.3, deliver the amount of the Revolving Loan requested in the Notice of Borrowing for credit to any account of
Borrower at a bank in the United States of America as Borrower may specify (provided that such account must be one identified on Section 3 of the
Disclosure Schedule and approved by Lender as an account to be used for funding of loan proceeds) by wire transfer of immediately available funds (i) on
the same day if the Notice of Borrowing is received by Lender on or before 11:00 a.m. Eastern Time on a Business Day, or (ii) on the immediately
following Business Day if the Notice of Borrowing is received by Lender after 11:00 a.m. Eastern Time on a Business Day, or is received by Lender on
any day that is not a Business Day. Lender shall charge to the Revolving Loan Lender’s usual and customary fees for the wire transfer of each
Loan.1.5 Other Provisions Applicable to Letters of Credit. Lender shall, on the terms and conditions set forth in this Agreement (including the terms
and conditions set forth in Section 1.1 and Section 1.6), make Letters of Credit available to Borrower either by issuing them, or by causing other financial
institutions to issue them supported by Lender’s guaranty or indemnification; provided, that after giving effect to each Letter of Credit, the Letter of
Credit Balance will not exceed the Letter of Credit Limit. Notwithstanding anything in this Agreement, the parties agree that in connection with Lender’s
option to make Letters of Credit available to Borrower by causing other financial institutions to issue Letters of Credit, Lender may cause or permit any
Participant under this Agreement to cause other financial institutions to issue such Letters of Credit and thereafter (i) all such Letters of Credit shall be
treated for all purposes under this Agreement as if such Letters of Credit were requested by Borrower and made available by Lender, (ii) such Participant’s
support of such Letters of Credit in the form of a guaranty or indemnification shall be treated as if such support had been made by Lender, (iii) Borrower
hereby unconditionally and irrevocably agrees to pay to Lender the amount of each payment or disbursement made by such Participant or the applicable
issuer under any such Letter of Credit honoring any demand for payment thereunder upon demand in accordance with the reimbursement provisions of
this Section 1.5 and agrees that such reimbursement obligations of Borrower constitute Obligations under this Agreement, and (iv) any and all amounts
paid by such Participant or the applicable issuer in respect of any such Letter of Credit will, at the election of Lender, be treated for all purposes as a
Revolving Loan, and be payable, in the same manner as a Revolving Loan. Borrower agrees to execute all documentation reasonably required by Lender
and/or the issuer of any Letter of Credit in connection with any such Letter of Credit. Borrower hereby unconditionally and irrevocably agrees to
reimburse Lender and/or the applicable issuer for each payment or disbursement made by Lender and/or the applicable issuer under any Letter of Credit
honoring any demand for payment made thereunder, in each case on the date that such payment or disbursement is made. Borrower’s reimbursement
obligations hereunder shall be irrevocable and unconditional under all circumstances, including (i) any lack of validity or enforceability of any Letter of
Credit, this Agreement or any other Loan Document, (ii) the existence of any claim, set-off, defense or other right which any Loan Party may have at any
time against a beneficiary named in a Letter of Credit, any transferee of any Letter of Credit (or any Person for whom any such transferee may be acting),
Lender, any Participant, the applicable issuer under any Letter or Credit, or any other Person, whether in connection with any Letter of Credit, this
Agreement, any other Loan Document, the transactions contemplated herein or any unrelated transactions (including any underlying transaction between
any Loan Party and the beneficiary named in any Letter of Credit), (iii) any lack of validity, sufficiency or genuineness of any document which Lender or
the applicable issuer has determined complies on its face with the terms of the applicable Letter of Credit, even if such document should later prove to
have been forged, fraudulent, invalid or insufficient in any respect or any statement therein shall have been untrue or inaccurate in any respect, or (iv) the
surrender or impairment of any security for the performance or observance of any of the terms hereof. Any and all amounts paid by Lender and any
Participant in respect of a Letter of Credit will, at the election of Lender, be treated for all purposes as a Revolving Loan, and bear interest, and be
payable, in the same manner as a Revolving Loan.

