
Business Address
1720 HAYDEN ROAD
CARROLLTON TX 75006
4698921122

Mailing Address
1720 HAYDEN ROAD
CARROLLTON TX 75006

SECURITIES AND EXCHANGE COMMISSION

FORM 8-K
Current report filing

Filing Date: 2012-12-31 | Period of Report: 2012-12-24
SEC Accession No. 0001188112-12-003683

(HTML Version on secdatabase.com)

FILER
UNIVERSAL POWER GROUP INC.
CIK:1372000| IRS No.: 751288690 | State of Incorp.:TX | Fiscal Year End: 1231
Type: 8-K | Act: 34 | File No.: 001-33207 | Film No.: 121292900
SIC: 5063 Electrical apparatus & equipment, wiring supplies

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.sec.gov/Archives/edgar/data/0001372000/000118811212003683/0001188112-12-003683-index.htm
http://edgar.secdatabase.com/665/118811212003683/filing-main.htm
http://www.secdatabase.com/CIK/1372000
http://www.secdatabase.com/CIK/1372000
http://www.secdatabase.com/FileNumber/133207
http://www.secdatabase.com/SIC/5063
http://www.secdatabase.com


UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 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): December 24, 2012

UNIVERSAL POWER GROUP, INC.
(Exact name of Registrant as specified in its charter)

Texas 001-33207 75-1288690
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

1720 Hayden Road, Carrollton, Texas 75006
(Address Of Principal Executive Office) (Zip Code)

Registrant’s telephone number, including area code (469) 892-1122

(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))
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Item 1.01 Entry into a Material Definitive Agreement

See Item 2.03 below.

Item 1.02 Termination of a Material Definitive Agreement

Effective December 24, 2012 we terminated our Secured Credit Line with Wells Fargo Bank, National Association (“Wells
Fargo”) and repaid the existing debt under the Secured Credit Line to Wells Fargo, in connection with our entering into a Credit
Agreement with Comerica Bank (“Comerica”). See Item 2.03.

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

Effective December 20, 2012 we entered into a Credit Agreement with Comerica (the “Agreement.”)

The Agreement provides that we may borrow up to $34,000,000, including a $30,000,000 line of credit (“Credit Line”) and
$4,000,000 term loan (“Term Loan”). Our obligations under the Agreement are secured by all of our assets. In addition, we may
request an increase in the maximum Credit Line to $40,000,000. Our borrowing availability is dependent upon our level of accounts
receivable and inventory. With respect to the interest rate for each borrowing, we have the option to choose a “LIBOR-base Rate” or
“Daily Adjusted LIBOR-based Rate” plus an “Applicable LIBOR Margin.” Under the Credit Line, interest is payable monthly and the
outstanding principal is due at maturity, on December 20, 2016 (the “Maturity Date”). Under the Term Loan, principal is payable in
equal monthly installments of $47,619, plus interest beginning on February 1, 2013 with the entire unpaid principal amount due on the
Maturity Date.

The Agreement contains customary negative covenants restricting the Company’s ability to take certain actions without
Comerica’s consent, including incurring additional indebtedness, transferring or encumbering assets, paying dividends or making certain
other payments, and acquiring other businesses. The payment of the loans may be accelerated prior to their maturity upon certain
specified events of default, including failure to pay, bankruptcy, breach of covenants and breach of representations and warranties.

On December 24, 2012 we borrowed $15,978,825 under the Credit Line to repay the existing debt to Wells Fargo.

The foregoing description of the Agreement, Credit Line and Term Loan does not purport to be complete and is qualified in its
entirety by reference to the exhibits file with this Current Report on Form 8-K.

- 2 -
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit
Number Description of Exhibits

4.1 $4,000,000 Installment Note dated December 20, 2012.

4.2 $30,000,000 Master Revolving Note dated December 20, 2012.

10.1 Credit Agreement, effective as of December 20, 2012 between the Company and Comerica Bank.

10.2 Security Agreement, effective as of December 20, 2012 between the Company and Comerica Bank.

**********

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.

UNIVERSAL POWER GROUP, INC.

Date: December 31, 2012 By: /s/ Ian Edmunds
Ian Edmunds
President and Chief Executive
Officer

- 3 -
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Exhibit 4.1

Installment Note
LIBOR-based Rate/Daily Adjusting LIBOR Rate

AMOUNT

$4,000,000.00

NOTE DATE

December 20, 2012

AMOUNT

December 20, 2016

FOR VALUE RECEIVED, the undersigned promise(s) to pay to the order of COMERICA BANK (herein called “Bank”), at any office
of the Bank in the State of Texas, the principal sum of FOUR MILLION AND NO/100 DOLLARS ($4,000,000.00), payable in monthly
installments equal to $47,619.05 each, plus interest, commencing on February 1, 2013, and on each succeeding Installment Payment Date
thereafter, until the Maturity Date set forth above, when the entire unpaid balance of principal, interest and all other sums hereunder shall
be due and payable in full (unless sooner accelerated in accordance with the terms of this Note).

Subject to the terms and conditions of this Note, the unpaid principal balance outstanding under this Note from time to time shall bear
interest at the LIBOR-based Rate plus the Applicable Margin or the Daily Adjusting LIBOR Rate plus the Applicable Margin, or any
number or combination of such interest rates, as elected by the undersigned or as otherwise determined under this Note, except during any
period of time during which, in accordance with the terms and conditions of this Note, the Indebtedness hereunder shall bear interest at the
Prime Referenced Rate plus the Applicable Margin. This Note is executed and delivered in connection with that certain Credit Agreement
dated as of December 20, 2012 between the undersigned and Bank (as amended from time to time, the “Credit Agreement”). Capitalized
terms used herein and not otherwise defined herein will have the meanings given such terms in the Credit Agreement.

Interest accruing hereunder on the basis of the Daily Adjusting LIBOR Rate and on the basis of the Prime Referenced Rate (to the extent
applicable) shall be computed on the basis of a 360-day year if this Note evidences a business or commercial loan or a 365/366-day year
if a consumer loan, and shall be assessed for the actual number of days elapsed, and in such computation, effect shall be given to any
change in the Applicable Interest Rate as a result of any change in the Daily Adjusting LIBOR Rate or, to the extent applicable, the Prime
Referenced Rate, on the date of each such change. Interest accruing on the basis of the LIBOR-based Rate shall be computed on the basis
of a 360 day year and shall be assessed for the actual number of days elapsed from the first day of the Interest Period applicable thereto
but not including the last day thereof.

Accrued and unpaid interest hereunder shall be payable monthly, in arrears, on each Installment Payment Date, and on the Maturity Date
(unless sooner accelerated in accordance with the terms of this Note).

Payments under this Note shall be first applied to accrued and unpaid interest hereunder and the balance, if any, to principal.

In the event the periodic installments set forth above are inclusive of interest, the undersigned hereby acknowledge(s) and agree(s) that
such installments are based upon the original principal amount of Indebtedness outstanding under this Note, an assumed fixed rate of
interest, and an assumed amortization term, notwithstanding the fact that the Applicable Interest Rate(s) may change from time to time
during the term of this Note. Therefore, in the event that the Applicable Interest Rate(s) change(s) at any time as a result of any change(s)
in the LIBOR–based Rate, the Daily Adjusting LIBOR Rate and/or, to the extent applicable, the Prime Referenced Rate, Bank may, in
its sole discretion, recalculate the installments of principal and interest required to be made by the undersigned under and pursuant to
the terms of this Note, and the undersigned agree(s) to pay such installments as they may be recalculated by Bank, and the undersigned
acknowledge(s) and agree(s) that any such recalculation shall not affect the Maturity Date of this Note or any other terms or provisions
herein set forth.

From and after the occurrence of any Default hereunder, and so long as any such Default remains unremedied or uncured thereafter, the
Indebtedness outstanding under this Note shall bear interest at a per annum rate of three percent (3%) above the otherwise Applicable
Interest Rate(s), which interest shall be payable upon demand. In addition to the foregoing, a late payment charge equal to five percent
(5%) of each late payment hereunder may be charged on any payment not received by Bank within ten (10) calendar days after the
payment due date therefor, but acceptance of payment of any such charge shall not constitute a waiver of any Default hereunder.
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In no event shall the interest payable under this Note at any time exceed the Maximum Rate. The term “Maximum Rate”, as used herein,
shall mean at the particular time in question the maximum nonusurious rate of interest which, under applicable law, may then be charged
on this Note. If on any day the Applicable Interest Rate hereunder in respect of any Indebtedness under this Note shall exceed the
Maximum Rate for that day, the rate of interest applicable to such Indebtedness shall be fixed at the Maximum Rate on that day and
on each day thereafter until the total amount of interest accrued on the unpaid principal balance of this Note equals the total amount of
interest which would have accrued if there had been no Maximum Rate. If such maximum rate of interest changes after the date hereof,
the Maximum Rate shall be automatically increased or decreased, as the case may be, without notice to the undersigned from time to
time as of the effective date of each change in such maximum rate. For purposes of determining the Maximum Rate under the law of the
State of Texas, the applicable interest rate ceiling shall be the “weekly ceiling” from time to time in effect under Chapter 303 of the Texas
Finance Code, as amended.

The amount from time to time outstanding under this Note, the Applicable Interest Rate(s), the Interest Period(s), if applicable, and
the amount and date of any repayment shall be noted on Bank’s records, which records shall be conclusive evidence thereof, absent
manifest error; provided, however, any failure by Bank to make any such notation, or any error in any such notation, shall not relieve the
undersigned of its/their obligations to repay Bank all amounts payable by the undersigned to Bank under or pursuant to this Note, when
due in accordance with the terms hereof.

