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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported): February 23, 2023

Commission File Number: 000-52369

FitLife Brands, Inc.
(Exact name of registrant as specified in its charter.)

Nevada 20-3464383
(State or other jurisdiction of incorporation or organization) (IRS Employer Identification No.)

5214 8. 136th Street, Omaha, Nebraska 68137
(Address of principal executive offices)

402-333-5260
(Registrant's Telephone number)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of exchange on which registered
N/A N/A N/A

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17
CFR 230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR 240.12b-2)
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 1.01 Entry into a Material Definitive Agreement.
Entry into Amended and Restated Credit Agreement

On February 23, 2023 (the “Loan Closing Date”), FitLife Brands, Inc. (the “Company”) entered into an Amended and Restated
Credit Agreement with First Citizens Bank (the “Bank”) (the “Credit Agreement”), amending and restating that certain Credit Agreement,
dated September 24, 2019, between the Company and the Bank. Pursuant to the Credit Agreement, the Bank provided the Company with
a term loan for the principal amount of $12.5 million (“7erm Loan™), and a revolving line of credit of $3.5 million (the “Credit Line”,
and collectively with the Term Loan, the “Loan”). The Company used the proceeds from the Loan to fund the consummation of the
Acquisition (as defined below), and for general working capital purposes, including those of MRC (as defined below).

Pursuant to the Credit Agreement: (A) the Term Loan (i) accrues interest at a per annum rate equal to 2.75% above the one-
month forward-looking term rate (the “Applicable Rate”), based on the secured overnight financing rate published for such day by the
Federal Reserve Bank of New York (“Term SOFR Rate™), as in effect two banking days, subject to certain limitations, prior to (a) the
Loan Closing Date, in the case of the initial Term SOFR Rate, and, (b) thereafter, the applicable first day of each calendar month (“Rate
Adjustment Date”), adjusted for any reserve requirement and any subsequent costs arising from a change in government regulation;
and (ii) and the Company shall make payments on March 10th, June 10th, September 10th, and December 10th of each calendar year,
commencing on June 10, 2023, of principal plus accrued interest on the Term Loan in amounts sufficient to fully amortize the Term Loan
through February 28, 2028 (the “Term Loan Maturity Date’), with all principal and accrued interest on the Term Loan being due and
payable in full on the Term Loan Maturity Date; and (B) outstanding advances under the Line of Credit (“Advances”) will accrue interest
at the Applicable Rate, and commencing on April 1, 2023, and continuing on the 1st day of each calendar month thereafter until December
23, 2023, or the date of the termination in whole of the Line of Credit as otherwise set forth in the Amended and Restated Agreement (the
“LOC Termination Date”), the Company shall make payments of accrued interest on Advances, and all principal and accrued interest
on outstanding Advances shall be due and payable in full on the LOC Termination Date. The Company may prepay amounts borrowed
under the Loan, in whole or in part with accrued interest to the date of such prepayment on the amount prepaid, by written notice to Bank
at least one business day prior to the proposed prepayment.

The Agreement contains customary events of default (each an “Event of Default”), which upon the occurrence of an Event of
Default, among other things, interest will accrue at the Applicable Rate plus 2% per annum, and the Bank may declare all Obligations,
with interest thereon, immediately due and payable. The Credit Agreement further contains: (X) customary representations and warranties
of the Company; (Y) customary indemnification provisions whereby the Company will indemnify Bank for certain losses arising out
of inaccuracies in, or breaches of, the representations, warranties and covenants of the Company, and certain other matters; and (Z2)
customary affirmative and negative covenants, including, without limitation, covenants: (i) to maintain a Fixed Charge Coverage Ratio
(as defined in the Credit Agreement) of net less than 1.25 to 1.00 as tested quarterly on a trailing twelve-month basis, starting with the
fiscal quarter ending March 31, 2023; (ii) to maintain a Funded Debt to EBITDA Ratio (as defined in the Credit Agreement) of not
more than 2.50 to 1.00 as tested quarterly on a trailing twelve-month basis, starting with the fiscal quarter ending March 31, 2024; (iii)
not to incur any indebtedness, except indebtedness already incurred on the date of the Credit Agreement, incurred for capital leases and
purchase money obligations for fixed assets less than $100,000 without the Bank’s prior approval, and payable to trade creditors in the
ordinary course of business; (iv) not to undertake certain fundamental or corporate changes; and (v) not to make certain Dispositions (as
defined in the Credit Agreement).

Entry into Additional Loan Documentation

Also on the Loan Closing Date, in connection with the Credit Agreement, the Company: (A) entered into a term note
evidencing the Term Loan (the “Term Note”); (B) entered into a Security Agreement, by and between the Company, NDS Nutrition
Products, Inc. (“NDS”), iSatori, Inc. (“IS”), 1000374984 Ontario Inc. (“Ontario”, and collectively with the Company, NDS, and IS, the
“Debtors™), and the Bank (the “Security Agreement”), pursuant to which all of the Company’s obligations arising from or related to
the Loan (the “Obligations’) will be secured by the following assets of each of the Debtors: (i) accounts, contract rights, documents,
documents of title, payment intangibles, investment property, chattel paper, instruments, deposit accounts and letter of credit right; (ii)
inventory; (iii) equipment; (iv) general intangibles, including any intellectual property, consisting of any licenses, patents, copyrights,
trademarks, proprietary source code or domain names; (v) accessions, attachments and other additions to the collateral; (vi) substitutes
or replacements for any collateral, all proceeds, products, rents and profits of any collateral, all rights under warranties and insurance
contracts covering the collateral, and any causes of action relating to the collateral; and (vii) books and records pertaining to any
Collateral, including but not limited to any computer-readable memory and any computer hardware or software necessary to process
such memory; and (C) approved that NDS, IS, and Ontario (collectively, the “Subsidiaries) entered into a Guaranty Agreement with
the Bank (the “Guaranty Agreement”), pursuant to which satisfaction of the Obligations by the Company are guaranteed by each of the
Subsidiaries.
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The foregoing description of the Credit Agreement, Term Note, Security Agreement, and Guaranty Agreement (the “Loan
Documents”) do not purport to be complete and are qualified in their entirety by the full text of each of the Loan Documents, copies of
which are filed hereto as Exhibit 10.1, 10.2, 10.3, and 10.4, respectively and are incorporated by reference herein. The Loan Documents
contain representations, warranties and covenants of each of the parties thereto that are customary for transactions of this type, and such
representations, warrants, and covenants were made to each other as of the date of the Loan Documents or other specific dates. The
assertions embodied in those representations, warranties and covenants were made for purposes of the contract among the respective
parties and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating the Loan
Documents. The Loan Documents will be filed to provide investors with information regarding its terms. It is not intended to provide
any other factual information about the parties to the Loan Documents. In particular, the representations, warranties, covenants and
agreements contained in the Loan Documents, which were made only for purposes of the Loan Documents and as of specific dates,
were solely for the benefit of the parties to the Loan Documents, may be subject to limitations agreed upon by the contracting parties
(including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Loan
Documents instead of establishing these matters as facts) and may be subject to standards of materiality applicable to the contracting
parties that differ from those applicable to investors, security holders and reports and documents filed with the Securities and Exchange
Commission (“SEC”). Investors and security holders are not third-party beneficiaries under Loan Documents and should not rely on the
representations, warranties, covenants and agreements, or any descriptions thereof, as characterizations of the actual state of facts or
condition of any party to the Loan Documents. In addition, the representations, warranties, covenants and agreements and other terms of
the Loan Documents may be subject to subsequent waiver or modification. Moreover, information concerning the subject matter of the
representations and warranties and other terms may change after the date of the Loan Documents, which subsequent information may or
may not be fully reflected in the Company's public disclosures.

Item 2.01 Completion of Acquisition or Disposition of Assets

As previously disclosed by the Company in its Current Report on Form 8-K, filed with the SEC on December 8, 2022 (the
“Current Report”), the Company entered into an Arrangement Agreement (the “Agreement”) with Ontario and Mimi’s Rock Corp.
(“MRC”), pursuant to which the Company agreed to acquire all of the issued and outstanding shares of capital stock of MRC (the “MRC
Shares”) for a total cash purchase price of approximately CAD $23.2 million (the “Purchase Price”) (the “Acquisition™).

The Acquisition was consummated on February 28, 2023 (the “Closing Date”) in accordance with the terms of the Agreement.
On the Closing Date, the Company paid (i) approximately CAD $14.2 million to retire all of MRC's outstanding indebtedness, and (ii)
approximately CAD $9.0, or CAD $0.17 per share, to purchase the MRC Shares from its current shareholders.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference
to the full text of the Purchase Agreement, a copy of which was filed as Exhibit 2.1 to the Current Report, and which is incorporated by
reference herein.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
See Item 1.01.
Item 8.01 Other Events.

On the Closing Date, the Company issued a press release announcing the consummation of the Acquisition. A copy of the press release
is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.
(a) Financial statements of business acquired

As permitted by Item 9.01(a)(3) of Form 8-K, the financial statements required by this Item will be filed by amendment to this
Current Report on Form 8-K within 71 days following the date on which this Current Report on Form 8-K is required to be filed.

(b) Pro forma financial information
As permitted by Item 9.01(a)(3) of Form 8-K, the pro forma financial statements required by this Item will be filed by
amendment to this Current Report on Form 8-K within 71 days following the date on which this Current Report on Form 8-K is required

to be filed.
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(d) Exhibits

Exhibit

Number Description

10.1 Amended and Restated Credit Agreement, dated February 23, 2023, between FitLife Brands Inc., and First Citizens Bank.

10.2  Term Note, dated February 23, 2023, issued by FitLife Brands, Inc., to First Citizens Bank.

10.3 Security Agreement, dated February 23, 2023, among FitLife Brands, Inc., NDS Nutrition Products, Inc., iSatori, Inc.,
1000374984 Ontario, Inc., and First Citizens Bank.

104  Guaranty Agreement, dated February 23, 2023, among NDS Nutrition Products, Inc., iSatori, Inc., 1000374984 Ontario, Inc.,
and First Citizens Bank.

99.1 Press Release issued by FitLife Brands, Inc., dated February 28, 2023.

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

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

FitLife Brands, Inc.
March 1, 2023 By: /s/ Dayton Judd
Dayton Judd

Chief Executive Officer
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Exhibit 10.1

AMENDED AND RESTATED CREDIT AGREEMENT

by and between

FitLife Brands, Inc.

and

First-Citizens Bank & Trust Company

Dated

as of

February 23, 2023
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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”) dated as of February 23, 2023, is entered
into by and between FitLife Brands, Inc., a Nevada corporation (“Borrower”), and First-Citizens Bank & Trust Company (“Bank™).

RECITALS

WHEREAS, Borrower and Bank are parties to a Credit Agreement dated September 24, 2019 (as amended, modified,
supplemented and restated prior to the date hereof, the “Original Agreement”);

WHEREAS, Borrower has agreed to make additional financial accommodations available to Borrower; and

WHEREAS, in connection with the foregoing, Borrower and Bank desire to amend and restate the Original Agreement in
its entirety.

NOW, THEREFORE, in consideration of the premises herein contained and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

Article 1.
DEFINITIONS AND ACCOUNTING MATTERS

Section 1.01 Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings
(such meanings to be equally applicable to both the singular and plural forms of the terms defined):

“Accounts Receivable” means all “Accounts” as defined in the UCC of Borrower and Guarantors, including, without
limitation, the aggregate unpaid obligations of Accounts Receivable Debtors to Borrower or a Guarantor arising out of the sale or
lease of goods or rendition of services by Borrower on an open account or deferred payment basis.

“Accounts Receivable Debtor” means a Person obligated to pay the amount of any Accounts Receivable.

“Advances” means loans made pursuant to the Revolving Line of Credit under Section 2.02.

“Affiliate” means, as to any Person, any other Person (a) that directly or indirectly, through one or more intermediaries,
controls or is controlled by, or is under common control with, such Person, (b) that directly or indirectly beneficially owns or holds
five percent (5%) or more of any class of voting stock or equivalent equity interests of such Person, or (¢) five percent (5%) or more of
the voting stock or equivalent equity interests of which is directly or indirectly beneficially owned or held by the Person in question.
The term “control” means the possession, directly or indirectly, of the power to direct or cause direction of the management and
policies of a Person, whether through the ownership of voting securities, by contract, or otherwise; provided, however, in no event
shall Bank be deemed an Affiliate of Borrower or any of its Subsidiaries.

Amended and Restated Credit Agreement
FitLife Brands
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Agreement” has the meaning specified in the introduction hereto.

“Applicable Rate” means, as of any date, a per annum rate equal to 2.75% above the Term SOFR Rate or any substitute index
as provided in this Agreement (the “Index”). The Applicable Rate is subject to change on a monthly basis, with changes becoming
effective on each Rate Adjustment Date.

“Bank” has the meaning specified in the introduction hereto.

“Bank’s Office” means Bank’s address and, as appropriate, account as set forth in Section 7.02, or such other address or
account as Bank may from time to time notify to Borrower.

“Borrower” has the meaning specified in the introduction hereto.
“Borrowing Base” means:
(a) seventy five percent (75%) of Eligible Accounts Receivable; plus

(b) the lesser of (i) fifty percent (50%) of Eligible Inventory, (ii) the amount set forth in clause (a) of this definition, or
(iii) fifty percent (50%) of the Revolving Line of Credit.

“Borrowing Base Certificate” means the certificate in the form of Exhibit A hereto, properly completed and duly executed
by any authorized officer of Borrower.

“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks are authorized to
close under the laws of the State of Nebraska, or are in fact closed in, the state where Bank’s Office is located.

“Cash Flow Leverage Ratio” means, for any trailing twelve (12) month period, for Borrower and Guarantors on a
consolidated basis, the ratio of (a) EBITDA less cash taxes paid less unfinanced capital expenditures to (b) Debt Service.

“Cash Flow Leverage Threshold” means the date that a Cash Flow Leverage Ratio of at least 1.15 to 1.00 has been met, as
established by a Compliance Certificate.

“Closing Date” means the date of this Agreement.

“Collateral” means the property in which Liens or security interests have been granted pursuant to the Security Agreement
or any other Loan Document.

“Compliance Certificate” means a certificate, in substantially the form attached hereto as Exhibit B, properly completed and
executed by the chief financial officer of Borrower.

“Contractual Obligation” means, as to any Person, any provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“Daily Simple SOFR Rate” means, as of any date, a daily rate based on SOFR and determined by Bank in accordance with
the conventions for such rate determined by Bank.

Amended and Restated Credit Agreement
FitLife Brands
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“Debt Service” means the amount of cash required to make payments on the principal and interest on all Indebtedness of
Borrower and Guarantors.

“Default Rate” means the Applicable Rate plus two percent (2.00%) per annum.
“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (including any sale and leaseback

transaction) of any property by any Person, including any sale, assignment, transfer or other disposal, with or without recourse, of any
notes or Accounts Receivable or any rights and claims associated therewith.

“Distribution” means any dividend or other distribution (whether in cash, securities or other property) with respect to
any capital stock or other equity interest of Borrower or any Subsidiary, or any payment (whether in cash, securities or other
property), including any sinking fund or similar deposit on account of the purchase, redemption, retirement, acquisition, cancellation
or termination of any such capital stock or other equity interest or of any option, warrant or other right to acquire any such capital
stock or other equity interest.

“EBITDA” means for any period, for Borrower and Guarantors on a consolidated basis, the sum of the following determined
in accordance with GAAP, (a) net income plus (b) the following to the extent deducted in calculating such net income (without
duplication): (i) interest expense, (ii) any provision for federal, state, local and foreign income taxes payable, (iii) depreciation and
amortization expense and (iv) costs, fees and expenses relating to the closing of this Agreement and the MRC Acquisition in an
aggregate amount not to exceed the lesser of $1,600,000 or actual costs, fees and expenses as reflected in the consolidated financial
statements included in Borrower’s Form 10-Q filings with the U.S. Securities and Exchange Commission.