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

(a) Loans and Letters of Credit Made and/or Issued on the Closing Date: With respect to Loans made, and/or Letters of Credit
issued, on the Closing Date, (i) each applicable Loan Party Obligor shall have duly executed and/or delivered, or, as applicable, shall have caused such
other applicable Persons to have duly executed and or delivered, to Lender such agreements, instruments, documents, proxies and certificates as Lender
may require, and including such other agreements, instruments, documents and/or certificates listed on the closing checklist attached hereto as Exhibit B;
(i1) Lender shall have completed its business and legal due diligence pertaining to the Loan Parties, their respective businesses and assets, with results
thereof satisfactory to Lender in its sole discretion; (iii) Lender’s obligations and commitments under this Agreement shall have been approved by
Lender’s Credit Committee; (iv) after giving effect to such Loans and Letters of Credit, as well as to, at Lender’s Permitted Discretion, the payment of all
trade payables older than 60 days past due and the consummation of all transactions contemplated hereby to occur on the Closing Date, closing costs and
any book overdraft, Excess Availability shall be no less than $7,000,000; and (v) Borrower shall have paid to Lender all fees due on the date hereof, and
shall have paid or reimbursed Lender for all of Lender’s costs, charges and expenses incurred through the Closing Date (and in connection herewith,
Borrower hereby irrevocably authorizes Lender to charge such fees, costs, charges and expenses as Revolving Loans); and
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(b) All Loans and/or Letters of Credit: With respect to Loans made and/or Letters of Credit issued, on the Closing Date and/or at any
time thereafter, (i) Borrower shall have provided to Lender the most recent Borrowing Base Certificate, as of such borrowing or issue date, after giving
effect to such Loans and/or Letters of Credit, as applicable; (ii) each applicable Loan Party Obligor shall have duly executed and/or delivered, or, as
applicable, shall have caused such other applicable Persons to have duly executed and or delivered, to Lender such further agreements, instruments,
documents, proxies and certificates as Lender may require in connection therewith; (iii) each of the representations and warranties set forth in this
Agreement and in the other Loan Documents shall be true and correct in all respects as of the date such Loan is made and/or such Letter of Credit is issued
(or to the extent any representations or warranties are expressly made solely as of an earlier date, such representations and warranties shall be true and
correct as of such earlier date), both before and after giving effect thereto; and (iv) no Default or Event of Default shall be in existence, both before and
after giving effect thereto.

1.7 Repayments.

(a) Revolving Loans/Letters of Credit. If at any time for any reason whatsoever (including without limitation as a result of currency
fluctuations) (i) the sum of the outstanding balance of all Revolving Loans and the Letter of Credit Balance exceeds the lesser of (x) the Maximum
Revolving Facility Amount and (y) the Borrowing Base, or (ii) any of the Loan Limits for Revolving Loans or Letters of Credit are exceeded, then in each
case, Borrower will immediately pay to Lender such amounts (or, with respect to the Letter of Credit Balance, provide cash collateral to Lender in the
manner set forth in clause (c) below) as shall cause Borrower to eliminate such excess.

(b) [Reserved].

(c) Maturity Date Payments / Cash Collateral. All remaining outstanding monetary Obligations (including, all accrued and unpaid
fees described in the Fee Letter) shall be payable in full on the Maturity Date. Without limiting the generality of the foregoing, if, on the Maturity Date,
there are any outstanding Letters of Credit, then on such date Borrower shall provide to Lender cash collateral in an amount equal to 105% of the Letter
of Credit Balance to secure all of the Obligations (including estimated attorneys’ fees and other expenses) relating to said Letters of Credit, pursuant to a
cash pledge agreement in form and substance reasonably satisfactory to Lender.

(d) Currency Due. If, notwithstanding the terms of this Agreement or any other Loan Document, Lender receives any payment from or
on behalf of Borrower or any other Person in a currency other than the Currency Due, Lender may convert the payment (including the monetary proceeds
of realization upon any Collateral and any funds then held in a cash collateral account) into the Currency Due at exchange rate selected by Lender in the
manner contemplated by Section 6.3(b) and Borrower shall reimburse Lender on demand for all reasonable costs they incur with respect thereto. To the
extent permitted by law, the obligation shall be satisfied only to the extent of the amount actually received by Lender upon such conversion.