The undersigned may elect the LIBOR-based Rate plus the Applicable Margin or the Daily Adjusting LIBOR Rate plus the Applicable
Margin as the Applicable Interest Rate for all or any part of the unpaid principal balance outstanding under this Note, subject to the
following: (a) the undersigned shall deliver to Bank, by 11:00 a.m. (Dallas, Texas time) on the proposed effective date of such election,
a notice of interest rate that contains the information in the suggested Form of Notice of Interest Rate attached hereto as Exhibit “A”; (b)
any conversion from an Applicable Interest Rate based upon the LIBOR-based Rate to an Applicable Interest Rate based upon the Daily
Adjusting LIBOR Rate or (subject to the terms of this Note) based upon the Prime Referenced Rate shall only be effective as of the last
day of the Interest Period applicable to such LIBOR-based Rate; and (c) in the case of a LIBOR-based Rate Election, (i) the principal
Indebtedness outstanding under this Note which is to bear interest on the basis of the relevant LIBOR-based Rate for the applicable
Interest Period must be at least Two Hundred Fifty Thousand Dollars ($250,000.00) (or such lesser amount as is acceptable to Bank in
its sole discretion) as of the first day of such Interest Period; (ii) no Default, or any condition or event which, with the giving of notice
or the running of time, or both, would constitute a Default, shall have occurred and be continuing or exist under this Note; (iii) if, at the
time of any such election, the LIBOR-based Rate plus the Applicable Margin is the Applicable Interest Rate with respect to all or any
part of the Indebtedness which is to be subject to such election, such election shall be effective only as of the last day of the Interest
Period applicable to such existing LIBOR-based Rate; (iv) the undersigned shall elect Interest Periods hereunder so as to permit the
undersigned to make the mandatory installment payments required under the terms of this Note, when due in accordance with the terms
hereof, without prepaying any Indebtedness hereunder which is then bearing interest on the basis of the LIBOR-based Rate prior to the
end of the Interest Period applicable thereto; and (v) any LIBOR-based Rate Election by the undersigned hereunder shall not be revocable
by the undersigned. Any election by the undersigned of an Applicable Interest Rate based upon the Daily Adjusting LIBOR Rate for
all or any part of the Indebtedness hereunder shall remain in effect, and the Daily Adjusting LIBOR Rate plus the Applicable Margin
shall continue as the Applicable Interest Rate for such Indebtedness hereunder, unless and until Bank receives a Notice of Interest Rate
from the undersigned in accordance with the foregoing making a LIBOR-based Rate Election hereunder in respect of such Indebtedness,
subject in all respects to the terms and conditions of this Note. A notice of interest rate may be given by telephonic or email notice to
Bank. Any telephonic notice shall be confirmed the same day of the request by facsimile or email, or other means of delivery acceptable
to Bank.

In the event that the LIBOR-based Rate is at any time the basis for the Applicable Interest Rate for all or any part of the principal
Indebtedness outstanding under this Note, effective as of the last day of the Interest Period applicable to such LIBOR-based Rate and as
of the last day of each succeeding Interest Period, the LIBOR-based Rate for such Indebtedness shall be determined as of each such date
in accordance with the terms of this Note, and the LIBOR-based Rate plus the Applicable Margin shall continue to be the Applicable
Interest Rate for and in respect of such Indebtedness for successive Interest Periods equal to the same period of time as the Interest
Period then ending for such LIBOR-based Rate (but not less than one (1) month), unless and until the Bank receives a Notice of Interest
Rate from the undersigned in accordance with the terms of this Note requesting a LIBOR-based Rate with an Interest Period having
a duration different from the Interest Period then in effect or requesting the conversion to the Daily Adjusting LIBOR Rate plus the
Applicable Margin as the Applicable Interest Rate for such Indebtedness hereunder; or unless the undersigned is/are not entitled to elect
the LIBOR-based Rate as the basis for the Applicable Interest Rate for all or any part of the principal Indebtedness outstanding hereunder
in accordance with the terms of this Note or the LIBOR-based Rate is not otherwise available to the undersigned as the basis for the
Applicable Interest Rate for all or any part of the principal Indebtedness outstanding hereunder in accordance with the terms of this Note,
in which case, the Daily Adjusting LIBOR Rate plus the Applicable Margin or (subject to the terms of this Note) the Prime Referenced
Rate plus the Applicable Margin shall be the Applicable Interest Rate hereunder in respect of such Indebtedness for such period, subject
in all respects to the terms and conditions of this Note. The foregoing shall not in any way whatsoever limit or otherwise affect any of
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Bank’s rights or remedies under this Note upon the occurrence of any Default hereunder, or any condition or event which, with the giving
of notice or the running of time, or both, would constitute a Default.
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Subject to the definition of an “Interest Period” hereunder, in the event that any payment under this Note becomes due and payable on any
day which is not a Business Day, the due date thereof shall be extended to the next succeeding Business Day, and, to the extent applicable,
interest shall continue to accrue and be payable thereon during such extension at the rates set forth in this Note.

All payments to be made by the undersigned to Bank under or pursuant to this Note shall be in immediately available United States funds,
without setoff or counterclaim, and in the event that any payments submitted hereunder are in funds not available until collected, said
payments shall continue to bear interest until collected.

In the event that the LIBOR-based Rate plus the Applicable Margin is the Applicable Interest Rate for all or any part of the principal
Indebtedness outstanding under this Note, and any payment or prepayment of any such Indebtedness shall occur on any day other than
the last day of the Interest Period applicable thereto (whether voluntarily, by acceleration, required payment or otherwise), or if the
undersigned make(s) a LIBOR-based Rate Election with respect to all or any part of the principal indebtedness outstanding under this
Note in accordance with the terms and conditions hereof, and, subsequent to such election, but prior to the commencement of the Interest
Period applicable thereto, the undersigned (or any of them) revoke(s) such election for any reason whatsoever, or if the undersigned
shall fail to make any payment of principal or interest hereunder at any time that the LIBOR-based Rate is the basis for the Applicable
Interest Rate hereunder in respect of such Indebtedness, the undersigned shall reimburse Bank, on demand, for any resulting loss, cost
or expense incurred by Bank as a result thereof, including, without limitation, any such loss, cost or expense incurred in obtaining,
liquidating, employing or redeploying deposits from third parties. Such amount payable by the undersigned to Bank may include, without
limitation, an amount equal to the excess, if any, of (a) the amount of interest which would have accrued on the amount so prepaid,
for the period from the date of such prepayment through the last day of the relevant Interest Period, at the applicable rate of interest
provided under this Note, over (b) the amount of interest (as reasonably determined by Bank) which would have accrued to Bank on such
amount by placing such amount on deposit for a comparable period with leading banks in the interbank eurodollar market. Calculation
of any amounts payable to Bank under this paragraph shall be made as though Bank shall have actually funded or committed to fund the
relevant Indebtedness hereunder through the purchase of an underlying deposit in an amount equal to the amount of such Indebtedness
and having a maturity comparable to the relevant Interest Period; provided, however, that Bank may fund the Indebtedness hereunder
in any manner it deems fit and the foregoing assumptions shall be utilized only for the purpose of the calculation of amounts payable
under this paragraph. Upon the written request of the undersigned, Bank shall deliver to the undersigned a certificate setting forth the
basis for determining such losses, costs and expenses, which certificate shall be conclusively presumed correct, absent manifest error. The
undersigned may prepay all or any part of the outstanding balance of any Indebtedness hereunder which is bearing interest at such time
based upon the Daily Adjusting LIBOR Rate or any Indebtedness hereunder which is bearing interest based upon the Prime Referenced
Rate at any such time without premium or penalty. Any prepayment hereunder shall also be accompanied by the payment of all accrued
and unpaid interest on the amount so prepaid. Partial prepayments hereunder shall be applied to the installments hereunder in the inverse
order of their maturities.

For any Indebtedness hereunder for which the Applicable Interest Rate is at any time based upon the LIBOR-based Rate or the Daily
Adjusting LIBOR Rate, if Bank shall designate a LIBOR Lending Office which maintains books separate from those of the rest of Bank,
Bank shall have the option of maintaining and carrying this Note and the relevant Indebtedness hereunder on the books of such LIBOR
Lending Office.

If, at any time, Bank determines that, (a) Bank is unable to determine or ascertain the LIBOR-based Rate or the Daily Adjusting LIBOR
Rate, or (b) by reason of circumstances affecting the foreign exchange and interbank markets generally, deposits in eurodollars in the
applicable amounts or for the relative maturities are not being offered to Bank for any applicable Interest Period, or (c) the LIBOR-based
Rate plus the Applicable Margin or the Daily Adjusting LIBOR Rate plus the Applicable Margin will not accurately or fairly cover or
reflect the cost to Bank of maintaining any of the Indebtedness under this Note based upon the LIBOR-based Rate or the Daily Adjusting
LIBOR Rate, then Bank shall forthwith give notice thereof to the undersigned. Thereafter, until Bank notifies the undersigned that such
conditions or circumstances no longer exist, any obligation of the Bank to maintain any of the Indebtedness outstanding under this Note
at an Applicable Interest Rate based upon the LIBOR-based Rate or the Daily Adjusting LIBOR Rate shall be suspended, and the Prime
Referenced Rate plus the Applicable Margin shall be the Applicable Interest Rate for all Indebtedness hereunder during such period of
time.

If any Change in Law shall make it unlawful or impossible for the Bank (or its LIBOR Lending Office) to maintain any of the
Indebtedness under this Note with interest based upon the LIBOR-based Rate or the Daily Adjusting LIBOR Rate, Bank shall forthwith
give notice thereof to the undersigned. Thereafter, (a) until Bank notifies the undersigned that such conditions or circumstances no longer
exist, any obligation of the Bank to maintain any of the Indebtedness hereunder at an Applicable Interest Rate based upon the LIBOR-
based Rate or the Daily Adjusting LIBOR Rate and the right of the undersigned to make a LIBOR-based Rate Election with respect to
the Indebtedness outstanding under this Note shall be suspended, and thereafter, the Prime Referenced Rate plus the Applicable Margin
shall be the Applicable Interest Rate for the Indebtedness hereunder during such period of time, and (b) if Bank may not lawfully continue
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to maintain the Indebtedness hereunder at an Applicable Interest Rate based upon the LIBOR-based Rate to the end of the then current
Interest Period applicable thereto, the Prime Referenced Rate plus the Applicable Margin shall be the Applicable Interest Rate for the
remainder of such Interest Period.
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If any Change in Law shall (a) subject Bank (or its LIBOR Lending Office) to any tax, duty or other charge with respect to this Note or
any Indebtedness hereunder, or shall change the basis of taxation of payments to Bank (or its LIBOR Lending Office) of the principal
of or interest under this Note or any other amounts due under this Note in respect thereof (except for changes in the rate of tax on
the overall net income of Bank or its LIBOR Lending Office imposed by the jurisdiction in which Bank’s principal executive office or
LIBOR Lending Office is located); or (b) impose, modify or deem applicable any reserve (including, without limitation, any imposed
by the Board of Governors of the Federal Reserve System), special deposit or similar requirement against assets of, deposits with or for
the account of, or credit extended by Bank (or its LIBOR Lending Office), or shall impose on Bank (or its LIBOR Lending Office) or
the foreign exchange and interbank markets any other condition affecting this Note or the Indebtedness hereunder; and the result of any
of the foregoing is to increase the cost to Bank of maintaining any part of the Indebtedness hereunder or to reduce the amount of any
sum received or receivable by Bank under this Note by an amount deemed by the Bank to be material, then the undersigned shall pay to
Bank, within fifteen (15) days of the undersigned’s receipt of written notice from Bank demanding such compensation, such additional
amount or amounts as will compensate Bank for such increased cost or reduction. A certificate of Bank, prepared in good faith and in
reasonable detail by Bank and submitted by Bank to the undersigned, setting forth the basis for determining such additional amount or
amounts necessary to compensate Bank shall be conclusive and binding for all purposes, absent manifest error.