“Eligible Accounts Receivable” means Accounts Receivable which meet the following requirements:

(a) it is not represented by a promissory note, any chattel paper or any other instrument and is not payable on an
installment basis;

(b) it arises in the ordinary course of business of Borrower or a Guarantor and is genuine and in all respects what it
purports to be;

(©) it arises from the providing of services by Borrower or a Guarantor or the sale of goods by Borrower or a Guarantor,
which goods comply with such Accounts Receivable Debtor’s specifications (if any) and have been delivered to and accepted by, such
Accounts Receivable Debtor and Borrower or a Guarantor has possession of shipping and delivery receipts evidencing such shipment;

(d) it is evidenced by an invoice rendered to the Accounts Receivable Debtor with respect thereto which (A) is dated
not earlier than the date of shipment or delivery, (B) has payment terms not unacceptable to Bank in its reasonable credit judgment
exercised in a manner consistent with Bank’s normal credit practices; (C) which does not provide for a payment more than ninety (90)
days after the invoice date; (D) is not unpaid on the date that is thirty (30) days after the due date set forth in the invoice evidencing
the Accounts Receivable, provided, however, that Accounts Receivable evidenced by invoices stating that payment is “Due Upon
Receipt” shall be deemed for purposes of determining eligibility to have a due date based on the historical payment experience with
respect to such Accounts Receivable Debtor provided that the payment experience can reasonably be determined and the payment
terms are not in excess of 90 days after receipt of invoice by such Accounts Receivable Debtor; and (E) contains a legend in form
and substance acceptable to Bank directing the Accounts Receivable Debtor to pay the amount due under the invoice directly to Bank
upon an Event of Default;

Amended and Restated Credit Agreement
FitLife Brands
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(e) it is subject to a first priority security interest in favor of Bank and is not subject to any other assignment, claim or
Lien;

® it is a valid, legally enforceable and unconditional obligation of the Accounts Receivable Debtor with respect thereto,
and is not subject to setoff, counterclaim, credit or allowance (except any credit or allowance which has been deducted in computing
the net amount of the applicable invoices shown in the original schedule or Borrowing Base Certificate furnished to Bank identifying
or including such Accounts Receivable) or adjustment by the Accounts Receivable Debtor with respect thereto, or to any claim by
such Accounts Receivable Debtor denying liability thereunder in whole or in part;

(2) there are not proceedings or actions which are then threatened or pending against the Accounts Receivable Debtor
with respect thereto or to which such Accounts Receivable Debtor is a party which are likely to result in any material adverse change
in such Accounts Receivable Debtor’s financial condition or in its ability to pay any Accounts Receivable in full when due;

(h) it does not arise out of a contract which, by its terms, forbids, restricts or makes void or unenforceable the assignment
by Borrower or a Guarantor to Bank of the Accounts Receivable arising with respect thereto;

6))] the Accounts Receivable Debtor with respect thereto is not a Subsidiary or Affiliate of Borrower, or a director,
officer, employee or agent of Borrower or a Subsidiary or Affiliate of Borrower;

)] the Accounts Receivable Debtor with respect thereto is a resident or citizen of, and is located within, the United
States of America, Canada, Jamaica, Bahamas or Trinidad, unless the sale of goods giving rise to the Accounts Receivable is on letter
of credit, banker’s acceptance or other credit support terms satisfactory to Bank;

(k) it is not an Accounts Receivable arising from a “sale on approval”, “sale or return” or “consignment”, or subject to
any other repurchase or return agreement;

0] it is not an Accounts Receivable with respect to which possession and/or control of the goods sold giving rise thereto
is held, maintained or retained by Borrower or any Guarantor (or by any agent or custodian of Borrower or any Guarantor) for the
account of or subject to further and/or future direction from the Accounts Receivable thereof;

(m) it is not an Accounts Receivable which in any way fails to meet or violates any warranty, representation or covenant
contained in this Agreement or any Loan Document relating directly or indirectly to Accounts Receivable;

(n) if the Accounts Receivable Debtor is the United States of America or any state or local governmental entity, or
any department, agency or instrumentality thereof, Borrower or a Guarantor has assigned its rights to payment of such Accounts
Receivable to Bank, pursuant to the Assignment of Claims Act of 1940, as amended, or pursuant to any similar state or local law,
regulation or requirement;

Amended and Restated Credit Agreement
FitLife Brands
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(o) it is not owing by an Accounts Receivable Debtor with respect to which (i) twenty-five percent (25%) or more
of the aggregate Accounts Receivable owing by such Accounts Receivable Debtor to Borrower and Guarantors are not Eligible
Accounts Receivable for any reason or (ii) the aggregate amount of Accounts Receivable owing by such Accounts Receivable Debtor
to Borrower and Guarantors represents twenty percent (20%) or more of the aggregate Eligible Accounts Receivable (provided that
clause (ii) shall not apply to Accounts Receivable Debtor GNC Holdings, Inc. and its Affiliates and franchisees); and

(p) if Bank, in its reasonable credit judgment exercised in a manner consistent with Bank’s normal credit practices, has
established a credit limit for an Accounts Receivable, the aggregate dollar amount of Accounts Receivable due from such Accounts
Receivable Debtor, including such Accounts Receivable, does not exceed such credit limit.

Accounts Receivable which have not been paid in full within ninety (90) days from the invoice date will be ineligible. The entire
balance of any Accounts Receivable of any single Accounts Receivable Debtor will be ineligible whenever the portion of the
Accounts Receivable which has not been paid within ninety (90) days from the invoice date is in excess of twenty-five percent (25%)
of the total amount outstanding on the Account.

Bank further reserves the right, in its reasonable credit judgment exercised in a manner consistent with Bank’s normal credit practices,
from time to time hereafter upon ten (10) days prior written notice to Borrower, to designate specific ineligible Accounts Receivable;
provided that such designation shall be immediately effective upon the occurrence of an Event of Default or if an Event of Default is
in existence at the time of such designation.

“Eligible Inventory” means Inventory which is held for sale or lease in the ordinary course of business or furnished under
any contract of service by Borrower or a Guarantor in the ordinary course of business, including Eligible Pre-Sold Inventory, which
continues to meet standards of eligibility hereunder. Eligible Inventory shall not include the following:

(a) Inventory that is excess, obsolete, unsaleable, shopworn or seconds;

(b) Inventory that is damaged, returned, rejected or otherwise unfit for sale;

(c) Inventory that is placed on consignment;

(d) Inventory that is located in an Amazon warehouse or other location deemed unacceptable to Bank in its reasonable
discretion;

(e) Inventory that is not located in the United States of America or Canada or that is in transit, except for Eligible Pre-

Sold Inventory and Inventory in transit between domestic locations of Borrower as to which Bank’s Liens have been perfected at
origin and destination;

® Inventory that is not covered by casualty insurance reasonably acceptable to Bank;
(2) Inventory that is not owned by Borrower or a Guarantor or is subject to Liens or rights of any other Person (including
the rights of a purchaser that has made progress payments and the rights of a surety that has issued a bond to assure Borrower’s or

Guarantor’s performance with respect to that Inventory);

Amended and Restated Credit Agreement
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(h) Inventory that is not subject to a first priority Lien in favor of Bank;

() work-in-process Inventory;
) Inventory that consists of raw materials, packing or shipping materials, or manufacturing supplies;
k) Inventory that consists of tooling or replacement parts;

) Inventory that consists of display items;

(m)  Inventory that is otherwise determined to be unacceptable by Bank in its commercially reasonable discretion, upon
the delivery of oral or written notice of such determination to Borrower; and

(n) Inventory that is custom made for a particular customer of Borrower or a Guarantor for which the customer did not
issue a purchase order to Borrower or such Guarantor.

“Eligible Pre-Sold Inventory” means Inventory in transit subject to a Forward Priced Contract and for which Borrower has
provided to Bank such documents or information as requested by Bank.

“Environmental Laws” means all laws and regulations relating to environmental, health, safety and land use matters
applicable to any property.

“ERISA” means the Employee Retirement Income Security Act of 1974.
“Events of Default” has the meaning specified in Section 6.01.

“Excess Cash Flow” means, for any period, for Borrower and Guarantors on a consolidated basis, EBITDA less Debt Service
less cash taxes paid less unfinanced capital expenditures.

“Existing Loan Documents” has the meaning specified in Section 1.04.

“Existing Obligations™ has the meaning specified in Section 1.04.

“Fixed Charge Coverage Ratio” means, for any period, for Borrower and Guarantors on a consolidated basis, the ratio of (a)
EBITDA plus all rental and lease expenses less all unfinanced capital expenditures less all Distributions made by Borrower less all
cash taxes paid, to (b) Debt Service plus all rental and lease expenses.

“Forward Priced Contract” means a contract between Borrower or a Guarantor and any Person for the purchase of Inventory
for which the price to be paid by Borrower or such Guarantor has been established and which Inventory has been contracted to be
sold by Borrower or such Guarantor to another Person.
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“Funded Debt” means, as of any date of determination, all Indebtedness of Borrower and Guarantors that (a) is secured by a
Lien on any property or asset of a Borrower or a Guarantor, (b) matures by its terms more than one (1) year after the date as of which
such determination is made (including any such Indebtedness which is renewable or extendable, or in effect renewable or extendable
through the operation of a revolving credit agreement or other similar agreement, at the option of such Person for a period or periods
ending more than one (1) year after the date as of which such determination is made), and (c) is not, by the terms of any instrument or
instruments evidencing or securing such Indebtedness or pursuant to which such Indebtedness is outstanding, expressly subordinated
in right of payment to any other Indebtedness.

“Funded Debt to EBITDA Ratio” means, for any period, for Borrower and Guarantors on a consolidated basis, the ratio of
(a) Funded Debt to (b) EBITDA.

“GAAP” means generally accepted accounting principles in effect in the U.S.

“Governmental Authority” means any nation or government, any state or other political subdivision thereof, any agency,
authority, instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.

“Guarantors” means the Subsidiaries of Borrower party to the Guaranty from time to time.

“Guaranty” means that certain Guaranty Agreement dated as of the Closing Date executed by Guarantors in favor of Bank,
as amended, modified, supplemented and restated from time to time

“Indebtedness” means, as to any Person at a particular time, all of the following, (without duplication) whether or not
included as indebtedness or liabilities in accordance with GAAP:

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds,
debentures, notes, loan agreements, letters of credit or other similar instruments;

(b) all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial),
bankers’ acceptances, bank guarantees, surety bonds and similar instruments;

(©) all obligations of such Person to pay the deferred purchase price of property or services (other than trade accounts
payable in the ordinary course of business);

(d) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such
Person (including indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness
shall have been assumed by such Person or is limited in recourse; and

(e) obligations under capital leases.
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For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership or joint venture (other than
a joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or a joint venturer,
unless such Indebtedness is expressly made non-recourse to such Person.

“Index” has the meaning set forth in the definition of Applicable Rate.
“Inventory” means all “Inventory” as defined in the UCC of Borrower and Guarantors.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such Person, whether by means of
(a) the purchase or other acquisition of capital stock or other securities of another Person, (b) a loan, advance or capital contribution
to, guaranty or assumption of debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another
Person, including any partnership or joint venture interest in such other Person, or (c) the purchase or other acquisition (in one
transaction or a series of transactions) of assets of another Person that constitute a business unit. For purposes of covenant compliance,
the amount of any Investment shall be the amount actually invested, without adjustment for subsequent increases or decreases in the
value of such Investment.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other),
charge, or preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever (including any
conditional sale or other title retention agreement, and any financing lease having substantially the same economic effect as any of
the foregoing).

“Loan Documents” means this Agreement, the Notes, the Security Agreement, the Guaranty, any Swap Documents and all
other agreements, documents, instruments, and certificates of Borrower or a Guarantor delivered to, or in favor of, Bank under this
Agreement or in connection herewith or therewith, including, without limitation, all agreements, documents, instruments, certificates
and delivered in connection with the extension of Advances by Bank hereunder.

“Loan Obligations” means all obligations, indebtedness, and liabilities of Borrower, to Bank arising pursuant to any of the
Loan Documents, whether now existing or hereafter arising, whether direct, indirect, related, unrelated, fixed, contingent, liquidated,
unliquidated, joint, several, or joint and several, including, without limitation, the obligation of Borrower to repay the Loans, interest
on the Loans, and all fees, costs, and expenses (including attorneys’ fees and expenses) provided for in the Loan Documents.

“Loans” means the Advances and the Term Loan.

“Material Adverse Effect” means any set of circumstances or events which (i) has or could reasonably be expected to have
any material adverse effect upon the validity or enforceability of any Loan Documents; (ii) is or could reasonably be expected to
be material and adverse to the condition (financial or otherwise), of the business assets, operations, or property of Borrower and
Guarantors, taken as a whole, or (iii) materially impairs or would reasonably be expected to materially impair the ability of Borrower
and Guarantors to perform the obligations under the Loan Documents.

“Maximum Rate” means the maximum rate of non-usurious interest permitted by applicable law.
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“MRC Acquisition” means the acquisition of all of the capital stock of MRC by 1000374984 Ontario Inc. (or by Borrower
or its Affiliate) pursuant to the MRC Acquisition Documents.

“MRC Acquisition Documents” means that Arrangement Agreement dated as of December 4, 2022 by and among Borrower,
MRC and 1000374984 Ontario Inc., as amended from time to time, together with all bills of sale, deeds, assignments, indemnities and
other agreements and instruments executed in connection therewith.

“MRC” means Mimi’s Rock Corp., a corporation existing under the laws of Ontario.

“New_York Banking Day” means any day (other than a Saturday or Sunday) on which commercial banks are open for
business in New York, New York.

“Non-Excluded Taxes” has the meaning specified in Section 2.11.

“Notes” means the Revolving Note and Term Note.
“Obligations” means all Loan Obligations and Swap Obligations.

“Ordinary Trade Payable Dispute” means trade accounts payable, in an aggregate amount not in excess of $200,000.00 with
respect to Borrower or a Guarantor, with respect to which (a) there exists a bona fide dispute between Borrower or such Guarantor
and the vendor, (b) Borrower or such Guarantor is contesting the same in good faith by appropriate proceedings, and (c) Borrower or
such Guarantor has established appropriate reserves on its financial statements.

“Organizational Documents” means, (a) with respect to any corporation, the certificate or articles of incorporation and the
bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited
liability company, the certificate or articles of formation and operating agreement; and (c) with respect to any partnership, joint
venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of formation and any
agreement, instrument, filing or notice with respect thereto filed in connection with its formation or organization with the applicable
Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation
or organization of such entity.

113

Original Agreement” has the meaning specified in the recitals hereto.

“QOutstanding Credit” means, at any time of determination, the sum of the aggregate amount of Advances pursuant to the
Revolving Line of Credit then outstanding.

“Permitted Encumbrances” means the items listed in Section 5.02(a)(i) through (ix).

“Person” means any individual, co oration, business trust, association, compan artnershi N joint venture, Governmental
2 2
Authority, or other entity.

“Rate Adjustment Date” means the first (1st) calendar day of each calendar month.

“Request for Advance” has the meaning specified in Section 2.03(a).
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“Revolving Line of Credit” means $3,500,000.00.

113

Revolving Note” means that certain promissory note executed by Borrower and payable to the order of Bank evidencing
the Revolving Line of Credit.

“Security Agreement” means that certain Amended and Restated Security Agreement dated as of the Closing Date executed
by and among Borrower, Guarantors and Bank, as amended, modified, supplemented and restated from time to time.

“SOFR” with respect to any day means the secured overnight financing rate published for such day by the Federal Reserve
Bank of New York, as the administrator of the benchmark, (or a successor administrator) on the Federal Reserve Bank of New York’s
Website.

“Subordinated Debt” means any Indebtedness subordinated in form and substance acceptable to Bank.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business entity
of which a majority of the shares of securities or other interests having ordinary voting power for the election of directors or other
governing body (other than securities or interests having such power only by reason of the happening of a contingency) are at the time
beneficially owned, or the management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or
both, by such Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary
or Subsidiaries of Borrower.

“Swap Document” means any and all documents related to any Swap Transactions by and between the Borrower and Bank
(or Bank’s Affiliate), including but not limited to the 2002 version of the “ISDA” (International Swaps and Derivatives Association,
Inc.) Master Agreement, the Schedule to the Master Agreement, any Credit Support Annexes, any Swap Trade Confirmations, Risk
Disclosure Statements, Eligible Contract Participant Verification Forms, and all such other related documents as Bank may require.

“Swap Obligations” means all obligations of Borrower arising out of Swap Transactions, including any Swap Termination

Costs.

“Swap Termination Costs” means all assessments, losses, fees and costs of any kind or nature incurred under the Swap
Documents, which arise, directly or indirectly, as a result of Borrower’s prepayment of the principal amount of a Note, in whole or in
part, whether voluntary or involuntary and termination of a Swap Transaction.

“Swap Transaction” shall mean one or more agreements between the Borrower and Bank (or Bank’s Affiliate) with respect to
any interest rate swap, cap, collar, floor, forward, future or derivative transaction or option or similar agreement involving, or settled
by reference to, one or more interest rates, currencies, commodities, equity or debt instruments or securities, or economic, financial
or pricing indices or measures of economic, financial or pricing risk or value, including any transaction that constitutes a “swap”
within the meaning of section 1a(47) of the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any
successor statute.

“Termination Date” means December 23, 2023 or the date of the termination in whole of the Revolving Line of Credit
pursuant to Section 6.02.
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“Term Loan” means the term loan in the principal amount of $12,500,000.00 to be made by Bank to Borrower on the Closing
Date pursuant to Section 2.01.

“Term Loan Maturity Date” means February 28, 2028.

“Term Note” means that certain promissory note executed by Borrower and payable to the order of Bank evidencing the
Term Loan.

“Term SOFR Rate” means the one-month forward-looking term rate based on SOFR quoted by Bank from the Term SOFR
Administrator’s Website (or other commercially available source providing such quotations as may be selected by Bank from time
to time) as in effect two (2) New York Banking Days prior to the Closing Date, in the case of the initial Term SOFR Rate, and,
thereafter, the applicable Rate Adjustment Date, adjusted for any reserve requirement and any subsequent costs arising from a change
in government regulation; provided that if the Term SOFR Rate is not published on such New York Banking Day due to a holiday or
other circumstance that Bank deems in its sole discretion to be temporary, the applicable Term SOFR Rate shall be the Term SOFR
Rate last published prior to such New York Banking Day.