4.
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1.8 Prepayments/ Voluntary Termination/ Application of Prepayments.
(a) [Reserved.]
(b) [Reserved.].
(c) [Reserved.].

(d) Voluntary Termination of Loan Facilities. Borrower may, on at least thirty days prior written notice received by Lender,
permanently terminate the Loan facilities by repaying all of the outstanding Obligations, including all principal, interest and fees with respect to the
Revolving Loans, and an Early Payment/Termination Premium in the amount specified in the paragraph under the heading “Early Termination Fee” in
the Fee Letter. If, on the date of a voluntary termination pursuant to this Section 1.8(d), there are any outstanding Letters of Credit, then on such date, and
as a condition precedent to such termination, Borrower shall provide to Lender cash collateral in an amount equal to 105% of the Letter of Credit Balance
to secure all of the Obligations (including estimated attorneys’ fees and other expenses) relating to said Letters of Credit, pursuant to a cash pledge
agreement in form and substance reasonably satisfactory to Lender. From and after such date of termination, Lender shall have no obligation whatsoever
to extend any additional Loans or Letters of Credit and all of its lending commitments hereunder shall be terminated.

(e) [Reserved.].
1.9 Obligations Unconditional.

(a) The payment and performance of all Obligations shall constitute the absolute and unconditional obligations of each Loan Party
Obligor, and shall be independent of any defense or rights of set-off, recoupment or counterclaim which any Loan Party Obligor or any other Person might
otherwise have against Lender or any other Person. All payments required (other than by Lender) by this Agreement and/or the other Loan Documents
shall be made in Dollars (unless payment in a different currency is expressly provided otherwise in the applicable Loan Document) and paid free of any
deductions or withholdings for any taxes or other amounts and without abatement, diminution or set-off. If any Loan Party Obligor is required by
applicable law to make such a deduction or withholding from a payment under this Agreement or under any other Loan Document, such Loan Party
Obligor shall pay to Lender such additional amount as is necessary to ensure that, after the making of such deduction or withholding, Lender receives
(free from any liability in respect of any such deduction or withholding) a net sum equal to the sum which it would have received and so retained had no
such deduction or withholding been made or required to be made. Each Loan Party Obligor shall (i) pay the full amount of any deduction or withholding,
which it is required to make by law, to the relevant authority within the payment period set by applicable law, and (ii) promptly after any such payment,
deliver to Lender an original (or certified copy) official receipt issued by the relevant authority in respect of the amount withheld or deducted or, if the
relevant authority does not issue such official receipts, such other evidence of payment of the amount withheld or deducted as is reasonably acceptable to
Lender.

(b) If; at any time and from time to time after the Closing Date (or at any time before or after the Closing Date with respect to (x) the
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, regulations, guidelines or directives thereunder or issued in
connection therewith, or (y) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on
Banking Supervision (or any successor or similar authority) or the United States regulatory authorities, in each case for purposes of this clause (y)
pursuant to Basel III, regardless of the date enacted, adopted or issued), (i) any change in any existing law, regulation, treaty or directive or in the
interpretation or application thereof, (ii) any new law, regulation, treaty or directive enacted or application thereof, or (iii) compliance by Lender with any
request or directive (whether or not having the force of law) from any Governmental Authority, central bank or comparable agency (A) subjects Lender to
any tax, levy, impost, deduction, assessment, charge or withholding of any kind whatsoever with respect to any Loan Document, or changes the basis of
taxation of payments to Lender of any amount payable thereunder (except for net income taxes, or franchise taxes imposed in lieu of net income taxes,
imposed generally by federal, state, local or other taxing authorities with respect to interest or fees payable hereunder or under any other Loan Document
or changes in the rate of tax on the overall net income of Lender or its members), or (B) imposes on Lender any other condition or increased cost in
connection with the transactions contemplated thereby or participations therein, and the result of any of the foregoing is to increase the cost to Lender of
making or continuing any Loan or Letter of Credit or to reduce any amount receivable hereunder or under any other Loan Documents, then, in any such
case, Borrower shall promptly pay to Lender, when notified to do so by Lender, any additional amounts necessary to compensate Lender, on an after-tax
basis, for such additional cost or reduced amount as determined by Lender. Each such notice of additional amounts payable pursuant to this Section
1.9(b) submitted by Lender to Borrower shall, absent manifest error, be final, conclusive and binding for all purposes.
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(¢ ) This Section 1.9 shall remain operative even after the Termination Date and shall survive the payment in full of all of the
Obligations.