In the event that any Change in Law affects or would affect the amount of capital required or expected to be maintained by Bank (or any
corporation controlling Bank), and Bank determines that the amount of such capital is increased by or based upon the existence of any
obligations of Bank hereunder or the maintaining of any Indebtedness hereunder, and such increase has the effect of reducing the rate of
return on Bank’s (or such controlling corporation’s) capital as a consequence of such obligations or the maintaining of such Indebtedness
hereunder to a level below that which Bank (or such controlling corporation) could have achieved but for such circumstances (taking
into consideration its policies with respect to capital adequacy), then the undersigned shall pay to Bank, within fifteen (15) days of the
undersigned’s receipt of written notice from Bank demanding such compensation, additional amounts as are sufficient to compensate
Bank (or such controlling corporation) for any increase in the amount of capital and reduced rate of return which Bank reasonably
determines to be allocable to the existence of any obligations of the Bank hereunder or to maintaining any Indebtedness hereunder. A
certificate of Bank as to the amount of such compensation, prepared in good faith and in reasonable detail by the Bank and submitted by
Bank to the undersigned, shall be conclusive and binding for all purposes absent manifest error.

This Note and any other indebtedness and liabilities of any kind of the undersigned (or any of them) to the Bank, and any and all
modifications, renewals or extensions of it, whether joint or several, contingent or absolute, now existing or later arising, and however
evidenced and whether incurred voluntarily or involuntarily, known or unknown, or originally payable to the Bank or to a third party
and subsequently acquired by Bank including, without limitation, any late charges; loan fees or charges; overdraft indebtedness; costs
incurred by Bank in establishing, determining, continuing or defending the validity or priority of any security interest, pledge or other
lien or in pursuing any of its rights or remedies under any loan document (or otherwise) or in connection with any proceeding involving
the Bank as a result of any financial accommodation to the undersigned (or any of them); and reasonable costs and expenses of attorneys
and paralegals, whether inside or outside counsel is used, and whether any suit or other action is instituted, and to court costs if suit
or action is instituted, and whether any such fees, costs or expenses are incurred at the trial court level or on appeal, in bankruptcy, in
administrative proceedings, in probate proceedings or otherwise (collectively “Indebtedness”) are secured by and the Bank is granted a
security interest in and lien upon all items deposited in any account of any of the undersigned with the Bank and by all proceeds of these
items (cash or otherwise), all account balances of any of the undersigned from time to time with the Bank, by all property of any of the
undersigned from time to time in the possession of the Bank and by any other collateral, rights and properties described in each and every
deed of trust, mortgage, security agreement, pledge, assignment and other security or collateral agreement which has been, or will at any
time(s) later be, executed by any (or all) of the undersigned to or for the benefit of the Bank (collectively “Collateral”). Notwithstanding
the above, (i) to the extent that any portion of the Indebtedness is a consumer loan, that portion shall not be secured by any deed of
trust or mortgage on or other security interest in any of the undersigned’s principal dwelling or in any of the undersigned’s real property
which is not a purchase money security interest as to that portion, unless expressly provided to the contrary in another place, or (ii) if the
undersigned (or any of them) has (have) given or give(s) Bank a deed of trust or mortgage covering California real property, that deed of
trust or mortgage shall not secure this Note or any other indebtedness of the undersigned (or any of them), unless expressly provided to
the contrary in another place, or (iii) if the undersigned (or any of them) has (have) given or give(s) the Bank a deed of trust or mortgage
covering real property which, under Texas law, constitutes the homestead of such person, that deed of trust or mortgage shall not secure
this Note or any other indebtedness of the undersigned (or any of them) unless expressly provided to the contrary in another place.
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If (a) any Default or Event of Default occurs under (and as defined in) the Credit Agreement, or if the undersigned (or any of them) or any
guarantor under a guaranty of all or part of the Indebtedness (“guarantor”) (i) fail(s) to pay this Note or any of the Indebtedness when due,
by maturity, acceleration or otherwise, or fail(s) to pay any Indebtedness owing on a demand basis upon demand; or (ii) fail(s) to comply
with any of the terms or provisions of any agreement between the undersigned (or any of them) or any guarantor and the Bank, and
any such failure continues beyond any applicable grace or cure period, if any, expressly provided with respect thereto; or (iii) become(s)
insolvent or the subject of a voluntary or involuntary proceeding in bankruptcy, or a reorganization, arrangement or creditor composition
proceeding, (if a business entity) cease(s) doing business as a going concern, (if a natural person) die(s) or become(s) incompetent, (if a
partnership) dissolve(s) or any general partner of it dies, becomes incompetent or becomes the subject of a bankruptcy proceeding, or (if
a corporation or a limited liability company) is the subject of a dissolution, merger or consolidation; or (b) any warranty or representation
made by any of the undersigned or any guarantor in connection with this Note or any of the Indebtedness shall be discovered to be
untrue or incomplete in any material manner; or (c) there is any termination, notice of termination, or breach of any guaranty, pledge,
collateral assignment or subordination agreement relating to all or any part of the Indebtedness; or (d) there is any failure by any of the
undersigned or any guarantor to pay when due any material amount of its indebtedness (other than to the Bank) or in the observance or
performance of any term, covenant or condition in any document evidencing, securing or relating to such indebtedness; or (e) the Bank
deems itself insecure, believing that the prospect of payment or performance of this Note or any of the Indebtedness is impaired or shall
fear deterioration, removal or waste of any of the Collateral; or (f) there is filed or issued a levy or writ of attachment or garnishment or
other like judicial process upon the undersigned (or any of them) or any guarantor or any of the Collateral, including, without limit, any
accounts of the undersigned (or any of them) or any guarantor with the Bank; then the Bank, upon the occurrence and at any time during
the continuance or existence of any of these events (each a “Default”), may, at its option and without prior notice to the undersigned (or
any of them), declare any or all of the Indebtedness to be immediately due and payable (notwithstanding any provisions contained in the
evidence of it to the contrary), sell or liquidate all or any portion of the Collateral, set off against the Indebtedness any amounts owing
by the Bank to the undersigned (or any of them), charge interest at the default rate provided in the document evidencing the relevant
Indebtedness and exercise any one or more of the rights and remedies granted to the Bank by any agreement with the undersigned (or any
of them) or given to it under applicable law.

The undersigned authorize(s) the Bank to charge any account(s) of the undersigned (or any of them) with the Bank for any and all sums
due hereunder when due; provided, however, that such authorization shall not affect any of the undersigned’s obligation to pay to the Bank
all amounts when due, whether or not any such account balances that are maintained by the undersigned with the Bank are insufficient to
pay to the Bank any amounts when due, and to the extent that are insufficient to pay to the Bank all such amounts, the undersigned shall
remain liable for any deficiencies until paid in full.

If this Note is signed by two or more parties (whether by all as makers or by one or more as an accommodation party or otherwise), the
obligations and undertakings under this Note shall be that of all and any two or more jointly and also of each severally. This Note shall
bind the undersigned, and the undersigned’s respective heirs, personal representatives, successors and assigns.

The undersigned waive(s) presentment, demand, protest, notice of dishonor, notice of demand or intent to demand, notice of acceleration
or intent to accelerate, and all other notices, and agree(s) that no extension or indulgence to the undersigned (or any of them) or release,
substitution or nonenforcement of any security, or release or substitution of any of the undersigned, any guarantor or any other party,
whether with or without notice, shall affect the obligations of any of the undersigned. The undersigned waive(s) all defenses or right
to discharge available under Section 3-605 of the Texas Uniform Commercial Code and waive(s) all other suretyship defenses or right
to discharge. The undersigned agree(s) that the Bank has the right to sell, assign, or grant participations or any interest in, any or all
of the Indebtedness, and that, in connection with this right, but without limiting its ability to make other disclosures to the full extent
allowable, the Bank may disclose all documents and information which the Bank now or later has relating to the undersigned or the
Indebtedness. The undersigned agree(s) that the Bank may provide information relating to this Note or relating to the undersigned to the
Bank’s parent, affiliates, subsidiaries and service providers.

The undersigned agree(s) to pay or reimburse to Bank, or any other holder or owner of this Note, on demand, any and all costs and
expenses of Bank (including, without limit, court costs, legal expenses and reasonable attorneys’ fees, whether inside or outside counsel
is used, whether or not suit is instituted, and, if suit is instituted, whether at the trial court level, appellate level, in a bankruptcy, probate
or administrative proceeding or otherwise) incurred in connection with the amendment, administration, and performance of this Note and
the related documents, or incurred in collecting or attempting to collect this Note or the Indebtedness or incurred in any other matter or
proceeding relating to this Note or the Indebtedness.