“UCC” means the Uniform Commercial Code as in effect in the State of Nebraska; provided that, if perfection or the effect
of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code
as in effect in a jurisdiction other than the State of Nebraska, “UCC” means the Uniform Commercial Code as in effect from time to
time in such other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-perfection
or priority.

Section 1.02  Accounting Matters; Consolidation. All accounting terms not specifically defined herein shall be construed in
accordance with GAAP consistently applied, except as otherwise stated herein. To enable the ready and consistent determination of
compliance by Borrower with its obligations under this Agreement, Borrower will not change the manner in which either the last day
of its fiscal year or the last days of the first three fiscal quarters of its fiscal years is calculated. For purposes of the financial covenants
and reporting set forth herein, including the Borrowing Base, all such calculations and reports shall be prepared and presented for
Borrower and its Guarantors on a consolidated basis.

Section 1.03 Construction. Wherever herein the singular number is used, the same shall include the plural where
appropriate, and words of any gender shall include each other gender where appropriate. The headings, captions or arrangements used
in any of the Loan Documents are, unless specified otherwise, for convenience only and shall not be deemed to limit, amplify or
modify the terms of the Loan Documents, nor affect the meaning thereof.

Section 1.04 Amendment and Restatement. Borrower and Bank hereby agree that upon the effectiveness of this
Agreement, the terms and provisions of the Original Agreement shall be and hereby are amended and restated in their entirety by the
terms, conditions and provisions of this Agreement, and the terms and provisions of the Original Agreement shall be superseded by
this Agreement. Notwithstanding the foregoing, all of the liabilities and obligations (the “Existing Obligations”) under the Original
Agreement and the other agreements, instruments and documents referred to therein (the “Existing I.oan Documents™) shall continue
as Obligations hereunder to the extent not repaid on the Closing Date, and each of this Agreement and any other Loan Document that
is amended and restated in connection with this Agreement is given as a substitution of and modification of, and not as a payment of or
novation of, the Existing Obligations under the Existing Loan Documents, and neither the execution and delivery of such documents
nor the consummation of any other transaction contemplated hereunder is intended to constitute a novation of the Original Agreement,
the other Existing Loan Documents or any Existing Obligation.
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Article II.
CREDIT FACILITIES

Section 2.01 Term Loan. On the Closing Date, Bank agrees to make the Term Loan in a single advance to Borrower to
finance the MRC Acquisition in part. The Term Loan is not a revolving line of credit. Amounts borrowed with respect to the Term
Loan and repaid may not be subsequently reborrowed.

Section 2.02 Revolving Line of Credit. Bank agrees, on the terms and conditions hereinafter set forth, to extend a
Revolving Line of Credit to Borrower from time to time during the period from the Closing Date to and including the Termination
Date (by making Advances to Borrower on a revolving basis from time to time); provided, however, at no time shall the Outstanding
Credit exceed the lesser of the Borrowing Base as reflected on the most recent Borrowing Base Certificate or the Revolving Line of
Credit. Subject to the foregoing limitations, and the other terms and provisions of this Agreement, Borrower may borrow, prepay, and
reborrow hereunder the amount of the Revolving Line of Credit under this Section 2.02.

Section 2.03 Making Advances Pursuant to the Revolving Line of Credit.

(a) Advances Pursuant to the Revolving Line of Credit. Each Advance under the Revolving Line of Credit
shall be made, to the extent that Bank is so obligated under Section 2.02, on notice from Borrower (a “Request for Advance”) to Bank
delivered before 12:00 P.M. Central Time the Business Day prior to the date of such Advance, specifying the amount of such Advance;
provided that no Advances shall be made while an Event of Default exists. Any Request for Advance received after 12:00 P.M.
Central Time shall be deemed to have been received and be effective on the next Business Day. The amount of such Advance shall,
subject to the terms and conditions of this Agreement, be made available to Borrower as set forth in the Request for Advance by
(i) depositing the same, in same day funds, in an account of Borrower maintained with Bank or (ii) wire transferring such funds to
the Person or Persons designated in the Request for Advance. Each Request for Advance will be accompanied by the most recently
reviewed Borrowing Base Certificate.

(b) Requests for Advances Irrevocable. Each Request for Advance shall be irrevocable and binding on
Borrower and Borrower shall indemnify Bank against any loss or expense it may incur as a result of any failure to borrow any
Advance after a Request for Advance (including any failure resulting from the failure to fulfill on or before the date specified for
such Advance the applicable conditions set forth in Article III), including, without limitation, any loss (including loss of anticipated
profits) or expense actually incurred by reason of the liquidation or reemployment of deposits or other funds acquired by Bank to fund
such Advance when such Advance, as a result of such failure, is not made on such date.

(c) Use of Proceeds. The proceeds of the Advances shall be used by Borrower to finance its working capital
requirements.

Section 2.04 Evidence of Indebtedness. The Term Loan shall be evidenced by the Term Note and the Advances shall be
evidenced by the Revolving Note.
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Section 2.05 Interest, Late Charges and Fees.

(a) Term Loan. Interest on the Term Loan shall accrue at a floating per annum rate equal to the Applicable Rate, as
adjusted on each Rate Adjustment Date.

(b) Advances. Interest on each Advance shall accrue at a floating per annum rate equal to the Applicable Rate, as
adjusted on each Rate Adjustment Date.

(c) Default Rate. Upon the occurrence of an Event of Default, at the option of Bank exercised by delivering a written
notice to Borrower, all principal and, to the extent permitted by applicable law, interest, fees and other amounts owing hereunder,
shall bear interest, from the date of Borrower’s receipt of such notice, until the date Bank, in writing, acknowledge that such Event of
Default is waived or cured or all Obligations are paid in full, at the Default Rate.

(d) Fees. Borrower agrees to pay to Bank on the Closing Date an origination fee in the amount of $62,500.00, which
fee shall be deemed fully earned and non-refundable as of the Closing Date. In addition, Borrower agrees to pay to Bank in arrears at
the end of each calendar quarter and on the Termination Date an annual fee (payable in quarterly installments) on the unused portion
of the Revolving Line of Credit equal to 0.25% (as calculated on an annual basis), with the unused portion of the Revolving Line of
Credit calculated as the difference between the Revolving Line of Credit and the average daily Outstanding Credit.

Section 2.06 Repayments.

(a) Term Loan. On March 10th, June 10th, September 10th and December 10th of each calendar year, commencing
with June 10, 2023, Borrower shall make payments of principal plus accrued interest on the Term Loan in amounts sufficient to fully
amortize the Term Loan through the Term Loan Maturity Date. All principal and accrued interest on the Term Loan shall be due and
payable in full on the Term Loan Maturity Date.

(b) Advances. Commencing on April 1, 2023 and continuing on the 1st day of each calendar month thereafter until
the Termination Date, Borrower shall make payments of accrued interest on outstanding Advances. All principal and accrued interest
on outstanding Advances shall be due and payable in full on the Termination Date.

Section 2.07 Mandatory Prepayments or Collateralization; Optional Prepayments.

(a) Borrowings in Excess of Borrowing Base or Commitment. Borrower shall, within five (5) days following the
earlier of the delivery of each Borrowing Base Certificate hereof or the day upon which such Borrowing Base Certificate was
due, either (i) prepay the Advances in the amount, if any, by which the Outstanding Credit on the date of prepayment under this
Section 2.07(a) exceeds the Borrowing Base or Revolving Line of Credit at such time, together with accrued interest to the date of
such prepayment on the amount prepaid, or (ii) pledge and assign to Bank additional collateral acceptable to Bank, in Bank’s sole
discretion, and deliver all documentation that Bank, in its sole discretion, may require in connection with such pledge and assignment
and the perfection of a first-priority Lien in such additional collateral, so that the Borrowing Base plus the value assigned by Bank, in
its sole discretion, to such additional collateral equals or exceeds the Outstanding Credit.
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(b) Excess Cash Flow. Until such time as the Cash Flow Leverage Threshold has been met, Borrower shall, on or
prior to June 30th of each year, commencing with June 30, 2024, make a prepayment on the Term Loan in an amount equal to fifty
percent (50%) of Excess Cash Flow for the fiscal year most recently ended. Excess Cash Flow shall be determined by Bank based on
the annual financial statements and Compliance Certificates submitted by Borrower.

(c) Failure to Close MRC Acquisition. If closing on the MRC Acquisition does not occur on or prior to March 1,
2023, Borrower shall, within two (2) Business Days thereafter, prepay the Term Loan in full.

(d) Optional Prepayments. Borrower may, by written notice to Bank at least one (1) Business Day prior to the
proposed prepayment, prepay the outstanding amount of a Loan in whole or in part with accrued interest to the date of such
prepayment on the amount prepaid, without prepayment premium or penalty of any kind, provided that Borrower shall pay any Swap
Termination Costs as a result of such prepayment.

Section 2.08 Increased Costs.

(a) Ifeither (i) the introduction of or any change (including, without limitation, any change by way of imposition or
increase of reserve requirements) in or in the interpretation of any law or regulation or (ii) the compliance by Bank with any guideline
or request from any central bank or other Governmental Authority (whether or not having the force of law), shall result in any increase
in the cost to Bank of making, funding or maintaining any Loan, then Borrower shall, from time to time, upon demand by Bank, pay
to Bank additional amounts sufficient to indemnify Bank against such increased cost. A certificate as to the amount of such increased
cost, submitted to Borrower by Bank, shall, in the absence of manifest error, be conclusive and binding for all purposes.

(b) Ifeither (i) the introduction of or any change in or in the interpretation of any law or regulation or (ii) compliance
by Bank with any guideline or request from any central bank or other Governmental Authority (whether or not having the force of
law) affects or would affect the amount of capital required or expected to be maintained by Bank and Bank determines that the amount
of such capital is increased by or based upon the existence of Bank’s commitment to extend credit hereunder and other commitments
of this type, then, upon demand by Bank, Borrower shall immediately pay to Bank, from time to time as specified by Bank, additional
amounts sufficient to compensate Bank in the light of such circumstances, to the extent that Bank reasonably determines such increase
in capital to be allocable to the existence of Bank’s commitment to extend credit hereunder. A certificate as to such amounts, submitted
to Borrower by Bank, shall, in the absence of manifest error, be conclusive and binding for all purposes.

Section 2.09 Changes in Law Rendering Certain Advances Unlawful. In the event that any change in any applicable
law (including the adoption of any new applicable law) or any change in the interpretation of any applicable law by any judicial,
governmental or other regulatory body charged with the interpretation, implementation or administration thereof, should make it (or
in the good-faith judgment of Bank should raise a substantial question as to whether it is) unlawful for Bank to make, maintain or
fund a Loan, then (a) Bank shall promptly notify Borrower, and (b) the obligation of Bank to make Loans of such type shall, upon the
effectiveness of such event, be suspended for the duration of such unlawfulness.
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Section 2.10 Payments and Computations.

(a) Method of Payment. Except as otherwise expressly provided herein, all payments of principal, interest, and other
amounts to be made by Borrower under the Loan Documents shall be made to Bank for the account of the party entitled thereto in
U.S. dollars and in immediately available funds, without set-off, deduction, or counterclaim, not later than 3:00 P.M. Central Time on
the date on which such payment shall become due (each such payment made after such time on such due date to be deemed to have
been made on the next succeeding Business Day). Borrower shall, at the time of making each such payment, specify to Bank the sums
payable under the Loan Documents to which such payment is to be applied and in the event that Borrower fails to so specify or if
an Event of Default exists, Bank may apply such payment and any proceeds of any Collateral first to the Obligations then due and
payable and then to all other outstanding Obligations in such order and manner as it may elect in its sole discretion. Each payment
received by Bank under any Loan Document for the account of Bank shall be paid to Bank by 3:00 P.M. Central Time on the date the
payment is deemed made to Bank in immediately available funds, for the account of Bank’s Office, if any. Borrower hereby authorizes
Bank, if and to the extent payment of any amount is not made when due under any Loan Document, to charge from time to time
against any account of Borrower with Bank any amount so due.

(b) Payments on a Non-Business Day. Whenever any payment under any Loan Document shall be stated to be due
on a day that is not a Business Day, such payment may be made on the next succeeding Business Day, and such extension of time
shall in such case be included in the computation of the payment of interest and fees, as the case may be.

(c) Proceeds of Collateral. All proceeds received by Bank from the sale or other liquidation of the Collateral when
an Event of Default exists shall first be applied as payment of the accrued and unpaid fees and expenses of Bank hereunder, including,
without limitation, under Section 7.04 and then to all other unpaid or unreimbursed Obligations in such order as determined by Bank.

After all the Obligations, other than indemnification obligations, have been paid and satisfied in full and the Revolving Line of
Credit terminated, any proceeds of Collateral shall be delivered to the Person entitled thereto as directed by Borrower or as otherwise
determined by applicable law or applicable court order.

(d) Computations. All computations of interest accrued at the Applicable Rate (but not the Maximum Rate)
hereunder and under a Note and the fees hereunder shall be made on the basis of a year of 360 days for the actual number of days
(including the first day but excluding the last day) elapsed, and all computations of interest accrued at the Maximum Rate shall be
based upon a year with 365 or 366 days, as appropriate.

Section 2.11 Withholding Taxes. All payments by Borrower of amounts payable under any Loan Document shall be
payable without deduction for or on account of any present or future taxes, duties, or other charges levied or imposed by any
Governmental Authority through withholding or deduction with respect to any such payments (but excluding any tax imposed on or
measured by the net income or profit of Bank) (all such taxes, duties or other charges, giving effect to the taxes excluded pursuant
to the foregoing parenthetical herein the “Non-Excluded Taxes”). If any Non-Excluded Taxes are so levied or imposed, Borrower
shall, make additional payments in such amounts so that every net payment of amounts payable by it under any Loan Document, after
withholding or deduction for or on account of any Non-Excluded Taxes, will be equal to the amount provided for herein or therein;
provided that Borrower may withhold to the extent required by law and shall have no obligation to pay such additional amounts to
Bank to the extent that such Non-Excluded Taxes (i) are levied or imposed by reason of the failure or inability of Bank to comply with
the provisions of Section 2.12, or (ii) are United States withholding taxes imposed (or branch profits taxes imposed in lieu thereof) on
amounts payable to Bank at the time Bank becomes a party to the Loan Documents. Borrower shall furnish promptly to Bank official
receipts evidencing any such withholding or reduction.

Amended and Restated Credit Agreement
FitLife Brands
15

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Section 2.12 Maximum Amount Limitation. Anything in this Agreement or the other Loan Documents to the contrary
notwithstanding, Borrower shall not be required to pay unearned interest on a Note or any of the Obligations, or ever be required
to pay interest on a Note or any of the Obligations at a rate in excess of the Maximum Rate, if any. If the effective rate of interest
which would otherwise be payable under this Agreement, a Note or any of the other Loan Documents would exceed the Maximum
Rate, if any, then the rate of interest which would otherwise be contracted for, charged, or received under this Agreement, such Note
or any of the other Loan Documents shall be reduced to the Maximum Rate, if any. If any unearned interest or discount or property
that is deemed to constitute interest (including, without limitation, to the extent that any of the fees payable by Borrower for the
Obligations to Bank under this Agreement, a Note, or any of the other Loan Documents are deemed to constitute interest) is contracted
for, charged, or received in excess of the Maximum Rate, if any, then such interest in excess of the Maximum Rate shall be deemed
a mistake and canceled, shall not be collected or collectible, and if paid nonetheless, shall, at the option of the holder of such Note,
be either refunded to Borrower, or credited on the principal of such Note. It is further agreed that, without limitation of the foregoing
and to the extent permitted by applicable law, all calculations of the rate of interest or discount contracted for, charged or received
by Bank under a Note, or under any of the other Loan Documents, that are made for the purpose of determining whether such rate
exceeds the Maximum Rate applicable to Bank, if any, shall be made, to the extent permitted by applicable laws (now or hereafter
enacted), by amortizing, prorating and spreading during the period of the full terms of the Loans evidenced by the Notes, and any
renewals thereof all interest at any time contracted for, charged or received by Bank in connection therewith. This Section 2.12 shall
control every other provision of all agreements among the parties to this Agreement pertaining to the transactions contemplated by or
contained in the Loan Documents, and the terms of this Section 2.12 shall be deemed to be incorporated in every Loan Document and
communication related thereto.

Section 2.13  Bank Records. All Loans and all payments or prepayments made thereunder on account of principal or interest
may be evidenced by Bank in accordance with its usual practice in an account or accounts evidencing such Loans and all payments or
prepayments thereunder from time to time and the amounts of principal and interest payable and paid from time to time thereunder;
in any legal action or proceeding in respect of a Note, the entries made in such account or accounts, in the absence of manifest error,
shall be prima facie evidence of the existence and amounts of all Loans and all payments or prepayments made thereunder on account
of principal or interest.