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

2. INTEREST AND FEES; LOAN ACCOUNT.

2.1 Interest. All Loans and other monetary Obligations shall bear interest at the interest rate(s) set forth in Section 3 of Schedule A, and
accrued interest shall be payable (i) on the first day of each month in arrears, (ii) upon a prepayment of such Loan in accordance with Section 1.8, and (iii)
on the Maturity Date; provided, that after the occurrence and during the continuation of an Event of Default, all Loans and other monetary Obligations
shall bear interest at a rate per annum equal to three (3) percentage points in excess of the rate otherwise applicable thereto (the “Default Rate’), and all
such interest shall be payable on demand. Changes in the interest rate shall be effective as of the date of any change in the Base Rate.

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

2.3 Computation of Interest and Fees. All interest and fees shall be calculated daily on the outstanding monetary Obligations based on the
actual number of days elapsed in a year of 360 days.
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2.4 Loan Account; Monthly Accountings. Lender shall maintain a loan account for Borrower reflecting all outstanding Loans and the Letters
of Credit Balance, along with interest accrued thereon and such other items reflected therein (the “Loan Account”), and shall provide Borrower with a
monthly accounting reflecting the activity in the Loan Account, viewable by Borrower on Passport 6.0. Each accounting shall be deemed correct,
accurate and binding on Borrower and an account stated (except for reverses and reapplications of payments made and corrections of errors discovered by
Lender), unless Borrower notifies Lender in writing to the contrary within sixty (60) days after such account is rendered, describing the nature of any
alleged errors or omissions. However, Lender’s failure to maintain the Loan Account or to provide any such accounting shall not affect the legality or
binding nature of any of the Obligations. Interest, fees and other monetary Obligations due and owing under this Agreement (including fees and other
amounts paid by Lender to issuers of Letters of Credit) may, in Lender’s discretion, be charged to the Loan Account, and will thereafter be deemed to be
Revolving Loans and will bear interest at the same rate as other Revolving Loans.

2 .5 Further Obligations; Maximum Lawful Rate. With respect to all monetary Obligations for which the interest rate is not otherwise
specified herein (whether such Obligations arise hereunder or under any other Loan Document, or otherwise), such Obligations shall bear interest at the
rate(s) in effect from time to time with respect to the Revolving Loans and shall be payable upon demand by Lender. In no event shall the interest charged
with respect to any Loan or any other Obligation exceed the maximum amount permitted under applicable law. Notwithstanding anything to the contrary
herein or elsewhere, if at any time the rate of interest payable or other amounts hereunder or under any other Loan Document (the “Stated Rate”) would
exceed the highest rate of interest or other amount permitted under any applicable law to be charged (the “Maximum Lawful Rate”), then for so long as
the Maximum Lawful Rate would be so exceeded, the rate of interest and other amounts payable shall be equal to the Maximum Lawful Rate; provided,
that if at any time thereafter the Stated Rate is less than the Maximum Lawful Rate, Borrower shall, to the extent permitted by applicable law, continue to
pay interest and such other amounts at the Maximum Lawful Rate until such time as the total interest and other such amounts received is equal to the
total interest and other such amounts which would have been received had the Stated Rate been (but for the operation of this provision) the interest rate
payable or such other amounts payable. Thereafter, the interest rate and such other amounts payable shall be the Stated Rate unless and until the Stated
Rate again would exceed the Maximum Lawful Rate, in which event this provision shall again apply. In no event shall the total interest or other such
amounts received by Lender exceed the amount which it could lawfully have received had the interest and other such amounts been calculated for the full
term hereof at the Maximum Lawful Rate. If, notwithstanding the prior sentence, Lender has received interest or other such amounts hereunder in excess
of the Maximum Lawful Rate, such excess amount shall be applied to the reduction of the principal balance of the Loans or to other Obligations (other
than interest) payable hereunder, and if no such principal or other Obligations are then outstanding, such excess or part thereof remaining shall be paid to
Borrower. In computing interest payable with reference to the Maximum Lawful Rate applicable to any Lender, such interest shall be calculated at a daily
rate equal to the Maximum Lawful Rate divided by the number of days in the year in which such calculation is made.