The undersigned acknowledge(s) and agree(s) that there are no contrary agreements, oral or written, establishing a term of this Note and
agree(s) that the terms and conditions of this Note may not be amended, waived or modified except in a writing signed by an officer of
the Bank expressly stating that the writing constitutes an amendment, waiver or modification of the terms of this Note. As used in this
Note, the word “undersigned” means, individually and collectively, each maker, accommodation party, endorser and other party signing
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this Note in a similar capacity. If any provision of this Note is unenforceable in whole or part for any reason, the remaining provisions
shall continue to be effective. Chapter 346 of the Texas Finance Code (and as the same may be incorporated by reference in other Texas
statutes) shall not apply to the Indebtedness evidenced by this Note. THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO CONFLICT OF
LAWS PRINCIPLES.
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This Note and all other documents, instruments and agreements evidencing, governing, securing, guaranteeing or otherwise relating to
or executed pursuant to or in connection with this Note or the Indebtedness evidenced hereby (whether executed and delivered prior to,
concurrently with or subsequent to this Note), as such documents may have been or may hereafter be amended from time to time (the
“Loan Documents”) are intended to be performed in accordance with, and only to the extent permitted by, all applicable usury laws. If
any provision hereof or of any of the other Loan Documents or the application thereof to any person or circumstance shall, for any reason
and to any extent, be invalid or unenforceable, neither the application of such provision to any other person or circumstance nor the
remainder of the instrument in which such provision is contained shall be affected thereby and shall be enforced to the greatest extent
permitted by law. It is expressly stipulated and agreed to be the intent of the holder hereof to at all times comply with the usury and other
applicable laws now or hereafter governing the interest payable on the indebtedness evidenced by this Note. If the applicable law is ever
revised, repealed or judicially interpreted so as to render usurious any amount called for under this Note or under any of the other Loan
Documents, or contracted for, charged, taken, reserved or received with respect to the indebtedness evidenced by this Note, or if Bank’s
exercise of the option to accelerate the maturity of this Note, or if any prepayment by the undersigned or prepayment agreement results
(or would, if complied with, result) in the undersigned having paid, contracted for or being charged for any interest in excess of that
permitted by law, then it is the express intent of the undersigned and Bank that this Note and the other Loan Documents shall be limited to
the extent necessary to prevent such result and all excess amounts theretofore collected by Bank shall be credited on the principal balance
of this Note or, if fully paid, upon such other Indebtedness as shall then remain outstanding (or, if this Note and all other Indebtedness
have been paid in full, refunded to the undersigned), and the provisions of this Note and the other Loan Documents shall immediately be
deemed reformed and the amounts thereafter collectable hereunder and thereunder reduced, without the necessity of the execution of any
new document, so as to comply with the then applicable law, but so as to permit the recovery of the fullest amount otherwise called for
hereunder or thereunder. All sums paid, or agreed to be paid, by the undersigned for the use, forbearance, detention, taking, charging,
receiving or reserving of the indebtedness of the undersigned to Bank under this Note or arising under or pursuant to the other Loan
Documents shall, to the maximum extent permitted by applicable law, be amortized, prorated, allocated and spread throughout the full
term of such indebtedness until payment in full so that the rate or amount of interest on account of such indebtedness does not exceed
the usury ceiling from time to time in effect and applicable to such indebtedness for so long as such indebtedness is outstanding. To the
extent federal law permits Bank to contract for, charge or receive a greater amount of interest, Bank will rely on federal law instead of
the Texas Finance Code, as supplemented by Texas Credit Title, for the purpose of determining the Maximum Rate. Additionally, to the
maximum extent permitted by applicable law now or hereafter in effect, Bank may, at its option and from time to time, implement any
other method of computing the Maximum Rate under the Texas Finance Code, as supplemented by Texas Credit Title, or under other
applicable law, by giving notice, if required, to the undersigned as provided by applicable law now or hereafter in effect. Notwithstanding
anything to the contrary contained herein or in any of the other Loan Documents, it is not the intention of Bank to accelerate the maturity
of any interest that has not accrued at the time of such acceleration or to collect unearned interest at the time of such acceleration.

For the purposes of this Note, the following terms have the following meanings:

“Applicable Interest Rate” means, in respect of all or any part of the Indebtedness hereunder, either the LIBOR-based Rate plus the
Applicable Margin, the Daily Adjusting LIBOR Rate plus the Applicable Margin or (subject to the terms of this Note) the Prime
Referenced Rate plus the Applicable Margin, as selected by the undersigned from time to time or as otherwise determined in accordance
with the terms and conditions of this Note.

“Applicable Margin” as used herein shall be determined in accordance with the following schedule based on the Leverage Ratio
determined and reported each quarter in accordance with the Credit Agreement:

Leverage Ratio

Applicable Margin for
LIBOR-

based Rate and Daily
Adjusting

LIBOR Rate balances
Applicable Margin for Prime

Referenced Rate Balances

Less than 1.00 to 1.0 1.875% 0.00%

Greater than or equal to 1.00 to 1.0 but
Less than 1.50 to 1.0

2.00% 0.00%

Greater than or equal to 1.50 to 1.0 2.125% 0.00%
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Any decrease in the Applicable Interest Rate due to a change in the Applicable Margin shall take effect five (5) Business Days after
the undersigned has submitted a Compliance Certificate and financial statements in accordance with the Credit Agreement to Bank
demonstrating a Leverage Ratio which would cause such decrease. Any increase in the Applicable Interest Rate resulting from an increase
in the Applicable Margin due to a change in the Leverage Ratio shall take effect immediately upon Bank’s receipt of a Compliance
Certificate or financial statements demonstrating a Leverage Ratio which would cause such increase, or in the event Bank does not timely
receive a Compliance Certificate and all financial statements as required by the Credit Agreement or any other Loan Document, as defined
in the Credit Agreement, then the Applicable Margin shall become 2.125% in respect of the LIBOR-based Rate and Daily Adjusting
LIBOR Rate on the earliest date on which delivery of the Compliance Certificate and/or any financial statement was due.

As of the date of this Note, and until changed by application of the above provision, the Applicable Margin for LIBOR-based Rate and
Daily Adjusting LIBOR Rate balances shall be 1.875%.

“Business Day” means any day, other than a Saturday, Sunday or any other day designated as a holiday under Federal or applicable State
statute or regulation, on which Bank is open for all or substantially all of its domestic and international business (including dealings
in foreign exchange) in Dallas, Texas, and, in respect of notices and determinations relating to the LIBOR-based Rate and the Daily
Adjusting LIBOR Rate, also a day on which dealings in dollar deposits are also carried on in the London interbank market and on which
banks are open for business in London, England.

“Change in Law” shall mean the occurrence, after the date hereof, of any of the following: (i) the adoption or introduction of, or
any change in any applicable law, treaty, rule or regulation (whether domestic or foreign) now or hereafter in effect and whether or
not applicable to Bank on such date, or (ii) any change in interpretation, administration or implementation of any such law, treaty,
rule or regulation by any Governmental Authority, or (iii) the issuance, making or implementation by any Governmental Authority of
any interpretation, administration, request, regulation, guideline, or directive (whether or not having the force of law), including any
risk-based capital guidelines. For purposes of this definition, (x) a change in law, treaty, rule, regulation, interpretation, administration
or implementation shall include, without limitation, any change made or which becomes effective on the basis of a law, treaty, rule,
regulation, interpretation administration or implementation then in force, the effective date of which change is delayed by the terms of
such law, treaty, rule, regulation, interpretation, administration or implementation, (y) the Dodd-Frank Wall Street Reform and Consumer
Protection Act (Pub. L. 111-203, H.R. 4173) and all requests, rules, regulations, guidelines, interpretations or directives promulgated
thereunder or issued in connection therewith shall be deemed to be a “Change in Law,” regardless of the date enacted, adopted, issued
or promulgated, whether before or after the date hereof and (z) all requests, rules, guidelines or directives promulgated by the Bank
for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States
regulatory authorities, in each case pursuant to Basel III, shall each be deemed to be a “Change in Law” regardless of the date enacted,
adopted, issued or implemented.

“Daily Adjusting LIBOR Rate” means, for any day, a per annum interest rate which is equal to the quotient of the following:

(a)

for any day, the per annum rate of interest determined on the basis of the rate for deposits in United States Dollars for a period
equal to one (1) month appearing on Page BBAM of the Bloomberg Financial Markets Information Service as of 11:00 a.m.
(Dallas, Texas time) (or as soon thereafter as practical) on such day, or if such day is not a Business Day, on the immediately
preceding Business Day. In the event that such rate does not appear on Page BBAM of the Bloomberg Financial Markets
Information Service (or otherwise on such Service) on any day, the “Daily Adjusting LIBOR Rate” for such day shall be
determined by reference to such other publicly available service for displaying eurodollar rates as may be reasonably selected
by Bank, or, in the absence of such other service, the “Daily Adjusting LIBOR Rate” for such day shall, instead, be determined
based upon the average of the rates at which Bank is offered dollar deposits at or about 11:00 a.m. (Dallas, Texas time) (or as
soon thereafter as practical) on such day, or if such day is not a Business Day, on the immediately preceding Business Day, in the
interbank eurodollar market in an amount comparable to the principal amount of the Indebtedness outstanding hereunder which
is to bear interest on the basis of such Daily Adjusting LIBOR Rate and for a period equal to one (1) month;

divided by

(b)

1.00 minus the maximum rate (expressed as a decimal) on such day at which Bank is required to maintain reserves on “Euro-
currency Liabilities” as defined in and pursuant to Regulation D of the Board of Governors of the Federal Reserve System or,
if such regulation or definition is modified, and as long as Bank is required to maintain reserves against a category of liabilities
which includes eurodollar deposits or includes a category of assets which includes eurodollar loans, the rate at which such
reserves are required to be maintained on such category.
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“Governmental Authority” shall mean the government of the United States of America or any other nation, or of any political subdivision
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including without
limitation any supranational bodies such as the European Union or the European Central Bank).

“Installment Payment Date” means February 1, 2013, and the first Business Day of each succeeding month thereafter, until (and
including) the Maturity Date.

“Interest Period” means, a period of one (1) month, two (2) months, three (3) months, or six (6) months (or such shorter period as may be
acceptable to Bank in its sole discretion), as selected by the undersigned (and which period is acceptable to Bank in its sole discretion), or
as otherwise determined pursuant to and in accordance with the terms of this Note, commencing on the effective date of a LIBOR-based
Rate Election by the undersigned with respect to all or any part of the Indebtedness hereunder, or in the case of successive continuations
of the LIBOR-based Rate plus the Applicable Margin as the Applicable Interest Rate hereunder, as herein provided, on the last day of the
preceding Interest Period then ending, provided that:

(a)

any Interest Period which would otherwise end on a day which is not a Business Day shall be extended to the next succeeding
Business Day, except that if the next succeeding Business Day falls in another calendar month, the Interest Period shall end on
the next preceding Business Day, and when an Interest Period begins on a day which has no numerically corresponding day in
the calendar month during which such Interest Period is to end, it shall end on the last Business Day of such calendar month;

(b)

the undersigned shall elect Interest Periods hereunder so as to permit the undersigned to make the mandatory installment
payments required under the terms of this Note, when due in accordance with the terms hereof, without prepaying any
Indebtedness hereunder which is then bearing interest on the basis of the LIBOR-based Rate prior to the end of the Interest
Period applicable thereto; and

(c) no Interest Period shall extend beyond the Maturity Date.