Section 2.14 Replacement of SOFR or Replacement Rate. If Bank has determined in its sole discretion that (a) the
administrator of the Index, or any relevant agency or authority for such administrator of the Index, has announced that such Index
will no longer be provided, (b) any relevant agency or authority has announced that such Index is no longer representative, or
(c) any similar circumstance exists such that such Index has become permanently unavailable or ceased to exist, Bank will (i)
replace such Index with a replacement Index or (ii) if any such circumstance applies to fewer than all tenors of such Index used
for determining an interest period hereunder, discontinue the availability of the affected interest periods. In the case of the Term
SOFR Rate, such replacement Index will be the Daily Simple SOFR Rate. In the case of a replacement Index, Bank may add a
spread adjustment selected by Bank, taking into consideration any selection or recommendation of a replacement rate by any relevant
agency or authority, and evolving or prevailing market practice. In connection with the selection and implementation of any such
replacement rate, Bank may make any technical, administrative or operational changes that Bank decides may be appropriate to reflect
the adoption and implementation of such replacement rate. Bank does not warrant or accept any responsibility for the administration
or submission of, or any other matter related to, the Index or with respect to any alternative or successor Index thereto, or replacement
rate thereof, including without limitation whether any such alternative, successor or replacement rate will have the same value as, or
be economically equivalent to, the existing Applicable Rate.
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Article II1.
CONDITIONS PRECEDENT

Section 3.01 Conditions Precedent to Initial Loan. The effectiveness of this Agreement and obligations of Bank to make
any initial Loan are subject to the condition precedent that Bank shall have received all the following, in form and substance
satisfactory to Bank:

(a) this Agreement, duly executed by Borrower;

(b) the Term Note, duly executed by Borrower;

(c) the Security Agreement, duly executed by Borrower and Guarantors;
(d) the Guaranty, duly executed by Guarantors;

(e) copies of UCC (or equivalent), tax and judgment lien search reports listing all financing statements and other
encumbrances which name Borrower or a Guarantor (under its present name and any previous name) and which are filed in the
jurisdictions in which Borrower or a Guarantor is located, organized or maintains collateral, together with copies of such financing
statements (none of which shall cover the collateral purported to be covered by the Security Agreement);

(f) evidence that all other actions necessary or, in the opinion of Bank, desirable to enable Bank to perfect and
protect the security interests created by the Security Agreement have been taken;

(g) the Organizational Documents of Borrower and Guarantors;

(h) such certificates of resolutions or other action, incumbency certificates and/or other certificates of the officers of
Borrower and Guarantors as Bank may require evidencing the identity, authority and capacity of each officer thereof authorized to act
as an officer in connection with this Agreement and the other Loan Documents to which Borrower or a Guarantor is a party;

(i) such documents and certificates as Bank may reasonably require to evidence that Borrower and Guarantors are
duly organized or formed and that each is validly existing, in good standing and qualified to engage in business in each jurisdiction
where its ownership, lease or operation of properties or the conduct of its business requires such qualification, except to the extent
that failure to do so could not reasonably be expected to have a Material Adverse Effect;

Amended and Restated Credit Agreement
FitLife Brands
17

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(j) evidence that the costs and expenses (including, without limitation, attorneys’ fees) referred to in Section 2.05(d)
and Section 7.04, to the extent incurred and invoiced, shall have been (or will be simultaneously with the initial Loan hereunder) paid
in full;

(k) asatisfactory review by Bank of any pending litigation relating to Borrower and its Guarantors;

(1) true and correct copies of all MRC Acquisition Documents; and

(m) an opinion of Canadian counsel as to such matters as may be reasonably required by Bank.

Section 3.02 Conditions Precedent to All Loans. The effectiveness of this Agreement and the obligation of Bank to make

each Loan shall be subject to the further conditions precedent that on the Closing Date (with respect to the effectiveness of this
Agreement only) and on the date of such Loan:

(a) the following statements shall be true (and the receipt by Borrower of the proceeds of such Loan shall be deemed
to constitute a representation and warranty by Borrower that such statements are true on such date):

(i) the representations and warranties contained in Section 4.01 of this Agreement and in the Security
Agreement are correct in all material respects, except as to charges occurring after the date of this Agreement caused by events,
actions or transactions permitted under this Agreement;

(il)) no event has occurred and is continuing, or would result from this Agreement or such Loan, which
constitutes an Event of Default or would constitute an Event of Default but for the requirement that notice be given or time elapse or

both; and

(iii) in the case of an Advance, after giving effect thereto, the Outstanding Credit does not exceed the lesser
of the Borrowing Base or the Revolving Line of Credit.

(b) Bank shall have received a completed Borrowing Base Certificate and such other approvals, opinions or
documents as Bank may reasonably request.

Article IV.
REPRESENTATIONS AND WARRANTIES

Section 4.01 Representations and Warranties of Borrower. Borrower represents and warrants as follows:

(a) Existence. Borrower is a corporation duly incorporated, validly existing and in good standing under the laws
of the jurisdiction indicated at the beginning of this Agreement and is qualified to do business in all jurisdictions in which the nature
of its business makes such qualification necessary and where failure to so qualify would have a Material Adverse Effect. Borrower
has the power and authority to execute, deliver and perform its obligations under the Loan Documents to which it is or may become
a party. Borrower’s Subsidiaries are listed on Schedule 4.01(a). Each Guarantor is a corporation duly incorporated, validly existing
and in good standing under the laws of its jurisdiction of incorporation and is qualified to do business in all jurisdictions in which the
nature of its business makes such qualification necessary and where failure to so qualify would have a Material Adverse Effect. Each
Guarantor has the power and authority to execute, deliver and perform its obligations under the Loan Documents to which it is or may
become a party.
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(b) The Loan Documents. The execution, delivery and performance by Borrower and Guarantors of each Loan
Document to which they are party are within their respective powers, have been duly authorized by all necessary action, do not
contravene (i) their Organizational Documents or (ii) any law or any contractual restriction binding on or affecting them, and do not
result in or require the creation of any Lien, security interest or other charge or encumbrance (other than pursuant to the terms thereof)
upon or with respect to any of their respective properties except in favor of Bank.

(c) Governmental Approvals. No authorization or approval or other action by, and no notice to or filing with, any
Governmental Authority or regulatory body is required for the due execution, delivery and performance by Borrower and Guarantors
of any Loan Documents, except for such approvals and consents which have been made or obtained.

(d) Enforceability. This Agreement is, and each other Loan Document to which Borrower or a Guarantor is a party
when delivered will be, legal, valid and binding obligations of Borrower or such Guarantor, enforceable against Borrower or such
Guarantor in accordance with their respective terms.

(e) Financial Condition and Operations. All financial statements furnished to Bank, fairly present in all material
respects the financial condition of Borrower and Guarantors as of the dates stated therein and the results of the operations of Borrower
and Guarantors for the period ended on such dates, all in accordance with GAAP (subject to normal year-end audit adjustments), and
since the date of the most recent financial statements, there has been no material adverse change in such condition or operations.

(f) Litigation. Except as described on Schedule 4.01(f), there is no pending or threatened action or proceeding
affecting Borrower or a Guarantor or any of the other transactions contemplated hereby before any court, governmental agency or
arbitrator, which reasonably would be expected to have a Material Adverse Effect. As of the Closing Date there are no outstanding
judgments against Borrower or a Guarantor.

(g) Use of Proceeds of Advances, etc. (i) No proceeds of any Advance will be used to acquire any security in
any transaction which is subject to Sections 13 and 14 of the Securities Exchange Act of 1934; (ii) Borrower is not engaged in the
business of extending credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulation U issued by
the Board of Governors of the Federal Reserve System); and (iii) no proceeds of any Advance will be used to purchase or carry any
margin stock or to extend credit to others for the purpose of purchasing or carrying any margin stock.

(h) Liens. There is no Lien, security interest or other charge or encumbrance, and no other type of preferential
arrangement, upon or with respect to any of the properties or income of Borrower or a Guarantor, which secures Indebtedness of any
Person, except for Permitted Encumbrances.
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(i) Solvency. As of and from and after the date of this Agreement, Borrower and Guarantors: (i) own and will
own assets the fair saleable value of which are (1) greater than the total amount of liabilities (including contingent liabilities) and
(2) greater than the amount that will be required to pay the probable liabilities of their then existing debts as they become absolute
and matured considering all financing alternatives and potential asset sales reasonably available to them; (ii) have capital that is not
unreasonably small in relation to their business as presently conducted or any contemplated or undertaken transaction; and (iii) do not
intend to incur and do not believe that they will incur debts beyond their ability to pay such debts as they become due.

(j) Office Locations; Fictitious Names; Predecessor Companies; Tax [.D. Number. The chief place of business,
chief executive office, and jurisdiction of organization of Borrower and Guarantors are set forth on Schedule 4.01(j). Within the last
four months neither Borrower nor any Guarantor has had any other chief place of business, chief executive office, or jurisdiction of
organization. Schedule 4.01(j) also sets forth all other places where Borrower or a Guarantor keeps its books and records and all other
locations where Borrower or a Guarantor has any material Collateral. Neither Borrower nor any Guarantor currently does business
under, or has in the past done business under, any trade name or fictitious business name.

(k) Disclosure. All factual information furnished by or on behalf of Borrower or a Guarantor in writing to Bank
(including, without limitation, all factual information contained in the Loan Documents) for purposes of or in connection with this
Agreement, the other Loan Documents or any transaction contemplated herein or therein is, and all other such factual information
hereafter furnished by or on behalf of Borrower or a Guarantor to Bank will be, true and accurate in all material respects on the date
as of which such information is dated or certified and not incomplete by omitting to state any fact necessary to make such information
not misleading in any material respect at such time in light of the circumstances under which such information was provided.

(I) Operation of Business. Borrower and Guarantors possess all licenses, permits, franchises, patents, copyrights,
trademarks, and tradenames, or rights thereto, necessary to conduct their respective businesses substantially as now conducted and as
presently proposed to be conducted except those that the failure to so possess would not reasonably be expected to have a Material
Adverse Effect and neither Borrower nor any Guarantor is in violation of any valid rights of others with respect to any of the foregoing
except violations that could not reasonably be expected to have such a Material Adverse Effect.

(m) Investment Company Act. Borrower is not required to be registered as an “investment company” within the
meaning of the Investment Company Act of 1940, as amended.

(n) Environmental Compliance. Borrower and Guarantors are in material compliance with all applicable
Environmental Laws.

(o) No Default. Borrower and Guarantors are not in default under or with respect to any Contractual Obligation
that could either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. No Event of Default has
occurred and is continuing or would result from the consummation of the transactions contemplated by this Agreement or any other
Loan Document.
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(p) Ownership of Property; Liens. Borrower and Guarantors have good record and marketable title in fee simple
to, or valid leasehold interests in, all real and personal property and intellectual property necessary or used in the ordinary conduct of
their respective businesses, except for such defects in title as could not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect. The property of Borrower and Guarantors is subject to no Liens, other than Permitted Encumbrances.

(q) Absence of Undisclosed Liabilities. Except as stated or adequately reserved against in the financial statements
of Borrower and Guarantors, or incurred as a result of or arising out of the transactions contemplated under the Loan Documents,
Borrower and Guarantors have no liability or obligation of any nature, whether accrued, absolute, contingent or otherwise, asserted or
unasserted, known or unknown, that has had or would reasonably be expected to have a Material Adverse Effect.

(r) Taxes. Borrower and Guarantors have filed all Federal, state and other material tax returns and reports required
to be filed, and have paid all Federal, state and other material taxes, assessments, fees and other governmental charges levied or
imposed upon them or their properties, income or assets otherwise due and payable, except those which are being contested in good
faith by appropriate proceedings diligently conducted and for which adequate reserves have been provided in accordance with GAAP.
There is no proposed tax assessment against Borrower or any Guarantor that would, if made, have a Material Adverse Effect.

Article V.
COVENANTS OF BORROWER

Section 5.01 Affirmative Covenants. So long as any Obligations remain unpaid or Bank shall have any commitment
hereunder, Borrower will, and will cause each Guarantor to, unless Bank shall otherwise consent in writing:

(a) Compliance with Laws, etc. Comply in all material respects with all applicable laws, rules, regulations and
orders, such compliance to include, without limitation, (i) all employee benefit and Environmental Laws, and (ii) paying before the
same become delinquent all taxes, assessments and governmental charges imposed upon it or upon its property except to the extent
contested in good faith.

(b) Visitation Rights; Field Examination. At any reasonable time and from time to time and at least once by July
1 of every year, permit Bank or any agents or representatives thereof (such agents or representatives may or may not, at the sole
discretion of Bank and may or may not, at the sole discretion of Bank, include employees of Bank) to examine and make copies of
and abstracts from the records, books and accounts of, and visit the properties of, and conduct unannounced field examinations and
collateral inspections at least annually at the expense of Borrower and to discuss the affairs, finances and accounts of Borrower with
any of their respective officers or directors; provided, however, Borrower shall pay for the cost of one (1) field examination per year,
and all visits and inspections upon and during the occurrence of an Event of Default shall be at the expense of Borrower. In addition to
the foregoing, at any reasonable time and from time to time, Borrower also shall permit Bank or any agents or representatives thereof,
at the expense of Bank, to examine and make copies of and abstracts from the records and books of account of, and visit the properties
of, Borrower, and to discuss the affairs, finances and accounts of Borrower with any of their respective officers or directors.
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(c) Reporting Requirements. Furnish to Bank:

(i) as soon as available and in any event within one hundred fifty (150) days after the end of each fiscal
year of Borrower, a copy of the audited financial statements (including balance sheet, statements of income and cash flows, all
accompanying notes thereto and any management letter) for such year for Borrower, certified, without qualification, by independent
public accountants acceptable to Bank;

(il) as soon as available and in any event within forty five (45) days after the end of each quarter, a copy of
financial statements of Borrower (including balance sheet and statements of income and cash flows), for the period commencing at
the end of the previous fiscal year and ending with the end of such quarter, certified by the chief financial officer of Borrower;

(iii)) with the submission of the financial statements required under Sections 5.01(c)(i) and (ii), a
Compliance Certificate which (A) states that no Event of Default, and no event or condition that but for the passage of time, the
giving of notice or both would constitute an Event of Default, has occurred or is in existence and (B) certifies to Bank Borrower’s
compliance with each of the covenants set forth in the Compliance Certificate;

(iv) as soon as available and in any event within thirty (30) days after the end of each month (or at such
other times or with such greater frequency as is requested by Bank), a duly completed Borrowing Base Certificate, setting forth the
Borrowing Base as of the last day of such month, together with an aging of Accounts Receivable and accounts payable, Inventory
reports and all documents deemed necessary by Bank;

(v) promptly upon Bank’s request therefor, copies of all reports and notices which Borrower or any of
its Subsidiaries files under ERISA with the Internal Revenue Service or the Pension Benefit Guaranty Corporation or the U.S.
Department of Labor or which Borrower or any Subsidiary receives from any of them;

(vi) promptly, upon the occurrence of an Event of Default or an event or condition that but for the passage
of time or the giving of notice or both would constitute an Event of Default, notice of such Event of Default or event;

(vii) promptly after the receipt thereof, a copy of any management letters or written reports submitted to
Borrower by its independent certified public accountants with respect to the business, financial condition or operation of Borrower;
and

(viii) such other information respecting the condition or operations, financial or otherwise, of Borrower or
any Guarantor as Bank may from time to time reasonably request.

(d) Insurance. Maintain insurance with financially sound and reputable insurance companies in such amounts
and covering such risks as are usually carried by entities engaged in similar businesses and owning similar properties in the same
general areas in which Borrower and Guarantors operate, provided that in any event Borrower will maintain and cause each Guarantor
to maintain workers’ compensation insurance, business interruption insurance, property insurance and commercial general liability
insurance reasonably satisfactory to Bank. Each insurance policy covering Collateral shall be in compliance with the requirements of
the Security Agreement.
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(e) Keeping Books and Records. Maintain proper books of record and account in which full, true, and correct
entries in conformity with GAAP shall be made of all dealings and transactions in relation to its business and activities.

(f) Financial Covenants. Maintain:

()] a Fixed Charge Coverage Ratio of not less than 1.25 to 1.00 as tested quarterly on a trailing twelve-
month basis, starting with the fiscal quarter ending March 31, 2023; and

(ii) a Funded Debt to EBITDA Ratio of not more than 2.50 to 1.00 as tested quarterly on a trailing
twelve-month basis, starting with the fiscal quarter ending March 31, 2024.

Section 5.02 Negative Covenants. So long as any Obligations remain unpaid or Bank shall have any commitment
hereunder, Borrower will not, and will not permit any Guarantor to, without the written consent of Bank:

(a) Liens.Create, incur, assume or suffer to exist, any Lien upon any of its property, whether now owned or
hereafter acquired, other than the following:

(1) Liens in favor of Bank;

(ii) Liens existing on the date hereof and listed on Schedule 5.02(a) hereto and any renewals or
extensions or refinancings or refundings thereof, provided that the property covered thereby is not increased and any renewal or
extension or refinancings or refundings of the obligations secured or benefited thereby is permitted hereunder;

(iii) Liens (1) for taxes not yet due and payable, or (2) which are being contested in good faith and
by appropriate proceedings diligently conducted and if adequate reserves with respect thereto are maintained on the books of the
applicable Person in accordance with GAAP;

(iv) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens: (1)
arising in the ordinary course of business which are not overdue for a period of more than 30 days, or (2) which are being contested
in good faith and by appropriate proceedings diligently conducted and if adequate reserves with respect thereto are maintained on the
books of the applicable Person in accordance with GAAP;

W) pledges or deposits in the ordinary course of business in connection with workers’ compensation,
unemployment insurance and other social security legislation, other than any Lien imposed by ERISA;

(vi) deposits to secure the performance of bids, trade contracts and leases (other than Indebtedness),
statutory obligations, surety bonds (other than bonds related to judgments or litigation), performance bonds and other obligations of a
like nature incurred in the ordinary course of business;
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(vii) easements, rights-of-way, restrictions and other similar encumbrances affecting real property
which, in the aggregate, are not substantial in amount, and which do not in any case materially detract from the value of the property
subject thereto or materially interfere with the ordinary conduct of the business of the applicable Person;

(viii) Liens securing judgments for the payment of money not constituting an Event of Default under
Section 6.01(h) or securing appeal or other surety bonds relating to such judgments; and

(ix) Liens securing Indebtedness permitted under Section 5.02(c)(iii); provided that (a) such Liens do
not at any time encumber any property other than the property financed by such Indebtedness and (b) the Indebtedness secured thereby
does not exceed the cost or fair market value, whichever is lower, of the property being acquired on the date of acquisition.