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

3 .1 Grant of Security Interest. To secure the full payment and performance of all of the Obligations and subject to the Intercreditor
Agreement, each Loan Party Obligor hereby assigns to Lender and grants to Lender a continuing security interest in all property of each Loan Party
Obligor, whether tangible or intangible, real or personal, now or hereafter owned, existing, acquired or arising and wherever now or hereafter located, and
whether or not eligible for lending purposes, including: (i) all Accounts (whether or not Eligible Accounts) and all Goods whose sale, lease or other
disposition by any Loan Party Obligor has given rise to Accounts and have been returned to, or repossessed or stopped in transit by, any Loan Party
Obligor; (ii) all Chattel Paper (including Electronic Chattel Paper), Instruments, Documents, and General Intangibles (including all patents, patent
applications, trademarks, trademark applications, trade names, trade secrets, goodwill, copyrights, copyright applications, registrations, licenses, software,
franchises, customer lists, tax refund claims, claims against carriers and shippers, guarantee claims, contracts rights, payment intangibles, security
interests, security deposits and rights to indemnification); (iii) all Inventory (whether or not Eligible Inventory); (iv) all Goods (other than Inventory),
including Equipment, Farm Products, Health-Care-Insurance Receivables, vehicles, and Fixtures; (v) all Investment Property, including, without
limitation, all rights, privileges, authority, and powers of each Loan Party Obligor as an owner or as a holder of Pledged Equity, including, without
limitation, all economic rights, all control rights, authority and powers, and all status rights of each Loan Party Obligor as a member, equity holder or
shareholder, as applicable, of each Issuer; (vi) all Deposit Accounts, bank accounts, deposits and cash; (vii) all Letter-of-Credit Rights; (viii) all
Commercial Tort Claims listed in Section 2 of the Disclosure Schedule; (ix) all Supporting Obligations; (x) any other property of any Loan Party Obligor
now or hereafter in the possession, custody or control of Lender or any agent or any parent, Affiliate or Subsidiary of Lender or any Participant with
Lender in the Loans, for any purpose (whether for safekeeping, deposit, collection, custody, pledge, transmission or otherwise), and (xi) all additions and
accessions to, substitutions for, and replacements, products and Proceeds of the foregoing property, including proceeds of all insurance policies insuring
the foregoing property, and all of each Loan Party Obligor’s books and records relating to any of the foregoing and to any Loan Party’s business.
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3.2 Possessory Collateral. Subject to the Intercreditor Agreement, promptly, but in any event no later than five Business Days after any Loan
Party Obligor’s receipt of any portion of the Collateral evidenced by an agreement, Instrument or Document, including any Tangible Chattel Paper and
any Investment Property consisting of certificated securities, such Loan Party Obligor shall deliver the original thereof to Lender together with an
appropriate endorsement or other specific evidence of assignment thereof to Lender (in form and substance acceptable to Lender). If an endorsement or
assignment of any such items shall not be made for any reason, Lender is hereby irrevocably authorized, as attorney and agent-in-fact (coupled with an
interest) for each Loan Party Obligor, to endorse or assign the same on such Loan Party Obligor’s behalf.