“LIBOR-based Rate” means a per annum interest rate which is equal to the quotient of the following:

(a) the LIBOR Rate;

divided by

(b)

1.00 minus the maximum rate (expressed as a decimal) during such Interest Period at which Bank is required to maintain reserves
on “Euro-currency Liabilities” as defined in and pursuant to Regulation D of the Board of Governors of the Federal Reserve
System or, if such regulation or definition is modified, and as long as Bank is required to maintain reserves against a category of
liabilities which includes eurodollar deposits or includes a category of assets which includes eurodollar loans, the rate at which
such reserves are required to be maintained on such category.

“LIBOR-based Rate Election” means an election by the undersigned of the LIBOR-based Rate plus the Applicable Margin as the
Applicable Interest Rate for all or any part of the Indebtedness hereunder, subject to and in accordance with the terms and conditions of
this Note.

“LIBOR Lending Office” means Bank’s office located in the Cayman Islands, British West Indies, or such other branch of Bank, domestic
or foreign, as it may hereafter designate as its LIBOR Lending Office by notice to the undersigned.

“LIBOR Rate” means, with respect to any Indebtedness outstanding under this Note bearing interest on the basis of the LIBOR-based
Rate, the per annum rate of interest determined on the basis of the rate for deposits in United States Dollars for a period equal to the
relevant Interest Period for such Indebtedness, commencing on the first day of such Interest Period, appearing on Page BBAM of the
Bloomberg Financial Markets Information Service as of 11:00 a.m. (Dallas, Texas time) (or as soon thereafter as practical), two (2)
Business Days prior to the first day of such Interest Period. In the event that such rate does not appear on Page BBAM of the Bloomberg
Financial Markets Information Service (or otherwise on such Service), the “LIBOR Rate” shall be determined by reference to such other
publicly available service for displaying eurodollar rates as may be reasonably selected by Bank, or, in the absence of such other service,
the “LIBOR Rate” shall, instead, be determined based upon the average of the rates at which Bank is offered dollar deposits at or about
11:00 a.m. (Dallas, Texas time) (or as soon thereafter as practical), two (2) Business Days prior to the first day of such Interest Period
in the interbank eurodollar market in an amount comparable to the amount of the outstanding Indebtedness hereunder which is to bear
interest on the basis of such LIBOR-based Rate and for a period equal to the relevant Interest Period.
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“Notice of Interest Rate” means a Notice of Interest Rate in form similar to that attached to this Note as Exhibit “A” issued and delivered
by the undersigned to Bank in accordance with the terms of this Note.

“Prime Rate” means the per annum interest rate established by Bank as its prime rate for its borrowers, as such rate may vary from time
to time, which rate is not necessarily the lowest rate on loans made by Bank at any such time.

“Prime Referenced Rate” means a per annum interest rate which is equal to the Prime Rate, but in no event less than two and one-half
percent (2.50%) per annum.

No delay or failure of Bank in exercising any right, power or privilege hereunder shall affect such right, power or privilege, nor shall any
single or partial exercise thereof preclude any further exercise thereof, or the exercise of any other power, right or privilege. The rights
of Bank under this Agreement are cumulative and not exclusive of any right or remedies which Bank would otherwise have, whether by
other instruments or by law.

THE UNDERSIGNED AND BANK, BY ACCEPTANCE OF THIS NOTE, ACKNOWLEDGE THAT THE RIGHT TO TRIAL
BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED UNDER CERTAIN CIRCUMSTANCES. TO
THE EXTENT PERMITTED BY LAW, EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY
TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL
BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR THE INDEBTEDNESS.
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THIS WRITTEN LOAN AGREEMENT (AS DEFINED BY SECTION 26.02 OF THE TEXAS BUSINESS AND COMMERCE
CODE) REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

UNIVERSAL POWER GROUP, INC.

Name:
Title:

1720 Hayden Drive Carrollton Texas 75006
STREET ADDRESS CITY STATE ZIP

For Bank Use Only
OFFICER INITIALS LOAN GROUP

NAME
OBLIGOR NAME

OFFICER ID.NO. LOAN GROUP NO. OBLIGOR NO. NOTE NO. AMOUNT
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EXHIBIT “A”

SUGGESTED FORM OF
NOTICE OF INTEREST RATE

With reference to the Installment Note dated December 20, 2012 (the “Note”), made in the principal amount of $4,000,000.00
by the undersigned payable to Comerica Bank (“Bank”), and subject to the terms and conditions of the Note, the undersigned hereby
elect(s) the _________________________ plus the Applicable Margin as the Applicable Interest Rate for $________________________
of principal Indebtedness outstanding under the Note. Such election shall be effective as of ___________________, ______, and the
Interest Period, if applicable, shall be for ________________ (___) month(s), and shall end on ____________________, _____.

In the event that the Indebtedness outstanding under the Note to which this Notice relates is currently bearing interest at the
LIBOR-based Rate, the Interest Period with respect thereto ends on _________________, _____.

The undersigned hereby certify(ies) that, as of the date hereof, no Default, or any condition or event which, with the giving of
notice or the running of time, or both, would constitute a Default, has occurred and is continuing or exists under said Installment Note.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in said Installment Note.

Dated this _____ day of ________________, ____.

UNIVERAL POWER GROUP, INC.

By:

Its:
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Exhibit 4.2

Master Revolving Note
LIBOR-based Rate/Daily Adjusting LIBOR Rate

Maturity Date (Business and Commercial Loans Only)

AMOUNT

$30,000,000.00

NOTE DATE

December 20, 2012

MATURITY DATE

December 20, 2016

On or before the Maturity Date set forth above, FOR VALUE RECEIVED, the undersigned promise(s) to pay to the order of COMERICA
BANK (herein called “Bank”), at any office of the Bank in the State of Texas, the principal sum of THIRTY MILLION AND NO/100
DOLLARS ($30,000,000.00), or so much of said sum as has been advanced and is then outstanding under this Note, together with interest
thereon as hereinafter set forth.

This Note is a note under which Advances, repayments and re-Advances may be made from time to time, subject to the terms and
conditions of this Note and that certain Credit Agreement dated as of December 20, 2012 between the undersigned and Bank (as amended
from time to time, the “Credit Agreement”). Capitalized terms used herein will have the meanings given such terms in the Credit
Agreement unless otherwise defined herein.

Subject to the terms and conditions of this Note, each of the Advances made hereunder shall bear interest at the LIBOR-based Rate plus
the Applicable Margin or the Daily Adjusting LIBOR Rate plus the Applicable Margin, as elected by the undersigned or as otherwise
determined under this Note, except during any period of time during which, in accordance with the terms and conditions of this Note, the
Indebtedness hereunder shall bear interest at the Prime Referenced Rate plus the Applicable Margin.

Accrued and unpaid interest on the unpaid balance of each outstanding Advance hereunder shall be payable monthly, in arrears, on the
first Business Day of each month commencing February 1, 2013, until maturity (whether as stated herein, by acceleration, or otherwise).
Interest accruing on the basis of the Daily Adjusting LIBOR Rate and on the basis of the Prime Referenced Rate (to the extent applicable)
shall be computed on the basis of a year of 360 days, and shall be assessed for the actual number of days elapsed, and in such computation,
effect shall be given to any change in the Applicable Interest Rate as a result of any change in the Daily Adjusting LIBOR Rate or, to the
extent applicable, the Prime Referenced Rate, on the date of each such change. Interest accruing on the basis of the LIBOR-based Rate
shall be computed on the basis of a 360 day year and shall be assessed for the actual number of days elapsed from the first day of the
Interest Period applicable thereto but not including the last day thereof.

From and after the occurrence of any Default hereunder, and so long as any such Default remains unremedied or uncured thereafter, the
Indebtedness outstanding under this Note shall bear interest at a per annum rate of three percent (3%) above the otherwise Applicable
Interest Rate(s), which interest shall be payable upon demand. In addition to the foregoing, a late payment charge equal to five percent
(5%) of each late payment hereunder may be charged on any payment not received by Bank within ten (10) calendar days after the
payment due date therefor, but acceptance of payment of any such charge shall not constitute a waiver of any Default hereunder.

In no event shall the interest payable under this Note at any time exceed the Maximum Rate. The term “Maximum Rate”, as used herein,
shall mean at the particular time in question the maximum nonusurious rate of interest which, under applicable law, may then be charged
on this Note. If on any day the Applicable Interest Rate hereunder in respect of any Indebtedness under this Note shall exceed the
Maximum Rate for that day, the rate of interest applicable to such Indebtedness shall be fixed at the Maximum Rate on that day and
on each day thereafter until the total amount of interest accrued on the unpaid principal balance of this Note equals the total amount of
interest which would have accrued if there had been no Maximum Rate. If such maximum rate of interest changes after the date hereof,
the Maximum Rate shall be automatically increased or decreased, as the case may be, without notice to the undersigned from time to
time as of the effective date of each change in such maximum rate. For purposes of determining the Maximum Rate under the law of the
State of Texas, the applicable interest rate ceiling shall be the “weekly ceiling” from time to time in effect under Chapter 303 of the Texas
Finance Code, as amended.

The amount and date of each Advance, its Applicable Interest Rate, its Interest Period, if applicable, and the amount and date of
any repayment shall be noted on Bank’s records, which records shall be conclusive evidence thereof, absent manifest error; provided,
however, any failure by Bank to make any such notation, or any error in any such notation, shall not relieve the undersigned of its/their
obligations to repay Bank all amounts payable by the undersigned to Bank under or pursuant to this Note, when due in accordance with
the terms hereof.
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The undersigned may request an Advance hereunder, including the refunding of an outstanding Advance as the same type of Advance or
the conversion of an outstanding Advance to another type of Advance, upon the delivery to Bank of a request for advance subject to the
following: (a) no Default, or any condition or event which, with the giving of notice or the running of time, or both, would constitute a
Default, shall have occurred and be continuing or exist under this Note; (b) each such request for advance shall contain the information
contained in the suggested form of Request for Advance annexed hereto as Exhibit “A”; (c) each such request for advance shall be
delivered to Bank by 11:00 a.m. (Dallas, Texas time) on the proposed date of the requested Advance; (d) the principal amount of each
LIBOR-based Advance shall be at least Two Hundred Fifty Thousand Dollars ($250,000.00) (or such lesser amount as is acceptable to
Bank in its sole discretion) and there can be no more than three LIBOR-based Rate balances outstanding at any time; (e) the proposed
date of any refunding of any outstanding LIBOR-based Advance as another LIBOR-based Advance or the conversion of any outstanding
LIBOR-based Advance to another type of Advance shall only be on the last day of the Interest Period applicable to such outstanding
LIBOR-based Advance; (f) after giving effect to such Advance, the aggregate unpaid principal amount of Advances outstanding under
this Note shall not exceed the face amount of this Note; and (g) a Request for Advance, once delivered to Bank, shall not be revocable by
the undersigned; provided, however, as aforesaid, Bank shall not be obligated to make any Advance under this Note.