(b) Investments. Make any Investments, except:
(1) Investments held in the form of cash equivalents or short-term marketable debt securities;
(i1) Investments consisting of extensions of credit in the nature of Accounts Receivable or notes
receivable arising from the grant of trade credit in the ordinary course of business, and Investments received in satisfaction or partial

satisfaction thereof from financially troubled account debtors to the extent reasonably necessary in order to prevent or limit loss;

(iii) other Investments not to exceed in the aggregate $100,000; provided, however, that the Bank may
approve any Investment exceeding $100,000; and

(iv) those Investments, if any, described on Schedule 5.02(b).
(c) Indebtedness. Create, incur, assume or suffer to exist any Indebtedness, except:
(1) Indebtedness under the Loan Documents;

(i1) Indebtedness outstanding on the date hereof and listed on Schedule 5.02(c) hereto and any
refinancings, refundings, renewals or extensions thereof; provided that the amount of such Indebtedness is not increased at the
time of such refinancing, refunding, renewal or extension except by an amount equal to a reasonable premium or other reasonable
amount paid, and fees and expenses reasonably incurred, in connection with such refinancing and by an amount equal to any existing
commitments unutilized thereunder;

(iii) Indebtedness in respect to capital leases and purchase money obligations for fixed assets; provided,
however, that the aggregate amount of all such Indebtedness at any one time outstanding shall not exceed $100,000 unless otherwise
approved by Bank;

@iv) Indebtedness payable to trade creditors incurred in the ordinary course of business;
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) endorsement of items for deposit or collection of checks or other commercial paper required in the
ordinary course of business; and

(vi) Subordinated Debt that shall not exceed $100,000 in the aggregate at any one time outstanding.
(d) Fundamental Changes. Merge, dissolve, liquidate, consolidate with or into, another Person, or Dispose of
(whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired)

to or in favor of any Person other than any merger of a Guarantor with and into another Guarantor or Borrower or the Disposition of
assets by a Guarantor to another Guarantor or Borrower.

(e) Corporate Changes.

6)] Change its jurisdiction of organization and/or organization and/or organizational identification
number (if any), change its corporate name; or

(i1) Without thirty (30) days’ prior written notice to Bank:

€)) change its chief executive office, principal place of business, corporate offices or
warehouses or locations at which Collateral is held or stored, or the location of its records concerning the
Collateral;

2) engage in any material line of business substantially different from those lines of business

conducted by it on the date hereof; and
3) change its fiscal year.

(f) Dispositions. Except as permitted by Section 5.02(d), make any Disposition or enter into any agreement to
make any Disposition, except:

)] Dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in the
ordinary course of business;

(i1) Dispositions (1) of Inventory in the ordinary course of business and (2) in the nature of payments
for property or services used or acquired by Borrower or a Guarantor as otherwise not prohibited hereunder; and

(iii) Dispositions of equipment to the extent that (1) such property is exchanged for credit against the
purchase price of similar replacement property, or (2) the proceeds of such Disposition are reasonably promptly applied to the
purchase price of such replacement property; provided, however, that any Disposition pursuant to this section shall be for fair market
value.

(g) Transactions with Affiliates. Enter into any transaction of any kind with any Affiliate, whether or not in the
ordinary course of business, other than on fair and reasonable terms substantially as favorable to it or such Affiliate as would be
obtainable by it or such Affiliate at the time in a comparable arm’s length transaction with a Person other than an Affiliate.
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(h) Margin Regulations. Use the proceeds of the Advances, whether directly or indirectly, and whether
immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of Regulation U of the Board of
Governors of the Federal Reserve System of the United States) or to extend credit to others for the purpose of purchasing or carrying
margin stock or to refund indebtedness originally incurred for such purpose.

(i) Distributions. Upon and during the occurrence of any Event of Default, declare or pay any Distribution, or
permit to purchase or otherwise acquire for value any stock or interest of Borrower; provided, however, Borrower may declare and
pay Distributions payable in common stock or preferred stock and a Guarantor may declare and pay Distributions to Borrower.

(G)  Subsidiary. Form or own any Subsidiary, except for the Subsidiaries of Borrower listed on Schedule 4.01(a),
without the prior written consent of Bank.

Article VI.
EVENTS OF DEFAULT AND REMEDIES

Section 6.01 Events of Default. Each of the following events shall be an “Event of Default™:

(a) Borrower shall fail to pay any principal amount payable hereunder or under the other Loan Documents when
due; or

(b) Borrower shall fail to pay any other amount payable hereunder, including interest, or under the other Loan
Documents within three (3) days following the due date therefor; or

(c) Any representation or warranty made by Borrower or a Guarantor (or any of their respective officers) under or
in connection with any Loan Document shall prove to have been incorrect in any material respect when made and as a result would
have a Material Adverse Effect; or

(d) Borrower shall fail to deliver the financial statements, Compliance Certificate or Borrowing Base Certificate
under Section 5.01(c) within five (5) days of the date due; or

(e) Borrower or a Guarantor shall fail to perform or observe any term, covenant or agreement contained in any
Loan Document (other than those listed in any other clause of this Section 6.01) on its part to be performed or observed (other than
the covenants to pay the Obligations) and any such failure shall remain unremedied for ten (10) days after written notice thereof shall
have been given to Borrower or such Guarantor by Bank, provided, however, that no Event of Default shall be deemed to exist if,
within said ten (10) day period, Borrower or such Guarantor has commenced appropriate action to remedy such failure and shall
diligently and continuously pursue such action until such cure is completed, unless such cure is or cannot be completed within thirty
(30) days after written notice shall have been given; or
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® Borrower or a Guarantor shall fail to pay any Indebtedness (either in any individual case or in the aggregate)
(excluding Ordinary Trade Payable Disputes), or any interest or premium thereon, when due (whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise) and such failure shall continue after the applicable grace period, if any, specified in
the agreement or instrument relating to such Indebtedness; or any other default under any agreement or instrument relating to any such
Indebtedness, or any other event, shall occur and shall continue after the applicable grace period, if any, specified in such agreement
or instrument, if the effect of such default or event is to accelerate, or to permit the acceleration of, the maturity of such Indebtedness
(excluding Ordinary Trade Payable Disputes); or any such Indebtedness shall be declared to be due and payable, or required to be
prepaid (other than by a regularly scheduled required prepayment), prior to the stated maturity thereof (excluding Ordinary Trade
Payable Disputes); or

(2) Borrower or a Guarantor shall generally not pay its debts as such debts become due, or shall admit in writing
its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be
instituted by or against Borrower or a Guarantor seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief, or composition of it or its debts under any law relating to bankruptcy,
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee or
other similar official for it or for any substantial part of its property, and, in the case of any such proceeding instituted against it (but
not instituted by it) either such proceeding shall remain undismissed or unstayed for a period of sixty (60) days or any of the actions
sought in such proceeding (including, without limitation, the entry of an order for relief against it or the appointment of a receiver,
trustee, custodian or other similar official for it or for any substantial part of its property) shall occur; or Borrower or a Guarantor shall
take any corporate action to authorize any of the actions set forth above in this subsection (g); or

(h) Unless arising under litigation proceedings previously disclosed and acknowledged by Bank, any one or
more judgment(s) or order(s) for the payment of money in excess of $250,000 in excess of valid insurance coverage therefor in the
aggregate shall be rendered against Borrower or a Guarantor and either (i) enforcement proceedings shall have been commenced
by any creditor upon such judgment or order or (ii) there shall be any period of ten (10) consecutive days during which a stay of
enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or

)] Any material provision of any Loan Document shall for any reason cease to be valid and binding on Borrower
or a Guarantor or Borrower or a Guarantor shall so state in writing; or

)] The Security Agreement shall for any reason, except to the extent permitted by the terms thereof, cease to
create a valid Lien in any of the property purported to be covered thereby; or

k) A “Termination Event” as defined in any Swap Document shall have occurred.
Section 6.02 Remedies. Upon the occurrence of an Event of Default, Bank:

(a) may, by notice to Borrower, declare the obligation of Bank to make any further Advances to be terminated or
suspended, whereupon the same shall forthwith terminate or suspend;
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(b) may, by notice to Borrower, declare the Notes, all interest thereon and all other amounts payable under this
Agreement to be forthwith due and payable, whereupon the Notes, all such interest and all such amounts shall become and be
forthwith due and payable, without presentment, notice of intent to accelerate or notice of acceleration, demand, protest or further
notice of any kind, all of which are hereby expressly waived by Borrower; provided, however, that in the event of an actual or
deemed entry of an order for relief with respect to Borrower under the Federal Bankruptcy Code, (i) the obligation of Bank to make
Advances shall automatically be terminated and (ii) the Notes, all such interest and all such amounts shall automatically become due
and payable, without presentment, demand, protest or any notice of any kind, all of which are hereby expressly waived by Borrower;
and

(c) may exercise all other rights and remedies afforded to Bank under the Loan Documents or by applicable law
or equity.

Article VII.
MISCELLANEOUS

Section 7.01 Amendments, etc. No amendment or waiver of any provision of any Loan Document to which Borrower is
a party, nor any consent to any departure by Borrower therefrom, shall in any event be effective unless the same shall be agreed
or consented to by Bank and Borrower, and each such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given.

Section 7.02  Notices, etc. All notices and other communications provided for under any Loan Document shall be in writing
(including telegraphic, telex or cable communication) and mailed, telegraphed, telexed, cabled or delivered, if to Borrower, at its
address at 5214 S. 136th Street, Omaha, NE 68137; and if to Bank, at its address or addresses, at 15950 West Dodge Road, Suite
400, Omaha, NE 68118; as to each party, at such other address as shall be designated by such party in a written notice to the other
party. All such notices and communications shall, when mailed, telegraphed, telexed or cabled, be effective when deposited in the
mails, delivered to the telegraph company, confirmed by telex answerback or delivered to the cable company, respectively, except that
notices to Bank pursuant to the provisions of Article II shall not be effective until received by Bank.

Section 7.03 No Waiver; Remedies. No failure on the part of Bank to exercise, and no delay in exercising, any right under
any Loan Document shall operate as a waiver thereof; nor shall any single or partial exercise of any right under any Loan Document
preclude any other or further exercise thereof or the exercise of any other right. The remedies provided in the Loan Documents are
cumulative and not exclusive of any remedies provided by law.

Section 7.04 Costs, Expenses and Taxes. Borrower agrees to pay on demand all reasonable out-of-pocket costs and
expenses actually incurred in connection with the preparation, execution, delivery, filing, recording and administration of the Loan
Documents and the other documents to be delivered under the Loan Documents, including, without limitation, the reasonable fees and
out-of-pocket expenses of counsel for Bank (who may be in-house counsel), actually incurred and local counsel who may be retained
by said counsel, with respect thereto and with respect to advising Bank as to its respective rights and responsibilities under the Loan
Documents, and all costs and expenses (including reasonable counsel fees and expenses actually incurred) for Bank in connection
with the enforcement of the Loan Documents and the other documents to be delivered under the Loan Documents, including, without
limitation, in the context of any bankruptcy proceedings (but with respect to Bank, only to the extent that such costs and expenses
incurred are not duplicative of those incurred by Bank). In addition, Borrower agrees, to pay on demand the expenses described in
Section 5.01(b). In addition, Borrower shall pay any and all stamp and other taxes and fees payable or determined to be payable in
connection with the execution, delivery, filing and recording of the Loan Documents and the other documents to be delivered under
the Loan Documents, and agrees to save Bank harmless from and against any and all liabilities with respect to or resulting from any
delay in paying or omission to pay such taxes and fees.
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Section 7.05 Right of Set-off. Bank is hereby authorized at any time and from time to time, to the fullest extent permitted
by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and
other indebtedness at any time owing by Bank to or for the credit or the account of Borrower against any and all of the Obligations,
irrespective of whether or not Bank shall have made any demand under such Loan Document and although deposits, indebtedness or
such obligations may be unmatured or contingent. Bank, as the case may be, agrees promptly to notify Borrower after any such set-off
and application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights of
Bank under this Section 7.05 are in addition to other rights and remedies (including, without limitation, other rights of set-off) which
Bank may have.

Section 7.06 Severability of Provisions. Any provision of this Agreement or of any other Loan Document which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof or thereof or affecting the validity or unenforceability of such
provision in any other jurisdiction.

Section 7.07 Binding Effect; Successors and Assigns; Participations.

(a) This Agreement shall be binding upon and inure to the benefit of Borrower and Bank and their respective
successors and assigns, except that Borrower shall not have the right to assign or otherwise transfer its rights hereunder or any interest
herein without the prior written consent of Bank.

(b) Bank shall have the right at any time, without the consent of Borrower or any other party, to assign, negotiate,
hypothecate, or otherwise transfer all or any portion of its rights in this Agreement or in the Loans, the Revolving Line of Credit, a
Note, or any of the other Loan Documents to any other commercial, banking or financial institution. Borrower hereby acknowledges
and agrees that any assignment or other or arrangement described in this Section 7.07 will give rise to a direct obligation of Borrower
to each assignee or additional commercial banking or financial institution, as the case may be, and such party shall possess all
rights under, all opinions, certificates or other instruments delivered under or in connection with this Agreement or any other Loan
Document. Borrower shall accord full recognition to any such assignment or other arrangement, and all rights and remedies of Bank in
connection with the interest so assigned shall be as fully enforceable by such assignee or additional commercial, banking or financial
institution, as they were by the Bank or other assignor before such assignment.
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(c) Bank shall have the right at any time, without the consent of Borrower or any other Person, to sell participations
in all or any portion of its rights in this Agreement or its Revolving Line of Credit, Loans, a Note, participation obligations and
interests, rights and security under this Agreement and any of the other Loan Documents to any other party; provided, however, that (i)
Bank’s obligations under the Loan Documents (including, without limitation, its Revolving Line of Credit) shall remain unchanged,
(i1) Bank shall remain solely responsible to Borrower for the performance of such obligations, (iii) Bank shall remain the holder of the
Notes for all purposes of any Loan Document, (iv) Borrower shall continue to deal solely and directly with Bank in connection with
Bank’s rights and obligations under the Loan Documents, and (v) Bank shall not sell a participation that conveys to the participant the
right to vote or give or withhold consents under any Loan Document, other than the right to vote upon or consent to (A) any increase
of the Revolving Line of Credit or any Loan subject to such participation, (B) any reduction of the principal amount of, or interest to
be paid on, the Loans or other Loan Obligations of Bank subject to such participation, (C) any reduction of any commitment fee, or
other amount payable to Bank under any Loan Document, (D) any postponement of any date for the payment of any amount payable
in respect of the Loans subject to such participation or other Loan Obligations of Bank, or (E) the release of any Collateral or the
release of Borrower or any Guarantor from liability arising under the Loan Documents.

(d) In connection with any such proposed assignment, negotiation, hypothecation, granting of a participation
or other transfer or arrangement, Bank may disclose to the proposed assignee, participant or other transferee or institution any
information that Borrower or a Guarantor is required to deliver to Bank pursuant to this Agreement or the other Loan Documents,
and Borrower agrees to cooperate fully with Bank, as the case may be, in providing any such information to any proposed assignee,
participant or other transferee or institution.

Section 7.08 Consent to Jurisdiction.

(a) Borrower hereby irrevocably submits to the jurisdiction of any State or Federal court sitting in Omaha, Nebraska,
in any action or proceeding arising out of or relating to this Agreement or any of the other Loan Documents to which it is a party,
and Borrower hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard and determined in such
Nebraska State court or in such Federal court. Borrower hereby irrevocably waives, to the fullest extent it may effectively do so, the
defense of an inconvenient forum to the maintenance of such action or proceeding. Borrower irrevocably consents to the service of
copies of the summons and complaint and any other process which may be served in any such action or proceeding by the mailing of
copies of such process to Borrower at its address specified in Section 7.02. Borrower 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.

(b) Nothing in this Section 7.08 shall affect the right of Bank to serve legal process in any other manner permitted by
law or affect the right of Bank to bring any action or proceeding against Borrower or its property in the courts of other jurisdictions.

Section 7.09 Governing Law. THIS AGREEMENT AND THE NOTES SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEBRASKA.

Section 7.10 Execution in Counterparts. This Agreement may be executed in any number of counterparts, each of which
when so executed shall be deemed to be an original and all of which when taken together shall constitute but one and the same
agreement.