3.3 Further Assurances.

(a) Each Loan Party will, at the time that any Loan Party forms any direct or indirect Subsidiary, acquires any direct or indirect
Subsidiary after the Closing Date, within ten days of such event (or such later date as permitted by Lender in its sole discretion) (a) cause such new
Subsidiary (i) to become a Loan Party and to grant Lender a first priority Lien (subject to Permitted Liens) in and to the assets of such newly formed or
acquired Subsidiary), (b) provide, or cause the applicable Loan Party to provide, to Lender a pledge agreement and appropriate certificates and powers or
financing statements, pledging all of the direct or beneficial ownership interest in such new Subsidiary in form and substance reasonably satisfactory to
Lender (which pledge, if reasonably requested by Lender, shall be governed by the laws of the jurisdiction of such Subsidiary), and (c) provide to Lender
all other documentation, including one or more opinions of counsel reasonably satisfactory to Lender, which, in its opinion, is appropriate with respect to
the execution and delivery of the applicable documentation referred to above (including policies of title insurance, flood certification documentation or
other documentation with respect to all Real Property owned in fee and subject to a mortgage). Any document, agreement, or instrument executed or
issued pursuant to this Section 3.3 shall constitute a Loan Document
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(b) Each Loan Party will, and will cause each of'the other Loan Parties to, at any time upon the reasonable request of Lender, execute
or deliver to Lender any and all financing statements, fixture filings, security agreements, pledges, assignments, mortgages, deeds of trust, opinions of
counsel, and all other documents (the “Additional Documents™) that Lender may reasonably request in form and substance reasonably satisfactory to
Lender, to create, perfect, and continue perfected or to better perfect Lender’s Liens in all of the assets of each of the Loan Parties (whether now owned or
hereafter arising or acquired, tangible or intangible, real or personal), to create and perfect Liens in favor of Lender in any Real Property acquired by any
other Loan Party with a fair market value in excess of $100,000, and in order to fully consummate all of the transactions contemplated hereby and under
the other Loan Documents. To the maximum extent permitted by applicable law, if any Borrower or any other Loan Party refuses or fails to execute or
deliver any reasonably requested Additional Documents within a reasonable period of time following the request to do so, each Borrower and each other
Loan Party hereby authorizes Lender to execute any such Additional Documents in the applicable Loan Party’s name and authorizes Lender to file such
executed Additional Documents in any appropriate filing office.

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

3.4 UCC Financing Statements. Each Loan Party Obligor authorizes Lender to file, transmit, or communicate, as applicable, from time to time,
Uniform Commercial Code financing statements, along with amendments and modifications thereto, in all filing offices selected by Lender, listing such
Loan Party Obligor as the debtor and Lender as the secured party, and describing the collateral covered thereby in such manner as Lender may elect,
including using descriptions such as “all personal property of debtor” or “all assets of debtor” or words of similar effect. Each Loan Party Obligor also
hereby ratifies its authorization for Lender to have filed in any filing office any financing statements filed prior to the date hereof.