Advances hereunder may be requested in the undersigned’s discretion by telephonic or email notice to Bank. Any Advance requested by
telephonic notice shall be confirmed by the undersigned the same day of the request by submission to Bank, either by facsimile, email,
or other means of delivery acceptable to Bank. The undersigned acknowledge(s) that if Bank makes an Advance based on a telephonic
request, it shall be for the undersigned’s convenience and all risks involved in the use of such procedure shall be borne by the undersigned,
and the undersigned expressly agree(s) to indemnify and hold Bank harmless therefor. Bank shall have no duty to confirm the authority
of anyone requesting an Advance by telephone.

If, as to any outstanding LIBOR-based Advance, Bank shall not receive a timely Request for Advance, or telephonic notice, in accordance
with the foregoing requesting the refunding or continuation of such Advance as another LIBOR-based Advance for a specified Interest
Period or the conversion of such Advance to a Daily Adjusting LIBOR Rate Advance, effective as of the last day of the Interest Period
applicable to such outstanding LIBOR-based Advance, and as of the last day of each succeeding Interest Period, the principal amount of
such Advance which is not then repaid shall be automatically refunded or continued as a LIBOR-based Advance having an Interest Period
equal to the same period of time as the Interest Period then ending for such outstanding LIBOR-based Advance, unless the undersigned
is/are not entitled to request LIBOR-based Advances hereunder or otherwise elect the LIBOR-based Rate as the basis for the Applicable
Interest Rate for the principal Indebtedness outstanding hereunder in accordance with the terms of this Note, or the LIBOR-based Rate
is not otherwise available to the undersigned as the basis for the Applicable Interest Rate hereunder for the principal Indebtedness
outstanding hereunder in accordance with the terms of this Note, in which case, the Daily Adjusting LIBOR Rate plus the Applicable
Margin or, to the extent applicable, the Prime Referenced Rate plus the Applicable Margin, shall be the Applicable Interest Rate hereunder
in respect of such Indebtedness for such period, subject in all respects to the terms and conditions of this Note. The foregoing shall not
in any way whatsoever limit or otherwise affect any of Bank’s rights or remedies under this Note upon the occurrence of any Default
hereunder, or any condition or event which, with the giving of notice or the running of time, or both, would constitute a Default.

Subject to the definition of an “Interest Period” hereunder, in the event that any payment under this Note becomes due and payable on any
day which is not a Business Day, the due date thereof shall be extended to the next succeeding Business Day, and, to the extent applicable,
interest shall continue to accrue and be payable thereon during such extension at the rates set forth in this Note.

All payments to be made by the undersigned to Bank under or pursuant to this Note shall be in immediately available United States funds,
without setoff or counterclaim, and in the event that any payments submitted hereunder are in funds not available until collected, said
payments shall continue to bear interest until collected.

If the undersigned make(s) any payment of principal with respect to any LIBOR-based Advance on any day other than the last day of
the Interest Period applicable thereto (whether voluntarily, by acceleration, required payment or otherwise), or if the undersigned fail(s)
to borrow any LIBOR-based Advance after notice has been given by the undersigned (or any of them) to Bank in accordance with the
terms of this Note requesting such Advance, or if the undersigned fail(s) to make any payment of principal or interest in respect of a
LIBOR-based Advance when due, the undersigned shall reimburse Bank, on demand, for any resulting loss, cost or expense incurred
by Bank as a result thereof, including, without limitation, any such loss, cost or expense incurred in obtaining, liquidating, employing
or redeploying deposits from third parties, whether or not Bank shall have funded or committed to fund such Advance. Such amount
payable by the undersigned to Bank may include, without limitation, an amount equal to the excess, if any, of (a) the amount of interest
which would have accrued on the amount so prepaid, or not so borrowed, refunded or converted, for the period from the date of such
prepayment or of such failure to borrow, refund or convert, through the last day of the relevant Interest Period, at the applicable rate of
interest for said Advance(s) provided under this Note, over (b) the amount of interest (as reasonably determined by Bank) which would
have accrued to Bank on such amount by placing such amount on deposit for a comparable period with leading banks in the interbank
eurodollar market. Calculation of any amounts payable to Bank under this paragraph shall be made as though Bank shall have actually
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funded or committed to fund the relevant LIBOR-based Advance through the purchase of an underlying deposit in an amount equal to the
amount of such Advance and having a maturity comparable to the relevant Interest Period; provided, however, that Bank may fund any
LIBOR-based Advance in any manner it deems fit and the foregoing assumptions shall be utilized only for the purpose of the calculation
of amounts payable under this paragraph. Upon the written request of the undersigned, Bank shall deliver to the undersigned a certificate
setting forth the basis for determining such losses, costs and expenses, which certificate shall be conclusively presumed correct, absent
manifest error. The undersigned may prepay all or part of the outstanding balance of any Daily Adjusting LIBOR Rate Advance under this
Note or any Indebtedness hereunder which is bearing interest based upon the Prime Referenced Rate at any such time without premium
or penalty. Any prepayment hereunder shall also be accompanied by the payment of all accrued and unpaid interest on the amount so
prepaid.

2

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


For any LIBOR-based Advance or any Daily Adjusting LIBOR Rate Advance, if Bank shall designate a LIBOR Lending Office which
maintains books separate from those of the rest of Bank, Bank shall have the option of maintaining and carrying such Advance on the
books of such LIBOR Lending Office.

If, at any time, Bank determines that, (a) Bank is unable to determine or ascertain the LIBOR-based Rate or the Daily Adjusting LIBOR
Rate, or (b) by reason of circumstances affecting the foreign exchange and interbank markets generally, deposits in eurodollars in the
applicable amounts or for the relative maturities are not being offered to Bank for any applicable Advance or Interest Period, or (c) the
LIBOR-based Rate plus the Applicable Margin or the Daily Adjusting LIBOR Rate plus the Applicable Margin will not accurately or
fairly cover or reflect the cost to Bank of maintaining any of the Indebtedness under this Note based upon the LIBOR-based Rate or
the Daily Adjusting LIBOR Rate, then Bank shall forthwith give notice thereof to the undersigned. Thereafter, until Bank notifies the
undersigned that such conditions or circumstances no longer exist, the right of the undersigned to request a LIBOR-based Advance or
a Daily Adjusting LIBOR Rate Advance and to convert an Advance to or refund an Advance as a LIBOR-based Advance or a Daily
Adjusting LIBOR Rate Advance shall be suspended, and the Prime Referenced Rate plus the Applicable Margin shall be the Applicable
Interest Rate for all Indebtedness hereunder during such period of time.

If any Change in Law shall make it unlawful or impossible for the Bank (or its LIBOR Lending Office) to make or maintain any Advance
with interest based upon the LIBOR-based Rate or the Daily Adjusting LIBOR Rate, Bank shall forthwith give notice thereof to the
undersigned. Thereafter, (a) until Bank notifies the undersigned that such conditions or circumstances no longer exist, the right of the
undersigned to request a LIBOR-based Advance or a Daily Adjusting LIBOR Rate Advance and to convert an Advance to or refund an
Advance as a LIBOR-based Advance or a Daily Adjusting LIBOR Rate Advance shall be suspended, and thereafter, the undersigned may
select only the Prime Referenced Rate plus the Applicable Margin as the Applicable Interest Rate for the Indebtedness hereunder, and
(b) if Bank may not lawfully continue to maintain an outstanding LIBOR-based Advance to the end of the then current Interest Period
applicable thereto, the Prime Referenced Rate plus the Applicable Margin shall be the Applicable Interest Rate for the remainder of such
Interest Period with respect to such outstanding Advance.

If any Change in Law shall (a) subject Bank (or its LIBOR Lending Office) to any tax, duty or other charge with respect to this Note or
any Indebtedness hereunder, or shall change the basis of taxation of payments to Bank (or its LIBOR Lending Office) of the principal
of or interest under this Note or any other amounts due under this Note in respect thereof (except for changes in the rate of tax on
the overall net income of Bank or its LIBOR Lending Office imposed by the jurisdiction in which Bank’s principal executive office or
LIBOR Lending Office is located); or (b) impose, modify or deem applicable any reserve (including, without limitation, any imposed
by the Board of Governors of the Federal Reserve System), special deposit or similar requirement against assets of, deposits with or for
the account of, or credit extended by Bank (or its LIBOR Lending Office), or shall impose on Bank (or its LIBOR Lending Office) or
the foreign exchange and interbank markets any other condition affecting this Note or the Indebtedness hereunder; and the result of any
of the foregoing is to increase the cost to Bank of maintaining any part of the Indebtedness hereunder or to reduce the amount of any
sum received or receivable by Bank under this Note by an amount deemed by the Bank to be material, then the undersigned shall pay to
Bank, within fifteen (15) days of the undersigned’s receipt of written notice from Bank demanding such compensation, such additional
amount or amounts as will compensate Bank for such increased cost or reduction. A certificate of Bank, prepared in good faith and in
reasonable detail by Bank and submitted by Bank to the undersigned, setting forth the basis for determining such additional amount or
amounts necessary to compensate Bank shall be conclusive and binding for all purposes, absent manifest error.