Amended and Restated Credit Agreement
FitLife Brands
30

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Section 7.11 WAIVER OF JURY TRIAL. BORROWER AND BANK HEREBY IRREVOCABLY WAIVES ALL RIGHT
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO ANY
LOAN DOCUMENT TO WHICH IT IS A PARTY OR ANY INSTRUMENT OR DOCUMENT DELIVERED THEREUNDER.

Section 7.12 ENTIRE AGREEMENT. THIS AGREEMENT, THE NOTES, AND THE OTHER LOAN DOCUMENTS
REFERRED TO HEREIN EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO AND
SUPERSEDE ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS,
WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED
OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OR
DISCUSSIONS OF THE PARTIES HERETO. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES
THERETO.

Section 7.13 Survival. All covenants, agreements, representations and warranties made by Borrower in the Loan
Documents and in the certificates or other instruments delivered in connection with or pursuant to this Agreement or any other Loan
Document shall be considered to have been relied upon by the other parties hereto and shall survive the execution and delivery of
the Loan Documents and the making of any Loan, regardless of any investigation made by any such other party or on its behalf
and notwithstanding that Bank may have had notice or knowledge of any Event of Default or incorrect representation or warranty
at the time any credit is extended hereunder, and shall continue in full force and effect as long as any Obligations are outstanding
and unpaid and so long as the Revolving Line of Credit has not expired or terminated. The expense reimbursement, additional cost,
capital adequacy and indemnification provisions of this Agreement shall survive and remain in full force and effect regardless of the
consummation of the transactions contemplated hereby, the repayment of the Obligations, and the Revolving Line of Credit or the
termination of this Agreement or any provision hereof.

Section 7.14 Borrowing Base. Bank shall have the right, in sole discretion, to adjust any values or amounts set forth in the
Borrowing Base and such adjusted values or amounts will be the values or amounts for the determination of the Borrowing Base. No
item shall be included in the Borrowing Base if such item is subject to any Lien, claim or security interest (other than the security
interest granted to Bank).

[Remainder of Page Intentionally Blank]
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A CREDIT AGREEMENT MUST BE IN WRITING TO BE ENFORCEABLE UNDER NEBRASKA LAW. TO PROTECT
YOU AND US FROM ANY MISUNDERSTANDINGS OR DISAPPOINTMENTS, ANY CONTRACT, PROMISE,
UNDERTAKING, OR OFFER TO FOREBEAR REPAYMENT OF MONEY OR TO MAKE ANY OTHER FINANCIAL
ACCOMMODATION IN CONNECTION WITH THIS LOAN OF MONEY OR GRANT OR EXTENSION OF CREDIT, OR
ANY AMENDMENT OF, CANCELLATION OF, WAIVER OF, OR SUBSTITUTION FOR ANY OR ALL OF THE TERMS
OR PROVISIONS OF ANY INSTRUMENT OR DOCUMENT EXECUTED IN CONNECTION WITH THIS LOAN OF
MONEY OR GRANT OR EXTENSION OF CREDIT, MUST BE IN WRITING TO BE EFFECTIVE.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers
thereunto duly authorized, as of the date first above written.

FITLIFE BRANDS, INC., a Nevada corporation
By:

Name: Dayton R. Judd
Title: Chief Executive Officer

By:
Name: Jakob York
Title: Chief Financial Officer

FIRST-CITIZENS BANK & TRUST
COMPANY

By:

Name: Travis A. Flodine

Title: Managing Director of Middle Market
Banking
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Schedule 4.01(a)
Schedule 4.01(f)
Schedule 4.01()
Schedule 5.02(a)
Schedule 5.02(b)
Schedule 5.02(c)

Exhibit A
Exhibit B

LIST OF SCHEDULES AND EXHIBITS

Borrower Subsidiaries

Description of Certain Threatened Actions, etc.
Locations and related Information

Description of Certain Liens, Lease Obligations, etc.
Investments

Indebtedness

Form of Borrowing Base Certificate
Form of Compliance Certificate
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SCHEDULE 4.01(a)
TO
CREDIT AGREEMENT

Subsidiaries

NDS Nutrition Products, Inc.
iSatori, Inc.

1000374984 Ontario Inc.
Supplement Acquisition Corporation
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SCHEDULE 4.01(f)
TO
CREDIT AGREEMENT

Description of Certain Threatened Actions, etc.

None.

ii
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IIL.

SCHEDULE 4.01(j)

TO

CREDIT AGREEMENT

Chief Place of Business and Chief Executive Office:

Entity

Locations

Name and Address of
Landlord or Mortgage of
Premises

FitLifeBrands, Inc.

5214 S. 136th St.
Omaha, Nebraska

68137

Blackhawk Plaza LLC
6614 Alicant Drive
Sugarland, TX 77479

NDS Nutrition Products, Inc.

Same as above

Same as above

iSatori, Inc.

Same as above

Same as above

1000374984 Ontario Inc. Same as above Same as above
Supplement Acquisition| Same as above Same as above
Corporation

Jurisdiction of Organization:

Entity Jurisdiction of Organization
FitLifeBrands, Inc. Nevada

NDS Nutrition Products, Inc. Florida

iSatori, Inc. Delaware

1000374984 Ontario Inc.

Ontario, Canada

Supplement Acquisition Corporation

Nevada

il
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I11. Other Locations: see attached

Description Address City State Zip
Office & Warehouse 5214 So. 136th Street Omaha NE 68137
INE Distribution Warehouse 10064 South 134th Street Omaha NE 68138
Arnet - Mfg 2525 Davie Road, Ste 330 Davie FL 33317
Arnet - Shipping Loc/Staging 3370 Davie Road, Ste 606 Davie FL 33314
CaseStack - Warehouse 1793 State Route 42 McDonough GA 30252
UJW Nutritional - Powders - Mfg (raws/Ibls) 601 Century Parkway, Suite 300 Allen X 75013
JW Nutritional - Liquids - Mfg 11370 Pagemill Road Dallas X 75243
JW Nutritional - FG Warehouse 505 Century Pkwy, Ste 250 Allen TX 75013
UW Nutritional Component Storage 2525 South Shiloh Rd Ste 100 Garland TX 75041
Phoenix Form- Mfg 465 W. 21st Street, Suite 101 Tempe AZ 85282
Hemp Synergistics - warehouse 40 Jefferson Street [Uniontown PA 15401
[United Pharma - Warehouse 2307 Moore Ave Fullerton CA 92833
v
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SCHEDULE 5.02(a)
TO
CREDIT AGREEMENT

Description of Certain Liens, etc.

None
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SCHEDULE 5.02(b)
TO
CREDIT AGREEMENT
Investments

None

vi
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NoneSCHEDULE 5.02(c)
TO
CREDIT AGREEMENT

Indebtedness

None

vii
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EXHIBIT A
TO
CREDIT AGREEMENT

Form of Borrowing Base Certificate

Dated:

This Borrowing Base Certificate is executed and delivered pursuant to the terms of the Amended and Restated Credit
Agreement, dated as of February 23, 2023 (as amended from time to time, the “Credit Agreement”), between FITLIFE BRANDS,
INC. (“Borrower”) and FIRST-CITIZENS BANK & TRUST COMPANY (“Bank”). Capitalized terms used herein and not otherwise
defined herein have the meaning given to them in the Credit Agreement.

Date Prepared:
Period Ending:

Eligible Accounts @
Receivable 75%

Eligible Inventory
(not to exceed the lesser
of
75% of Eligible
Accounts Receivable or
50% of maximum
amount of
Revolving Line of @
Credit) 50%

Total Borrowing Base
Outstanding Advances
Net Available

Borrower hereby represents and warrants that:

6] the information in this certificate and the accompanying worksheets are true, complete and correct as of the date written above
(the “Preparation Date”), (b) no information has been omitted which would make the foregoing misleading in any material respect,
(c) there has been no significant change in the value of any of the Borrowing Base items set forth above (individually and collectively,
the “Borrowing Base Collateral”) since the Preparation Date, and (d) there exists no Event of Default or any event which with the
giving of notice or the lapse of time or both would constitute such an Event of Default; and

(i1) the Borrowing Base Collateral and amounts thereof reflected herein: (a) are genuine and in all respects what they purport to
be, (b) presently are and will continue at all times to be subject to Bank’s and Bank’s duly perfected, first-priority security interest
and no other Lien, and (c) to the best of Borrower’s knowledge comply in all material respects with the eligibility criteria for any
Borrowing Base items (as such terms are defined in the Credit Agreement), respectively, and to the best of Borrower’s knowledge
comply in all material respects with the representations and warranties contained in the Security Agreement.

The undersigned certify the foregoing to be true and correct and not misleading in any material respect on and as of the Preparation
Date.

Prepared By: Approved By:

viii
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EXHIBIT B
TO
CREDIT AGREEMENT

Compliance Certificate

This Compliance Certificate is executed and delivered pursuant to the terms of the Amended and Restated Credit Agreement dated
as of February 23, 2023 (as amended from time to time, the “Credit Agreement”), between FITLIFE BRANDS, INC. and FIRST-
CITIZENS BANK & TRUST COMPANY (“Bank™). Capitalized terms used herein and not otherwise defined herein have the
meaning given to them in the Credit Agreement.

All the calculations set forth below shall be made pursuant to the terms of the Credit Agreement.

The undersigned, an authorized financial officer of Borrower, does hereby certify to Bank that as of, and for the quarterly period
ended :

1. Default.

No Event of Default or event or condition that with the passage of time, the giving of notice or both would constitute an Event
of Default has occurred or exists and is continuing or if an Event of Default or such event or condition has occurred, exists and is
continuing, I have described on the attached Exhibit “A” the nature thereof and the steps taken or proposed to remedy such Event of
Default or other event or condition.

2. Covenant Compliance.

Section 5.01(f)(i) — Fixed Charge Coverage Ratio

EBITDA

plus Rental/Lease Expense -
less Unfinanced CapEx )
less Distributions )
less cash taxes )
(a)

Debt Service
plus Rental/Lease Expense

(b)

Ratio of (a) to (b) to 1.00
Required: not less than 1.25 to 1.00

X

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Section 5.01(f)(ii) — Funded Debt to EBITDA Ratio

(a) Funded Debt
to
(b) EBITDA

. to
Ratio of (a) to (b) 100
Required: not more than 2.50 to 1.00
Cash Flow Leverage Threshold
EBITDA
less Unfinanced CapEx ( )
less cash taxes ( )
(a)
to
(b)  Debt Service
Ratio of (a) to (b) —1(;8
Cash Flow Leverage Threshold: 1.15 to 1.00

IN WITNESS WHEREOF, the undersigned has executed this certificate effective this _ day of ,20

FITLIFE BRANDS, INC., a Nevada corporation
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Exhibit 10.2

TERM NOTE

$12,500,000.00 February 23, 2023

FOR VALUE RECEIVED, the undersigned, FITLIFE BRANDS, INC., a Nevada corporation (the “Borrower”), hereby
promises to pay to the order of FIRST-CITIZENS BANK & TRUST COMPANY, or registered assigns (the “Bank™), the principal
sum of TWELVE MILLION FIVE HUNDRED THOUSAND AND 00/100THS DOLLARS ($12,500,000.00), together with accrued
interest thereon, in accordance with the provisions of that Amended and Restated Credit Agreement dated as of February 23, 2023
between Borrower and Bank (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the
“Credit Agreement”; the terms defined therein being used herein as therein defined).

Borrower promises to pay principal and interest hereunder in such amounts, and on such dates, as are set forth in the Credit
Agreement. All payments of principal and interest shall be made to Bank in U.S. dollars in immediately available funds at Bank's
Office. If any amount is not paid in full when due (taking into account any applicable grace period), such unpaid amount shall bear
interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as well as after judgment)
computed at the Default Rate.

This Note is the Term Note referred to in the Credit Agreement, is entitled to the benefits thereof and is subject to
mandatory and optional prepayment in whole or in part subject to the terms and conditions provided therein. Upon the occurrence
and continuation of one or more of the Events of Default specified in the Credit Agreement, all amounts then remaining unpaid on
this Note shall become, or may be declared to be, immediately due and payable all as provided in the Credit Agreement. This Note is
secured by the Security Agreement and any other collateral document now or hereafter provided by Borrower to Bank.

Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of
protest, demand, dishonor and non-payment of this Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEBRASKA.

FITLIFE BRANDS, INC., a Nevada corporation
By:

Name: Dayton R. Judd
Title: Chief Executive Officer

By:
Name: Jakob York
Title: Chief Financial Officer
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Exhibit 10.3

AMENDED AND RESTATED SECURITY AGREEMENT

THIS AMENDED AND RESTATED SECURITY AGREEMENT (this “Agreement”) dated as of February 23, 2023,
is made by FITLIFE BRANDS, INC., a Nevada corporation (“Borrower”), NDS NUTRITION PRODUCTS, INC., a Florida
corporation (“NDS”), ISATORI, INC., a Delaware corporation (“II”’), and 1000374984 ONTARIO INC., a corporation existing
under the laws of Ontario (“Ontario” and, with NDS and II, the “Guarantors”; the Guarantors and Borrower, collectively, jointly
and severally, the “Debtor”), to FIRST-CITIZENS BANK & TRUST COMPANY (the “Bank”).

RECITALS
WHEREAS, Borrower and Bank are parties to a Security Agreement dated as of September 24, 2019 (the “Original Security
Agreement”), which secures certain obligations of Borrower to Bank under a Credit Agreement dated as of September 24, 2019
between the parties (the “Original Credit Agreement”); and
WHEREAS, as of the date hereof, Borrower and Bank are executing an Amended and Restated Credit Agreement (as
amended, modified, supplemented and restated from time to time, the “Credit Agreement”), which amends and restates the Original

Credit Agreement in its entirety; and

WHEREAS, Guarantors are guaranteeing the obligations of Borrower under the Credit Agreement, pursuant to the terms of
the Guaranty (as defined in the Credit Agreement); and

WHEREAS, in connection with the foregoing, Bank requires that Bank and Borrower execute and deliver this Agreement,
which amends and restates the Original Security Agreement in its entirety.

Capitalized terms used in this Agreement without definition have the meanings given them in the Credit Agreement.

ARTICLE 1
THE SECURITY

Debtor hereby assigns and grants to Bank, a security interest in all of the following described property now owned or
hereafter acquired by Debtor (collectively, the “Collateral’):

(a) Accounts, contract rights, documents, documents of title, payment intangibles, investment property, chattel
paper, instruments, deposit accounts and letter of credit rights.

(b) Inventory.
(¢) Equipment.

(d) General Intangibles (including any intellectual property, consisting of any licenses, patents, copyrights,
trademarks, proprietary source code or domain names may now or hereafter existing).
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(e) Accessions, attachments and other additions to the Collateral.

(f) Substitutes or replacements for any Collateral, all proceeds, products, rents and profits of any Collateral, all rights
under warranties and insurance contracts covering the Collateral, and any causes of action relating to the Collateral.

(g) Books and records pertaining to any Collateral, including but not limited to any computer-readable memory and
any computer hardware or software necessary to process such memory (“Books and Records”).

All terms used in this Section 1, if defined in Article 9 of the UCC and not otherwise defined herein or in the Credit Agreement, shall
have the meanings set forth in the UCC.

ARTICLE 2
THE SECURED OBLIGATIONS

Debtor makes the assignment and grants the security interest to secure the following obligations (collectively, the “Secured
Obligations™) in any order of priority that Bank may choose:

(a) payment and performance of all Obligations;
(b) payment and performance of all obligations of Debtor arising under this Agreement;

(c) payment and performance of all future advances and other obligations of Debtor to Bank, whether now existing
or hereafter incurred or created, whether voluntary or involuntary, whether due or not due, whether absolute or contingent, or whether
incurred directly or acquired by Bank by assignment or otherwise, and including any obligation or liability arising pursuant to any
derivative or hedge transaction of any kind entered into with Bank and/or any Affiliate of Bank; and

(d) payment and performance of all modifications, amendments, extensions, and renewals, however evidenced, of
any of the matters described in this Article 2.

ARTICLE 3
DEBTOR’S COVENANTS

Debtor represents, covenants and warrants that, unless compliance is waived by Bank in writing:

(a) Debtor will properly preserve, maintain and care for the Collateral in good working order and condition, ordinary
wear and tear excepted; defend the Collateral against any adverse claims and demands that could reasonably be expected to have a
Material Adverse Effect; diligently collect all accounts consistent with current business practices; and keep complete, current, and
accurate Books and Records with respect to the Collateral and any proceeds or collections.

(b) Debtor will notify Bank in writing prior to any change in the location(s) of (i) Debtor’s place of business or
Debtor’s chief executive office if Debtor has more than one place of business, (ii) Debtor’s state of organization, (iii) Debtor’s Books
and Records concerning any Collateral. Debtor will notify Bank in writing prior to any change in Debtor’s name, identity or business
structure.
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(c) Except for liens expressly permitted under the terms of the Credit Agreement, Debtor has not granted and will
not grant any security interest in any of the Collateral except to Bank, and will keep the Collateral free of all liens, claims, security
interests and encumbrances of any kind or nature except the security interest of Bank and such permitted liens.