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

4.1 Lock Boxes and Blocked Accounts. Each Loan Party Obligor hereby represents and warrants that all Deposit Accounts and all other
depositary and other accounts maintained by each Loan Party Obligor as of the Closing Date are described in Section 3 of the Disclosure Schedule, which
description includes for each such account the name of the Loan Party Obligor maintaining such account, the name, of the financial institution at which
such account is maintained, the account number, and the purpose of such account. After the Closing Date, no Loan Party Obligor shall open any new
Deposit Accounts or any other depositary or other accounts without the prior written consent of Lender and without updating Section 3 of the Disclosure
Schedule to reflect such Deposit Accounts or other accounts, as applicable. No Deposit Accounts or other accounts of any Loan Party Obligor shall at any
time constitute a Restricted Account other than accounts expressly indicated on Section 3 of the Disclosure Schedule as being a Restricted Account (and
each Loan Party Obligor hereby represents and warrants that each such account shall at all times meet the requirements set forth in the definition of
Restricted Account to qualify as a Restricted Account). Each Loan Party Obligor will, at its expense, establish (and revise from time to time as Lender may
require) procedures acceptable to Lender, in Lender’s Permitted Discretion, for the collection of checks, wire transfers and all other proceeds of all of such
Loan Party Obligor’s Accounts and other Collateral (“ Collections”), which shall include (i) directing all Account Debtors to send all Account proceeds
directly to a post office box designated by Lender either in the name of such Loan Party Obligor (but as to which Lender has exclusive access) or, at
Lender’s option, in the name of Lender (a “Lock Box”), and/or (ii) depositing all Collections received by such Loan Party Obligor into one or more bank
accounts maintained in the name of such Loan Party Obligor (but as to which Lender has exclusive access) or, at Lender’s option, in the name of Lender
(each, a “Blocked Account”), under an arrangement acceptable to Lender with a depository bank acceptable to Lender, pursuant to which all funds
deposited into each Blocked Account are to be transferred to Lender in such manner, and with such frequency, as Lender shall specify, and/or (iii) a
combination of the foregoing. Each Loan Party Obligor agrees to execute, and to cause its depository banks and other account holders to execute, such
Lock Box and Blocked Account control agreements and other documentation as Lender shall require from time to time in connection with the foregoing,
all in form and substance acceptable to Lender, and in any event such arrangements and documents must be in place on the date hereof with respect to
accounts in existence on the date hereof, or prior to any such account being opened with respect to any such account opened after the date hereof, in each
case excluding Restricted Accounts. Prior to the Closing Date, Borrower shall deliver to Lender a complete and executed Authorized Accounts form
regarding Borrower’s operating account(s) into which the proceeds of Loans are to be paid in the form of Exhibit D annexed hereto.
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4.2 Application of Payments. All amounts paid to or received by Lender in respect of the monetary Obligations, from whatever source
(whether from Borrower or any other Loan Party Obligor pursuant to such other Loan Party Obligor’s guaranty of the Obligations, any realization upon
any Collateral, or otherwise) shall, unless otherwise directed by Borrower with respect to any particular payment (unless an Event of Default shall then be
continuing, in which event Lender may disregard Borrower’s direction), be applied by Lender to the Obligations in such order as Lender may elect, and

absent such election shall be applied as follows:

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

(ii) SECOND, to any accrued but unpaid interest on any Protective Advances,

(ili) THIRD, to the outstanding principal of any Protective Advances,
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(iv) FOURTH, to any accrued but unpaid fees owing to Lender under this Agreement and/or any other Loan Documents,
(v) FIFTH, to any unpaid accrued interest on the Obligations,

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

(vii) SEVENTH, to the payment of any other outstanding Obligations; and after payment in full in cash of all of the
outstanding monetary Obligations, any further amounts paid to or received by Lender in respect of the Obligations (so long as no monetary Obligations
are outstanding) shall be paid over to Borrower or such other Person(s) as may be legally entitled thereto. For purposes of determining the Borrowing
Base, such amounts will be credited to the Loan Account and the Collateral balances to which they relate upon Lender’s receipt of an advice from
Lender’s Bank (set forth in Section 5 of Schedule A) that such items have been credited to Lender’s account at Lender’s Bank (or upon Lender’s deposit
thereof at Lender’s Bank in the case of payments received by Lender in kind), in each case subject to final payment and collection. However, for purposes
of computing interest on the Obligations, such items shall be deemed applied by Lender two (2) Business Days after Lender’s receipt of advice of deposit
thereof at Lender’s Bank.

4.3 Notification; Verification. Lender or its designee may, from time to time, whether or not a Default or Event of Default has occurred:
(1) verify directly with the Account Debtors of the Loan Party Obligors (or by any reasonable manner and through any reasonable medium Lender
considers advisable in the exercise of its Permitted Discretion) the validity, amount and other matters relating to the Accounts and Chattel Paper of the
Loan Party Obligors, by means of mail, telephone or otherwise, either in the name of the applicable Loan Party Obligor or Lender or such other name as
Lender may choose and (ii) notify Account Debtors of the Loan Party Obligors that Lender has a security interest in the Accounts of the Loan Party
Obligors. Subject to the Intercreditor Agreement, Lender or its designee may, from time to time after the occurrence and during the continuance of an
Event of Default: (x) require any Loan Party Obl