In the event that any Change in Law affects or would affect the amount of capital required or expected to be maintained by Bank (or any
corporation controlling Bank), and Bank determines that the amount of such capital is increased by or based upon the existence of any
obligations of Bank hereunder or the maintaining of any Indebtedness hereunder, and such increase has the effect of reducing the rate of
return on Bank’s (or such controlling corporation’s) capital as a consequence of such obligations or the maintaining of such Indebtedness
hereunder to a level below that which Bank (or such controlling corporation) could have achieved but for such circumstances (taking
into consideration its policies with respect to capital adequacy), then the undersigned shall pay to Bank, within fifteen (15) days of the
undersigned’s receipt of written notice from Bank demanding such compensation, additional amounts as are sufficient to compensate
Bank (or such controlling corporation) for any increase in the amount of capital and reduced rate of return which Bank reasonably
determines to be allocable to the existence of any obligations of the Bank hereunder or to maintaining any Indebtedness hereunder. A
certificate of Bank as to the amount of such compensation, prepared in good faith and in reasonable detail by the Bank and submitted by
Bank to the undersigned, shall be conclusive and binding for all purposes absent manifest error.
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This Note and any other indebtedness and liabilities of any kind of the undersigned (or any of them) to the Bank, and any and all
modifications, renewals or extensions of it, whether joint or several, contingent or absolute, now existing or later arising, and however
evidenced and whether incurred voluntarily or involuntarily, known or unknown, or originally payable to the Bank or to a third party
and subsequently acquired by Bank including, without limitation, any late charges; loan fees or charges; overdraft indebtedness; costs
incurred by Bank in establishing, determining, continuing or defending the validity or priority of any security interest, pledge or other
lien or in pursuing any of its rights or remedies under any loan document (or otherwise) or in connection with any proceeding involving
the Bank as a result of any financial accommodation to the undersigned (or any of them); and reasonable costs and expenses of attorneys
and paralegals, whether inside or outside counsel is used, and whether any suit or other action is instituted, and to court costs if suit
or action is instituted, and whether any such fees, costs or expenses are incurred at the trial court level or on appeal, in bankruptcy, in
administrative proceedings, in probate proceedings or otherwise (collectively “Indebtedness”) are secured by and the Bank is granted a
security interest in and lien upon all items deposited in any account of any of the undersigned with the Bank and by all proceeds of these
items (cash or otherwise), all account balances of any of the undersigned from time to time with the Bank, by all property of any of the
undersigned from time to time in the possession of the Bank and by any other collateral, rights and properties described in each and every
deed of trust, mortgage, security agreement, pledge, assignment and other security or collateral agreement which has been, or will at any
time(s) later be, executed by any (or all) of the undersigned to or for the benefit of the Bank (collectively “Collateral”). Notwithstanding
the above, (i) to the extent that any portion of the Indebtedness is a consumer loan, that portion shall not be secured by any deed of
trust or mortgage on or other security interest in any of the undersigned’s principal dwelling or in any of the undersigned’s real property
which is not a purchase money security interest as to that portion, unless expressly provided to the contrary in another place, or (ii) if the
undersigned (or any of them) has (have) given or give(s) Bank a deed of trust or mortgage covering California real property, that deed of
trust or mortgage shall not secure this Note or any other indebtedness of the undersigned (or any of them), unless expressly provided to
the contrary in another place, or (iii) if the undersigned (or any of them) has (have) given or give(s) the Bank a deed of trust or mortgage
covering real property which, under Texas law, constitutes the homestead of such person, that deed of trust or mortgage shall not secure
this Note or any other indebtedness of the undersigned (or any of them) unless expressly provided to the contrary in another place.

If (a) any Default or Event of Default occurs under (and as defined in) the Credit Agreement, or if the undersigned (or any of them) or any
guarantor under a guaranty of all or part of the Indebtedness (“guarantor”) (i) fail(s) to pay this Note or any of the Indebtedness when due,
by maturity, acceleration or otherwise, or fail(s) to pay any Indebtedness owing on a demand basis upon demand; or (ii) fail(s) to comply
with any of the terms or provisions of any agreement between the undersigned (or any of them) or any guarantor and the Bank, and
any such failure continues beyond any applicable grace or cure period, if any, expressly provided with respect thereto; or (iii) become(s)
insolvent or the subject of a voluntary or involuntary proceeding in bankruptcy, or a reorganization, arrangement or creditor composition
proceeding, (if a business entity) cease(s) doing business as a going concern, (if a natural person) die(s) or become(s) incompetent, (if a
partnership) dissolve(s) or any general partner of it dies, becomes incompetent or becomes the subject of a bankruptcy proceeding, or (if
a corporation or a limited liability company) is the subject of a dissolution, merger or consolidation; or (b) any warranty or representation
made by any of the undersigned or any guarantor in connection with this Note or any of the Indebtedness shall be discovered to be
untrue or incomplete in any material manner; or (c) there is any termination, notice of termination, or breach of any guaranty, pledge,
collateral assignment or subordination agreement relating to all or any part of the Indebtedness; or (d) there is any failure by any of the
undersigned or any guarantor to pay when due any material amount of its indebtedness (other than to the Bank) or in the observance or
performance of any term, covenant or condition in any document evidencing, securing or relating to such indebtedness; or (e) the Bank
deems itself insecure, believing that the prospect of payment or performance of this Note or any of the Indebtedness is impaired or shall
fear deterioration, removal or waste of any of the Collateral; or (f) there is filed or issued a levy or writ of attachment or garnishment or
other like judicial process upon the undersigned (or any of them) or any guarantor or any of the Collateral, including, without limit, any
accounts of the undersigned (or any of them) or any guarantor with the Bank; then the Bank, upon the occurrence and at any time during
the continuance or existence of any of these events (each a “Default”), may, at its option and without prior notice to the undersigned (or
any of them), declare any or all of the Indebtedness to be immediately due and payable (notwithstanding any provisions contained in the
evidence of it to the contrary), sell or liquidate all or any portion of the Collateral, set off against the Indebtedness any amounts owing
by the Bank to the undersigned (or any of them), charge interest at the default rate provided in the document evidencing the relevant
Indebtedness and exercise any one or more of the rights and remedies granted to the Bank by any agreement with the undersigned (or any
of them) or given to it under applicable law.
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The undersigned authorize(s) the Bank to charge any account(s) of the undersigned (or any of them) with the Bank for any and all sums
due hereunder when due; provided, however, that such authorization shall not affect any of the undersigned’s obligation to pay to the Bank
all amounts when due, whether or not any such account balances that are maintained by the undersigned with the Bank are insufficient to
pay to the Bank any amounts when due, and to the extent that are insufficient to pay to the Bank all such amounts, the undersigned shall
remain liable for any deficiencies until paid in full.

If this Note is signed by two or more parties (whether by all as makers or by one or more as an accommodation party or otherwise), the
obligations and undertakings under this Note shall be that of all and any two or more jointly and also of each severally. This Note shall
bind the undersigned, and the undersigned’s respective heirs, personal representatives, successors and assigns.

The undersigned waive(s) presentment, demand, protest, notice of dishonor, notice of demand or intent to demand, notice of acceleration
or intent to accelerate, and all other notices, and agree(s) that no extension or indulgence to the undersigned (or any of them) or release,
substitution or nonenforcement of any security, or release or substitution of any of the undersigned, any guarantor or any other party,
whether with or without notice, shall affect the obligations of any of the undersigned. The undersigned waive(s) all defenses or right
to discharge available under Section 3-605 of the Texas Uniform Commercial Code and waive(s) all other suretyship defenses or right
to discharge. The undersigned agree(s) that the Bank has the right to sell, assign, or grant participations or any interest in, any or all
of the Indebtedness, and that, in connection with this right, but without limiting its ability to make other disclosures to the full extent
allowable, the Bank may disclose all documents and information which the Bank now or later has relating to the undersigned or the
Indebtedness. The undersigned agree(s) that the Bank may provide information relating to this Note or relating to the undersigned to the
Bank’s parent, affiliates, subsidiaries and service providers.

The undersigned agree(s) to pay or reimburse to Bank, or any other holder or owner of this Note, on demand, any and all costs and
expenses of Bank (including, without limit, court costs, legal expenses and reasonable attorneys’ fees, whether inside or outside counsel
is used, whether or not suit is instituted, and, if suit is instituted, whether at the trial court level, appellate level, in a bankruptcy, probate
or administrative proceeding or otherwise) incurred in connection with the amendment, administration, and performance of this Note and
the related documents, or incurred in collecting or attempting to collect this Note or the Indebtedness or incurred in any other matter or
proceeding relating to this Note or the Indebtedness.

The undersigned acknowledge(s) and agree(s) that there are no contrary agreements, oral or written, establishing a term of this Note and
agree(s) that the terms and conditions of this Note may not be amended, waived or modified except in a writing signed by an officer of
the Bank expressly stating that the writing constitutes an amendment, waiver or modification of the terms of this Note. As used in this
Note, the word “undersigned” means, individually and collectively, each maker, accommodation party, endorser and other party signing
this Note in a similar capacity. If any provision of this Note is unenforceable in whole or part for any reason, the remaining provisions
shall continue to be effective. Chapter 346 of the Texas Finance Code (and as the same may be incorporated by reference in other Texas
statutes) shall not apply to the Indebtedness evidenced by this Note. THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO CONFLICT OF
LAWS PRINCIPLES.

This Note and all other documents, instruments and agreements evidencing, governing, securing, guaranteeing or otherwise relating to
or executed pursuant to or in connection with this Note or the Indebtedness evidenced hereby (whether executed and delivered prior to,
concurrently with or subsequent to this Note), as such documents may have been or may hereafter be amended from time to time (the
“Loan Documents”) are intended to be performed in accordance with, and only to the extent permitted by, all applicable usury laws. If
any provision hereof or of any of the other Loan Documents or the application thereof to any person or circumstance shall, for any reason
and to any extent, be invalid or unenforceable, neither the application of such provision to any other person or circumstance nor the
remainder of the instrument in which such provision is contained shall be affected thereby and shall be enforced to the greatest extent
permitted by law. It is expressly stipulated and agreed to be the intent of the holder hereof to at all times comply with the usury and other
applicable laws now or hereafter governing the interest payable on the indebtedness evidenced by this Note. If the applicable law is ever
revised, repealed or judicially interpreted so as to render usurious any amount called for under this Note or under any of the other Loan
Documents, or contracted for, charged, taken, reserved or received with respect to the indebtedness evidenced by this Note, or if Bank’s
exercise of the option to accelerate the maturity of this Note, or if any prepayment by the undersigned or prepayment agreement results
(or would, if complied with, result) in the undersigned having paid, contracted for or being charged for any interest in excess of that
permitted by law, then it is the express intent of the undersigned and Bank that this Note and the other Loan Documents shall be limited to
the extent necessary to prevent such result and all excess amounts theretofore collected by Bank shall be credited on the principal balance
of this Note or, if fully paid, upon such other Indebtedness as shall then remain outstanding (or, if this Note and all other Indebtedness
have been paid in full, refunded to the undersigned), and the provisions of this Note and the other Loan Documents shall immediately be
deemed reformed and the amounts thereafter collectable hereunder and thereunder reduced, without the necessity of the execution of any
new document, so as to comply with the then applicable law, but so as to permit the recovery of the fullest amount otherwise called for
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hereunder or thereunder. All sums paid, or agreed to be paid, by the undersigned for the use, forbearance, detention, taking, charging,
receiving or reserving of the indebtedness of the undersigned to Bank under this Note or arising under or pursuant to the other Loan
Documents shall, to the maximum extent permitted by applicable law, be amortized, prorated, allocated and spread throughout the full
term of such indebtedness until payment in full so that the rate or amount of interest on account of such indebtedness does not exceed
the usury ceiling from time to time in effect and applicable to such indebtedness for so long as such indebtedness is outstanding. To the
extent federal law permits Bank to contract for, charge or receive a greater amount of interest, Bank will rely on federal law instead of
the Texas Finance Code, as supplemented by Texas Credit Title, for the purpose of determining the Maximum Rate. Additionally, to the
maximum extent permitted by applicable law now or hereafter in effect, Bank may, at its option and from time to time, implement any
other method of computing the Maximum Rate under the Texas Finance Code, as supplemented by Texas Credit Title, or under other
applicable law, by giving notice, if required, to the undersigned as provided by applicable law now or hereafter in effect. Notwithstanding
anything to the contrary contained herein or in any of the other Loan Documents, it is not the intention of Bank to accelerate the maturity
of any interest that has not accrued at the time of such acceleration or to collect unearned interest at the time of such acceleration.
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For the purposes of this Note, the following terms have the following meanings:

“Advance” means a borrowing requested by the undersigned and made by Bank under this Note, including any refunding of an
outstanding Advance as the same type of Advance or the conversion of any such outstanding Advance to another type of Advance, and
shall include a LIBOR-based Advance, a Daily Adjusting LIBOR Rate Advance and (subject to the terms of this Note) a Prime-based
Advance.