(d) Debtor will promptly notify Bank in writing of any event which (i) has a Material Adverse Effect on the value of
the Collateral, and (ii) affects the ability of Debtor or Bank to dispose of the Collateral, or the rights and remedies of Bank in relation
thereto, including, but not limited to, the levy of any legal process against any Collateral and the adoption of any marketing order,
arrangement or procedure which has a Material Adverse Effect on the Collateral, whether governmental or otherwise.

(e) Debtor will comply with all laws and regulations, whether federal or state, relating to any subsidy, entitlement,
price support or similar program to which Debtor may be entitled, to the extent that Debtor’s directors or officers, as applicable, in
their reasonable business judgment, determines Debtor should participate in. Debtor will execute such additional documents as may
be reasonably requested by Bank in connection with Bank’s security interest in such rights, including but not limited to government
assignment forms.

() Upon request of Bank, Debtor shall furnish to Bank a list in writing of the buyers, processors, commission
merchants, cooperatives, or selling agents to or through whom Debtor has sold any Collateral. The list and any notice shall include
the name and address of each person or entity and an identification of the types of Collateral sold to or through that person or entity.

(g) Debtor shall pay all costs necessary to preserve, defend, enforce and collect the Collateral, including but not
limited to taxes, assessments, insurance premiums, repairs, rent, storage costs and expenses of sales, and any costs to perfect Bank’s
security interest. Without waiving Debtor’s default for failure to make any such payment, Bank at its option may pay any such costs
and expenses, discharge encumbrances on the Collateral, and pay for insurance of the Collateral, and such payments shall be a part of
the Secured Obligations and bear interest at the rate set out in the Secured Obligations. Debtor agrees to reimburse Bank on demand
for any costs so incurred.

(h) Until Bank exercises its rights to make collection, Debtor will diligently collect all Collateral consistent with
current business practices.

(i) If any Collateral is or becomes the subject of any registration certificate, certificate of deposit or negotiable
document of title, including any warehouse receipt or bill of lading, Debtor shall deliver such document to Bank, together with any
necessary endorsements, within ten (10) business days of any request by Bank for such document.

(j) Debtor will not sell, lease, agree to sell or lease, or otherwise dispose of any Collateral except in accordance

with the Credit Agreement.
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ARTICLE 4
ADDITIONAL OPTIONAL REQUIREMENTS

Debtor agrees that Bank may at its option at any time, whether or not an Event of Default exists:

(a) Require Debtor to deliver to Bank (i) copies of or extracts from the Books and Records, (ii) records and schedules
which show the status and condition of the Collateral and where it is located, and (iii) information on any contracts or other matters
affecting the Collateral.

(b) Require Debtor to deliver to Bank any instruments or chattel paper.

(c) Notify any account debtor, any buyers of the Collateral, or any other persons of Bank’s interest in the Collateral.

ARTICLE 5
DEFAULTS

Any one or more of the following shall be a default hereunder:
(a) An Event of Default under the Credit Agreement or any other Loan Document.
(b) Debtor breaches any term, provision, warranty or representation under this Agreement.

ARTICLE 6
REMEDIES AFTER DEFAULT

If an Event of Default exists, Bank may do any one or more of the following:
(a) Pursue any or all of Bank’s remedies as set forth in this Agreement or the Credit Agreement.

(b) Enforce the security interest given hereunder pursuant to the UCC and any other existing and future laws, orders,
ordinances, rules and regulations by any nation or government, any state or other political subdivision thereof, any agency, authority,
instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government, with authority over Debtor, and its respective
properties, as applicable, including all laws relating to or imposing liability or standards of conduct concerning protection of health or
the environment (the “Applicable Law”).

(c) Enforce the security interest of Bank in any deposit account of Debtor maintained with Bank by applying such
account to the Secured Obligations.

(d) Require Debtor to obtain Bank’s prior written consent to any sale, lease, agreement to sell or lease, or other
disposition of any Collateral, other than in the ordinary course of business.

(e) Require Debtor to segregate all collections and proceeds of the Collateral so that they are capable of
identification and deliver daily such collections and proceeds to Bank in kind.

4
Amended and Restated Security Agreement
FitLife Brands

Copyright © 2023 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

() Require Debtor to assemble the Collateral, including the Books and Records, and make them available to Bank
at a place designated by Bank.

(g) Enter upon the property where any Collateral, including any Books and Records, are located and take possession
of such Collateral and such Books and Records, and use such property (including any buildings and facilities that are located on real
property pledged pursuant to the deeds of trust granted by Debtor to secure the Secured Obligations) and any of Debtor’s equipment
(other than equipment that is excluded from Collateral definition), if Bank deems such use necessary or advisable in order to take
possession of, hold, preserve, process, assemble, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise dispose
of, any Collateral.

(h) Demand and collect any payments on and proceeds of the Collateral. Upon an Event of Default, Debtor shall
notify any account debtor to forward all payments and proceeds of the Collateral to Bank. In connection therewith Debtor irrevocably
authorizes Bank to endorse or sign Debtor’s name on all checks, drafts, collections, receipts and other documents, and to take
possession of and open the mail addressed to Debtor and remove therefrom any payments and proceeds of the Collateral.

(i) Grant extensions and compromise or settle claims with respect to the Collateral for less than face value, upon
reasonable prior notice to Debtor as may be required under the UCC.

(j) Have a receiver appointed by any court of competent jurisdiction to take possession of the Collateral.

(k) Take such measures as Bank may deem necessary or advisable to take possession of, hold, preserve, process,
assemble, insure, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise dispose of, any Collateral.

(I) Without notice or demand to Debtor, set off and apply against any and all of the Secured Obligations any and all
deposits (general or special, time or demand, provisional or final) and any other Secured Obligations, at any time held or owing by
Bank or any of Bank’s agents or affiliates to or for the credit of the account of Debtor or any guarantor or endorser of the Secured
Obligations.

ARTICLE 7
MISCELLANEOUS

(a) All notices and other communications provided for hereunder shall be given in accordance with the requirements
of the Credit Agreement, to the address, facsimile number set forth in the Credit Agreement.

(b) Any waiver, express or implied, of any provision hereunder and any delay or failure by Bank to enforce any
provision shall not preclude Bank from enforcing any such provision thereafter.
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(c) Debtor shall, at the request of Bank, execute such other agreements, documents, or instruments in connection
with this Agreement as Bank may reasonably deem necessary. Debtor hereby authorizes Bank to file one or more financing statements
and such other documents as Bank may from time to time require to perfect or continue the perfection of Bank’s security interest in
any of the Collateral. Debtor shall pay all fees and costs that Bank may incur in preparing and filing such documents in public offices
and in obtaining such record searches as Bank may reasonably require.

(d) This Agreement shall be governed by and construed according to the laws of the State of Nebraska, without
giving effect to conflicts of law principles.

(e) All rights and remedies herein provided are cumulative and not exclusive of any rights or remedies otherwise
provided by the Applicable Law. Any single or partial exercise of any right or remedy shall not preclude the further exercise thereof
or the exercise of any other right or remedy.

(f) All terms not defined herein or in the Credit Agreement are used as set forth in the UCC.

(g) In the event of any action by Bank to enforce this Agreement or to protect the security interest of Bank in the
Collateral, or to take possession of, hold, preserve, process, assemble, insure, prepare for sale or lease, market for sale or lease, sell
or lease, or otherwise dispose of, any Collateral, Debtor agrees to pay immediately the costs and expenses thereof, together with
reasonable attorney’s fees and allocated costs for in-house legal services.

(h) This Agreement shall constitute a continuing agreement, applying to all future as well as existing transactions,
whether or not of the character contemplated at the date of this Agreement, and if all transactions between Bank and Debtor shall be
closed at any time, shall be equally applicable to any new transactions thereafter.

(i) Bank’s rights hereunder shall inure to the benefit of its successors and assigns. In the event of any assignment or
transfer by Bank of any of the Secured Obligations or the Collateral, Bank thereafter shall be fully discharged from any responsibility
with respect to the Collateral so assigned or transferred, but Bank shall retain all rights and powers hereby given with respect to any
of the Secured Obligations or the Collateral not so assigned or transferred. All representations, warranties and agreements of Debtor if
more than one are joint and several and all shall be binding upon the personal representatives, heirs, successors and assigns of Debtor.

This Agreement is not intended to constitute, and does not constitute, a novation of the obligations and liabilities under the Original
Security Agreement or extinguish any of the Liens granted pursuant to the Original Security Agreement; it being the intent of the
parties that the Liens granted pursuant to the Original Security Agreement and restated and reaffirmed by this Agreement shall be
continuously perfected.

SIGNATURE PAGE TO FOLLOW.
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IN WITNESS WHEREOF, Debtor has executed this Agreement as of the date first above written.

FITLIFE BRANDS, INC., a Nevada corporation

By:

Name: Dayton R. Judd
Title: Chief Executive Officer

By:

Name: Jakob York
Title: Chief Financial Officer

NDS NUTRITION PRODUCTS, INC., a
Florida corporation

By:

Name:
Title:

ISATORI, INC., a Delaware corporation

By:

Name:
Title:

1000374984 ONTARIO INC., a corporation
existing under the laws of Ontario

By:

Name:
Title:
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Exhibit 10.4
GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this “Guaranty”) dated as of February 23, 2023, is made by NDS NUTRITION
PRODUCTS, INC., a Florida corporation (“NDS”), ISATORI, INC., a Delaware corporation (“II”’), and 1000374984 ONTARIO
INC., a corporation existing under the laws of Ontario (“Ontario” and, with NDS and II, the “Guarantors”), to FIRST-CITIZENS
BANK & TRUST COMPANY (the “Bank”).

RECITALS

WHEREAS, FitLife Brands, Inc. (“Borrower’), which is the parent of Guarantors, and Bank are entering into an Amended
and Restated Credit Agreement of even date herewith (as amended, modified, supplemented and restated from time to time, the
“Credit Agreement”), pursuant to which Bank has agreed to make certain extensions of credit to Borrower; and

WHEREAS, it is a condition precedent to the making of the Loans (as defined in the Credit Agreement) under the Credit
Agreement that Guarantors shall have executed and delivered this Guaranty; and

WHEREAS, Guarantors will directly and economically benefit as a result of the Loans; and

WHEREAS, capitalized terms used in this Guaranty without definition have the meanings given them in the Credit
Agreement.

NOW, THEREFORE, in consideration of the above premises and in order to induce Bank to make the Loans, which Loans
will directly or indirectly benefit the Guarantors, the Guarantors agree as follows:

1. Guaranty. Each Guarantor hereby jointly and severally unconditionally guarantees the following (the
“Obligations™):

6))] the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all now existing
or hereafter created debts and obligations of Borrower to Bank, including, without limitation, under the Credit Agreement, the Notes
and the other Loan Documents to which Borrower is a party and any other agreement or instrument relating thereto, whether for
principal, interest, fees, expenses or otherwise, including without limitation the “Obligations” as defined in the Credit Agreement;

(i1) the payment of any and all expenses (including counsel fees and expenses) incurred by Bank in enforcing
any rights under this Guaranty; and

(iii) performance of all obligations of Borrower now or hereafter existing under the Credit Agreement and
other Loan Documents.

The term “Obligations” as used herein shall include, without limitation, any and all interest accruing on the Obligations after the
commencement of any bankruptcy or insolvency proceedings by or on behalf of Borrower, notwithstanding any provisions or rule of
law which might restrict the rights of Bank to collect such interest.
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2. Guaranty Absolute. Each Guarantor guarantees that the Obligations will be paid strictly in accordance with the terms
of the Credit Agreement, the Notes and the other Loan Documents, regardless of any law, regulation or order now or hereafter in
effect in any jurisdiction affecting any of such terms or the rights of Bank with respect thereto. This is a guaranty of payment, and not
merely a guaranty of collection, and each Guarantor hereby waives all guarantorship and suretyship defenses, generally. The liability
of each Guarantor under this Guaranty shall be absolute, unlimited and unconditional irrespective of:

(1) any lack of validity or enforceability of the Credit Agreement, a Note, any other Loan Document or any
other agreement or instrument relating thereto;

(i1) any change in the time, manner or place of payment of, or in any other term of, all or any of the Obligations,
or any other amendment, modification, or supplement or waiver of or any consent to departure from the Credit Agreement, a Note or
any other Loan Document and any other agreement or instrument relating thereto;

(iii) any exchange, release or non-perfection of any collateral, or any release or amendment or waiver of or
consent to departure from any other guaranty, for all or any of the Obligations;

(iv) any exercise or nonexercise of or delay in exercising any right, remedy, power or privilege under or in
respect of this Guaranty, a Note or any other Loan Document (even if any such right, remedy, power or privilege shall be lost thereby),
or any waiver, consent, indulgence or other action or inaction in respect thereof;

(v) any bankruptcy, reorganization, insolvency, arrangement, composition, assignment for the benefit of
creditors or similar proceeding commenced by or against Borrower or any Guarantor or any discharge, limitation, modification or
release of liability of Borrower or any Guarantor by virtue of such proceedings;

(vi) the release of Borrower or any Guarantor from performance or observance of any of the agreements,
covenants, terms or conditions contained in the Loan Documents by operation of law;

(vii) any other circumstance which might otherwise constitute a defense available to, or a discharge of,
Borrower or any Guarantor.

This Guaranty shall continue to be effective or reinstated, as the case may be, if at any time a claim is ever made
upon Bank for repayment or recovery of any amounts received by Bank in payment or on account of any of the Obligations of
Borrower to Bank, and Bank repay all or part of said amount by reason of:

(A) any judgment, decree or order of any court or administrative body having jurisdiction over
Bank or any of its property, or

B) any settlement or compromise of any such claim effected by Bank with any such claimant
(including Borrower), or
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© upon the insolvency, bankruptcy or reorganiza-tion of Borrower or otherwise, then and in such
event each Guarantor agrees that any such judgment, decree, order, settlement, compromise or insolvency, bankruptcy or
reorganization of Borrower shall be binding upon such Guarantor, notwithstanding any revocation hereof or the cancellation
of a Note or other instrument evidencing any of the Obligations of Borrower to Bank and such Guarantor shall be and remain
liable to Bank hereunder for the amount so repaid or recovered to the same extent as if such amount had never originally
been received by Bank.

3. Waiver. Each Guarantor hereby waives promptness, diligence, notice of acceptance and any other notice with respect
to any of the Obligations and this Guaranty, and any requirement that Bank protect, secure, perfect or insure any security interest
or lien or any property subject thereto or exhaust any right or take any action against Borrower or any other person or entity or any
collateral, and any notice from Bank of the financial condition of Borrower regardless of Bank’s knowledge thereof, and any right
or claim to cause a marshaling of the assets of Borrower or any Guarantor, and any defense at law or in equity on the adequacy or
value of the consideration for this Guaranty, regardless of whether Bank has reason to believe that any such facts materially increase
the risk beyond that which such Guarantor intends to assume or has reason to believe that such facts are unknown to such Guarantor
or has a reasonable opportunity to communicate such facts to such Guarantor (it being understood and agreed that each Guarantor is
fully responsible for being and keeping informed of any and all circumstances bearing on the risk that liability may be incurred by
Guarantors hereunder). Bank, in its sole discretion, may at any time enter into agreements with Borrower to amend, modify or change
the Credit Agreement and any other documents evidencing, securing or relating to the Loans, or waive or release any provision or
provisions thereof and, with reference thereto, may make and enter into all such agreements as Bank may deem proper or desirable,
without any notice or further assent from any Guarantor and without in any manner impairing or affecting this Guaranty or any of
Bank’s rights hereunder or any Guarantor’s obligations hereunder. Further, each Guarantor authorizes Bank, without notice or demand
and without affecting such Guarantor’s liability hereunder, from time to time to: (i) renew, extend, accelerate, modify, compromise,
settle, release, or otherwise change the time of payment of, or otherwise change any or all of the terms of the Obligations or any
part thereof, including collateral securing the same, if any, and specifically including, without limitation, increase or decrease of
the rate of interest thereon; (ii) accept partial payments on such Obligations; (iii) accept new, substitute, or additional documents,
instruments, or agreements relative to such Obligations; (iv) apply any collateral and direct the order or manner of sale thereof as
Bank in its sole discretion may determine; (v) release or substitute any one or more of any other guarantors without affecting the
obligations of the undersigned hereunder; and (vi) settle, release on terms satisfactory to Bank, or by operation of law or otherwise,
compound, compromise, collect, or otherwise liquidate any Obligations and/or collateral therefor in any manner, consent to the
transfer of collateral and to bid on and to purchase collateral at any sale without affecting or impairing the obligations of any Guarantor
hereunder.

4. Subrogation. Until all Obligations are paid to Bank, each Guarantor hereby expressly waives any claim, right or
remedy which such Guarantor may now have or hereafter acquire against Borrower that arises hereunder and/or from the performance
by such Guarantor hereunder, including without limitation, any claim, remedy or right of subrogation, reimbursement, exoneration,
contribution, indemnification or participation in any claim, right or remedy of Bank against Borrower or any collateral which Bank
now has or hereafter acquires, whether or not such claim arises in equity, under contract, by statute, under common law or otherwise.
Notwithstanding the foregoing, if any amount shall be paid to any Guarantor on account of any claimed subrogation rights at any time
when all the Obligations shall not have been paid in full, such amount shall be held in trust for the benefit of Bank and shall forthwith
be paid to Bank to be credited and applied upon the Obligations, whether matured or unmatured, in accordance with the terms of
the Credit Agreement. Each Guarantor agrees that all indebtedness of Borrower to such Guarantor, whether now existing or hereafter
created, direct or indirect, contingent, joint, several, independent, due or to become due, or held or to be held by such Guarantor,
whether created directly or indirectly or acquired by assignment or otherwise, be and hereby is expressly subordinated and junior in
right of payment to all of the Obligations. Until the Obligations are repaid in full and the Revolving Line of Credit has terminated,
Guarantors shall take no action to enforce payment of any such subordinated indebtedness by Borrower.
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5. Representations and Warranties. Each Guarantor hereby represents and warrants as follows:

() Such Guarantor is duly incorporated, validly existing and in good standing under the laws of its jurisdiction
of incorporation.

(ii) No authorization or approval or other action by, and no notice to or filing with, any governmental authority
or regulatory body or any other person or entity is required for the due execution, delivery and performance by such Guarantor of this
Guaranty.

(iii) This Guaranty is a legal, valid and binding obligation of such Guarantor enforceable against such
Guarantor in accordance with its terms.

@iv) Except as disclosed to Bank, there is no pending or threatened action or proceeding affecting such
Guarantor before any court, arbitrator or governmental agency, which may materially adversely affect the financial condition or
operations of such Guarantor, or which purports to affect the legality, validity or enforceability of this Guaranty.

W) Since the date of the last financial statements provided to Bank, there has been no material adverse change
in the assets, net worth, credit standing or other financial condition of such Guarantor. As of the date of this Guaranty, no petition in
bankruptcy or insolvency has been filed by or against such Guarantor, nor has any application been made for the appointment of a
receiver or trustee relating to the business or assets of such Guarantor, nor has such Guarantor made an assignment for the benefit of
creditors or taken any other similar action.

6. Covenants of Guarantors. So long as any Obligations remain unpaid or the Revolving Line of Credit remains in effect
each Guarantor will provide Bank with such financial statements and related information and documentation as may be required to be
provided by such Guarantor pursuant to the Credit Agreement.

7. Event of Default and Remedies Upon Default. For purposes of this Section 7 “Event of Default” means:
1) any default with respect to payment or performance of any of the Obligations; or
4
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(i1) any default with respect to the observance or performance of any covenant or agreement of a Guarantor
herein set forth or set forth in any document or instrument delivered in connection herewith and securing performance by a Guarantor;
or

(iii) any defined “Event of Default” under the Credit Agreement or any of the Loan Documents; or

(iv) the commencement or filing of any proceedings by or against any Guarantor, or any of Guarantor’s assets
or properties, under the provisions of any bankruptcy, reorganization, arrangement, insolvency, receivership, liquidation or similar
law for the relief of debtors, and, except with respect to any such proceedings instituted by any Guarantor, such proceedings are not
discharged within thirty (30) days of their commencement; or

(v) any representation or warranty made herein or any financial statement or other information furnished by a
Guarantor pursuant hereto shall prove to have been false or misleading in any material respect on the date as of which the same was
made or furnished.

If an Event of Default shall occur, then or at any time thereafter while such Event of Default shall continue, Bank may declare all
Obligations, regardless of their terms, for purposes of this Guaranty, together with all Obligations of each Guarantor hereunder to be
due and payable, in which event such Guarantor shall provide for immediate payment of all Obligations, and Bank may proceed to
enforce this Guaranty in accordance with the terms and provisions of this Guaranty and pursue all rights and remedies as provided by
applicable law.

8. Solvency of Borrower. Without limiting the generality of any of the other provisions hereof, each Guarantor
specifically agrees that upon the dissolution of Borrower and/or the filing or other commencement of any bankruptcy or insolvency
proceedings by, for or against Borrower, including without limitation, any assignment for the benefit of creditors or other proceedings
intended to liquidate or rehabilitate Borrower, the Obligations shall be forthwith due and payable in full without notice. Upon the
occurrence of any of the events enumerated in the immediately preceding sentence, each Guarantor shall, upon Bank’s demand,
whenever made, pay to Bank an amount equal to the then unpaid principal balance of and accrued interest on the Obligations,
including interest accruing on the Obligations after the commencement of any bankruptcy or insolvency proceedings, notwithstanding
any provision or rule of law which might restrict the rights of Bank to collect such interest.

9. Savings Clause. Notwithstanding any provision herein contained to the contrary, each Guarantor’s liability under
this Guaranty shall be limited to any amount not to exceed as of any date of determination the amount which could be claimed by
Bank from such Guarantor under this Guaranty without rendering such claim voidable or avoidable under Section 548 of Bankruptcy
Code (Title 11, U.S.C.) or under any applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or
similar statute or common law (the “Avoidance Provisions”) after taking into account, among other things, such Guarantor’s right
of contribution and indemnification from each other Guarantor, if any. To the end set forth above, but only to the extent that the
Obligations of a Guarantor hereunder would otherwise be subject to avoidance under the Avoidance Provisions, if such Guarantor is
not deemed to have received valuable consideration, fair value, fair consideration or reasonably equivalent value for the Obligations,
if the Obligations would render such Guarantor insolvent, or leave such Guarantor with unreasonably small capital to conduct its
business, or cause such Guarantor to have incurred debts (or to have intended to have incurred debts) beyond its ability to pay such
debts as they mature, in each case as of the time any of the Obligations are deemed to have been incurred for the purposes of the
Avoidance Provisions, the maximum Obligations for which such Guarantor shall be liable hereunder shall be reduced to that amount
which, after giving effect thereto, would not cause the Obligations as so reduced, to be subject to avoidance under the Avoidance
Provisions.
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10. Amendments; Etc. No amendment or waiver of any provision of this Guaranty nor consent to any departure by any
Guarantor therefrom shall in any event be effective unless the same shall be in writing and signed by Bank, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given.

11. Addresses for Notices. All notices and other communications provided for hereunder shall be in writing (including
telegraphic or telecopy communication) and mailed, express couriered, telegraphed, telecopied, emailed or hand delivered, if to a
Guarantor, c/o Borrower at its address specified in the Credit Agreement, if to Bank, at its address specified in the Credit Agreement,
or as to each party at such other address as shall be designated by such party in a written notice to the other party. All such notices and
other communications shall be deemed to be given or made upon the earlier to occur of (i) actual receipt by the intended recipient and
(i1) (A) if delivered by hand or by courier, upon delivery; (B) if delivered by mail, four (4) Business Days after deposit in the mails,
postage prepaid; and (C) if delivered by facsimile or electronic mail, when sent and, in the case of a facsimile, appropriate answerback
has been received by sender; provided, however, that notices and other communications to Bank shall not be effective until actually
received by Bank.

12. No Waiver; Remedies. No failure on the part of Bank to exercise, and no delay in exercising, any right hereunder
shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise
thereof or the exercise of any other right. All rights, powers and remedies of Bank hereunder shall be cumulative and not alternative
and such rights, powers and remedies shall be in addition to all rights, powers and remedies given to Bank by law or under the Credit
Agreement or Loan Documents. This Guaranty is in addition to, and exclusive of, the guaranty of any other guarantor. The obligations
hereunder are joint and several, and independent of the obligations of Borrower, and a separate action or actions may be brought and
prosecuted against any Guarantor, whether action is brought against Borrower or any other Guarantor or whether Borrower or any
Guarantor be joined in any such action or actions; or whether any action be commenced or completed with respect to any collateral
securing payment of the Obligations, and each Guarantor waives the benefit of any statute of limitations affecting liability hereunder
or the enforcement hereof.

13. Right of Set-off. Upon the occurrence and during the continuance of any Event of Default, Bank is hereby
authorized at any time and from time to time, to the fullest extent permitted by law, to set-off and apply any and all deposits (general
or special, time or demand, provisional or final) at any time held and other indebtedness at any time owing against any and all of the
obligations of a Guarantor now or hereinafter existing under this Guaranty, irrespective of whether or not Bank shall have made any
demand under this Guaranty and although such deposits, indebtedness or obligations may be unmatured or contingent. The rights of
Banks under this Section 13 are in addition to other rights and remedies (including, without limitation, other rights of set off) which
Bank may have.
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14. Continuing Guaranty; Transfer of Notes. This Guaranty is a continuing guaranty and shall (i) remain in full force
and effect until the later of payment in full of the Obligations and all other amounts payable under this Guaranty and the termination
of the Revolving Line of Credit, (ii) be binding upon each Guarantor, its successors, transferees and assigns, and (iii) inure to the
benefit of and be enforceable by Bank and its successors, transferees and assigns. Without limiting the generality of the foregoing
clause (ii), Bank may assign or otherwise transfer a Note to any other person or entity, and such other person or entity shall thereupon
become vested with all the rights in respect thereof granted to Bank herein or otherwise.

15. Consent to Jurisdiction. (i) Each Guarantor hereby irrevocably submits to the jurisdiction of any Nebraska State
or Federal court sitting in Douglas County, Nebraska in any action or proceeding arising out of or relating to the Guaranty, and each
Guarantor hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard and determined in such
Nebraska State court or in such Federal court. Each Guarantor hereby irrevocably waives, to the fullest extent it may effectively do
so, the defense of an inconvenient forum to the maintenance of such action or proceeding. Each Guarantor irrevocably consents to the
service of copies of the summons and compliant and any other process which may be served in any such action or proceeding by the
mailing of copies of such process to such Guarantor to its address specified in Section 11. The Guaranty shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

(ii) Nothing in this Section 15 shall affect the right of Bank to serve legal process in any other manner permitted by law or
affect the right of Bank to bring any action or proceeding against any Guarantor or its property in the courts of any other jurisdictions.

16. Governing Law. This Guaranty shall be governed by, and construed in accordance with, the laws of the State of
Nebraska.
17. WAIVER OF JURY TRIAL. EACH GUARANTOR HEREBY IRREVOCABLY WAIVES ALL RIGHT TO

TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
GUARANTY.

18. Expenses. Guarantors jointly and severally agree to pay or cause to be paid and to save Bank harmless against
liability for the payment of all out-of-pocket expenses, including fees and expenses of counsel for Bank, incurred by Bank from time
to time arising in connection with Bank’s enforcement or preservation of rights under this Guaranty, including but not limited to such
expenses as may be incurred by Bank in connection with any default by Guarantors of any of their obligations hereunder.

19. Severability. If any term or provision of this Guaranty or the application thereof to any person or circumstance shall
to any extent be invalid or unenforceable, the remainder of this Guaranty, or the application of such term or provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected thereby, and each term and provision of
this Guaranty shall be valid and enforceable to the fullest extent permitted by law.

7
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20. Successor and Assigns. This Guaranty shall inure to the benefit of and bind the successors, transfers and assigns
of Bank and of Guarantors. The liability of each Guarantor shall be joint and several, each Guarantor to be fully liable hereunder
irrespective of the disqualification of any other Guarantor and Bank may proceed against one or less than all of the Guarantors, such
proceeding not being deemed an election, and Bank may, at any time thereafter in the event full payment has not been realized,
proceed against the other Guarantors. Bank may release any Guarantor hereon or any other endorser, surety, or guarantor of the
Obligations without affecting the liability hereunder of any Guarantor not released by Bank.

21. Counterparts. This Guaranty may be executed in any number of counterparts and by the different parties hereto 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 Guaranty. Receipt of an executed signature page to this Guaranty by facsimile or other electronic transmission
shall constitute effective delivery thereof. Electronic records of executed Loan Documents maintained by Bank shall deemed to be
originals thereof.

SIGNATURE PAGE TO FOLLOW
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IN WITNESS WHEREOF, each Guarantor has caused this Guaranty to be duly executed and delivered as of the date first
above written.

NDS NUTRITION PRODUCTS, INC., a
Florida corporation

By:
Name:
Title:

ISATORI, INC., a Delaware corporation

By:
Name:
Title:

1000374984 ONTARIO INC., a corporation
existing under the laws of Ontario

By:
Name:
Title:
9
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Exhibit 99.1

FITLIFE

FitLife Brands Completes Acquisition of Mimi’s Rock Corp.

Transformative acquisition will double the size of FitLife
with minimal leverage and no dilution to shareholders

OMAHA, NE — February 28, 2023 -- FitLife Brands, Inc. (“FitLife” or the “Company”’) (OTCPK: FTLF), a provider of innovative and
proprietary nutritional supplements for health-conscious consumers, today announced that it has completed the previously announced
acquisition of Mimi’s Rock Corp. (“Mimi’s Rock” or “MRC”) (TSXV: MIMI, OTCQB: MIMNF). The acquisition was effected
through a statutory plan of arrangement (the “Arrangement”) under the provisions of the Business Corporations Act (Ontario).

Pursuant to the Arrangement, among other things, a wholly owned subsidiary of FitLife acquired all the issued and outstanding
common shares of MRC. The Arrangement became effective at 12:01 a.m. on February 28, 2023, resulting in MRC becoming an
indirect wholly owned subsidiary of FitLife. FitLife funded the acquisition using a combination of cash on hand and the proceeds of
anew $12.5 million term loan.

Dayton Judd, CEO of FitLife commented, “We are excited to welcome Mimi’s Rock to the FitLife family. We look forward to
working closely with the talented team at Mimi’s Rock to help drive further growth and profitability for their brands.”

About FitLife Brands

FitLife Brands is a developer and marketer of innovative and proprietary nutritional supplements for health-conscious consumers.
FitLife markets over 130 different dietary supplements to promote sports nutrition, improved performance, weight loss and general
health primarily through domestic and international GNC franchise locations as well as through more than 17,000 additional domestic
retail locations and, increasingly, online. FitLife is headquartered in Omaha, Nebraska. For more information, please visit our website
at www.fitlifebrands.com.

About Mimi’s Rock Corp.

Mimi’s Rock Corp. (www.mimisrock.com) is an online dietary supplement and wellness company which markets and sells its
products under the Dr. Tobias, All Natural Advice and Maritime Naturals brand names. The Dr. Tobias brand features over 30
products, including the top-selling Dr. Tobias Colon 14-Day Cleanse and the #1 selling Omega 3 Fish Oil on Amazon.com. All
Natural Advice and Maritime Naturals products focus on skin and beauty care. Products sold under the All Natural and Maritime
Naturals brand names are made in Canada and registered with Health Canada and under the EU Cosmetics Act. All Natural Advice
has been featured on BNN as a top selling skincare brand in Canada, and has been rated the #1 Beauty Brand on Amazon Canada for
the past four years.

Cautionary Statement About Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as
amended, and Section 274 of the Securities Act of 1933, as amended, which are intended to be covered by the safe harbor provisions
for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995, and may be identified by their use of
words like "plans," "expects,” "will," "anticipates,” "believes," "intends," "projects,” "targets," "estimates," "outlook," or other words
of similar meaning. All statements that address expectations or projections about the future, including statements about completion
of FitLife’s acquisition of MRC; potential and anticipated benefits of FitLife’s acquisition of MRC; FitLife's financial results or
outlook; strategy for growth, product development; regulatory approvals; market position; capital allocation strategy, liquidity; and

other statements that are not historical facts are forward-looking statements.

Forward-looking statements are based on certain assumptions and expectations of future events which may not be accurate or
realized. Forward-looking statements and other estimates also involve risks and uncertainties, many of which are beyond FitLife's
control. While the list of factors presented below is considered representative, no such list should be considered to be a complete
statement of all potential risks and uncertainties. Unlisted factors may present significant additional obstacles to the realization
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of forward-looking statements. Consequences of material differences in results as compared with those anticipated in the forward-
looking statements could include, among other things, business disruption, operational problems, financial loss, legal liability to
third parties and similar risks, any of which could have a material adverse effect on FitLife's business, results of operations and
financial condition. The following risks, uncertainties and other factors could affect FitLife's financial performance and cause actual
results to differ materially from those expressed or implied in any forward-looking statements: the failure to realize the benefits of
the transaction or FitLife’s strategy; the effect of the announcement of the transaction on the ability of FitLife or MRC to retain
customers and key personnel and to maintain relationships with suppliers, and on their operating results and business generally,
anticipated synergies may not be achieved after closing within the expected time period; unknown or inestimable liabilities of MRC
and/or significant integration costs; and potential litigation in connection with the transaction.

Additionally, there may be other risks and uncertainties that FitLife is unable to currently identify or that FitLife does not currently
expect to have a material impact on its business. Where, in any forward-looking statement, an expectation or belief as to future
results or events is expressed, such expectation or belief is based on the current plans and expectations of FitLife's management and
expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the expectation or belief will result
or be achieved or accomplished. FitLife disclaims and does not undertake any obligation to update or revise any forward-looking
statement, except as required by applicable law. A detailed discussion of some of the significant risks and uncertainties which may
cause results and events to differ materially from such forward-looking statements is included in the "Risk Factors" section of FitLife's
Annual Report on Form 10-K, as modified by subsequent Quarterly Reports on Forms 10-Q and Current Reports on Form 8-K.
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Document And Entity
Information

Document Information [Line Items]
Entity, Registrant Name

Document, Type

Document, Period End Date

Entity, File Number

Feb. 23, 2023

FitLife Brands, Inc.
8-K

Feb. 23, 2023
000-52369

Entity, Incorporation, State or Country Code NV

Entity, Tax Identification Number
Entity, Address, Address Line One
Entity, Address, City or Town
Entity, Address, State or Province
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