“Applicable Interest Rate” means the LIBOR-based Rate plus the Applicable Margin, the Daily Adjusting LIBOR Rate plus the
Applicable Margin or (subject to the terms of this Note) the Prime Referenced Rate plus the Applicable Margin, as selected by the
undersigned from time to time or as otherwise determined in accordance with the terms and conditions of this Note.

“Applicable Margin” as used herein shall be determined in accordance with the following schedule based on the Leverage Ratio
determined and reported each quarter in accordance with the Credit Agreement:

Leverage Ratio

Applicable Margin for
LIBOR-

based Rate and Daily
Adjusting

LIBOR Rate balances

Applicable Margin for Prime

Referenced Rate Balances

Less than 1.00 to 1.0 1.875% 0.00%

Greater than or equal to 1.00 to 1.0 but
Less than 1.50 to 1.0

2.00% 0.00%

Greater than or equal to 1.50 to 1.0 2.125% 0.00%

Any decrease in the Applicable Interest Rate due to a change in the Applicable Margin shall take effect five (5) Business Days after
the undersigned has submitted a Compliance Certificate and financial statements in accordance with the Credit Agreement to Bank
demonstrating a Leverage Ratio which would cause such decrease. Any increase in the Applicable Interest Rate resulting from an
increase in the Applicable Margin due to a change in the Leverage Ratio shall take effect immediately upon Bank’s receipt of a
Compliance Certificate or financial statements demonstrating a Leverage Ratio which would cause such increase, or in the event Bank
does not timely receive a Compliance Certificate and all financial statements as required by the Credit Agreement or any other Loan
Document, as defined in the Credit Agreement, then the Applicable Margin shall become 2.125% in respect of the LIBOR-based Rate
and Daily Adjusting LIBOR Rate on the earliest date on which delivery of the Compliance Certificate and/or any financial statement was
due.

As of the date of this Note, and until changed by application of the above provision, the Applicable Margin for LIBOR-based Rate and
Daily Adjusting LIBOR Rate balances shall be 1.875%.

“Business Day” means any day, other than a Saturday, Sunday or any other day designated as a holiday under Federal or applicable State
statute or regulation, on which Bank is open for all or substantially all of its domestic and international business (including dealings in
foreign exchange) in Dallas, Texas, and, in respect of notices and determinations relating to LIBOR-based Advances, Daily Adjusting
LIBOR Rate Advances, the LIBOR-based Rate and the Daily Adjusting LIBOR Rate, also a day on which dealings in dollar deposits are
also carried on in the London interbank market and on which banks are open for business in London, England.
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“Change in Law” shall mean the occurrence, after the date hereof, of any of the following: (i) the adoption or introduction of, or
any change in any applicable law, treaty, rule or regulation (whether domestic or foreign) now or hereafter in effect and whether or
not applicable to Bank on such date, or (ii) any change in interpretation, administration or implementation of any such law, treaty,
rule or regulation by any Governmental Authority, or (iii) the issuance, making or implementation by any Governmental Authority of
any interpretation, administration, request, regulation, guideline, or directive (whether or not having the force of law), including any
risk-based capital guidelines. For purposes of this definition, (x) a change in law, treaty, rule, regulation, interpretation, administration
or implementation shall include, without limitation, any change made or which becomes effective on the basis of a law, treaty, rule,
regulation, interpretation administration or implementation then in force, the effective date of which change is delayed by the terms of
such law, treaty, rule, regulation, interpretation, administration or implementation, (y) the Dodd-Frank Wall Street Reform and Consumer
Protection Act (Pub. L. 111-203, H.R. 4173) and all requests, rules, regulations, guidelines, interpretations or directives promulgated
thereunder or issued in connection therewith shall be deemed to be a “Change in Law,” regardless of the date enacted, adopted, issued
or promulgated, whether before or after the date hereof and (z) all requests, rules, guidelines or directives promulgated by the Bank
for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States
regulatory authorities, in each case pursuant to Basel III, shall each be deemed to be a “Change in Law” regardless of the date enacted,
adopted, issued or implemented.

“Daily Adjusting LIBOR Rate” means, for any day, a per annum interest rate which is equal to the quotient of the following:

(a)

for any day, the per annum rate of interest determined on the basis of the rate for deposits in United States Dollars for a period
equal to one (1) month appearing on Page BBAM of the Bloomberg Financial Markets Information Service as of 11:00 a.m.
(Dallas, Texas time) (or as soon thereafter as practical) on such day, or if such day is not a Business Day, on the immediately
preceding Business Day. In the event that such rate does not appear on Page BBAM of the Bloomberg Financial Markets
Information Service (or otherwise on such Service) on any day, the “Daily Adjusting LIBOR Rate” for such day shall be
determined by reference to such other publicly available service for displaying eurodollar rates as may be reasonably selected
by Bank, or, in the absence of such other service, the “Daily Adjusting LIBOR Rate” for such day shall, instead, be determined
based upon the average of the rates at which Bank is offered dollar deposits at or about 11:00 a.m. (Dallas, Texas time) (or as
soon thereafter as practical) on such day, or if such day is not a Business Day, on the immediately preceding Business Day, in the
interbank eurodollar market in an amount comparable to the principal amount of the Indebtedness outstanding hereunder which
is to bear interest on the basis of such Daily Adjusting LIBOR Rate and for a period equal to one (1) month;

divided by

(b)

1.00 minus the maximum rate (expressed as a decimal) on such day at which Bank is required to maintain reserves on “Euro-
currency Liabilities” as defined in and pursuant to Regulation D of the Board of Governors of the Federal Reserve System or,
if such regulation or definition is modified, and as long as Bank is required to maintain reserves against a category of liabilities
which includes eurodollar deposits or includes a category of assets which includes eurodollar loans, the rate at which such
reserves are required to be maintained on such category.

“Daily Adjusting LIBOR Rate Advance” means an Advance which bears interest at the Daily Adjusting LIBOR Rate plus the Applicable
Margin.

“Governmental Authority” shall mean the government of the United States of America or any other nation, or of any political subdivision
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including without
limitation any supranational bodies such as the European Union or the European Central Bank).

“Interest Period” means, with respect to a LIBOR-based Advance, a period of one (1) month, two (2) months, three (3) months, or six
(6) months, as selected by the undersigned (and which period is acceptable to Bank in its sole discretion), or as otherwise determined
pursuant to and in accordance with the terms of this Note, commencing on the day a LIBOR-based Advance is made or the day an
Advance is converted to a LIBOR-based Advance or the day an outstanding LIBOR-based Advance is refunded or continued as another
LIBOR-based Advance for an applicable Interest Period, provided that any Interest Period which would otherwise end on a day which
is not a Business Day shall be extended to the next succeeding Business Day, except that if the next succeeding Business Day falls in
another calendar month, the Interest Period shall end on the next preceding Business Day, and when an Interest Period begins on a day
which has no numerically corresponding day in the calendar month during which such Interest Period is to end, it shall end on the last
Business Day of such calendar month. In the event that any LIBOR-based Advance is at any time refunded or continued as another
LIBOR-based Advance for an additional Interest Period, such Interest Period shall commence on the last day of the preceding Interest
Period then ending.
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“LIBOR-based Advance” means an Advance which bears interest at the LIBOR-based Rate plus the Applicable Margin.

“LIBOR-based Rate” means a per annum interest rate which is equal to the quotient of the following:

(a) the LIBOR Rate;

divided by

(b)

1.00 minus the maximum rate (expressed as a decimal) during such Interest Period at which Bank is required to maintain reserves
on “Euro-currency Liabilities” as defined in and pursuant to Regulation D of the Board of Governors of the Federal Reserve
System or, if such regulation or definition is modified, and as long as Bank is required to maintain reserves against a category of
liabilities which includes eurodollar deposits or includes a category of assets which includes eurodollar loans, the rate at which
such reserves are required to be maintained on such category.

“LIBOR Lending Office” means Bank’s office located in the Cayman Islands, British West Indies, or such other branch of Bank,
domestic or foreign, as it may hereafter designate as its LIBOR Lending Office by notice to the undersigned.

“LIBOR Rate” means, with respect to any Indebtedness outstanding under this Note bearing interest on the basis of the LIBOR-based
Rate, the per annum rate of interest determined on the basis of the rate for deposits in United States Dollars for a period equal to the
relevant Interest Period for such Indebtedness, commencing on the first day of such Interest Period, appearing on Page BBAM of the
Bloomberg Financial Markets Information Service as of 11:00 a.m. (Dallas, Texas time) (or as soon thereafter as practical), two (2)
Business Days prior to the first day of such Interest Period. In the event that such rate does not appear on Page BBAM of the Bloomberg
Financial Markets Information Service (or otherwise on such Service), the “LIBOR Rate” shall be determined by reference to such other
publicly available service for displaying eurodollar rates as may be reasonably selected by Bank, or, in the absence of such other service,
the “LIBOR Rate” shall, instead, be determined based upon the average of the rates at which Bank is offered dollar deposits at or about
11:00 a.m. (Dallas, Texas time) (or as soon thereafter as practical), two (2) Business Days prior to the first day of such Interest Period in
the interbank eurodollar market in an amount comparable to the principal amount of the respective LIBOR-based Advance which is to
bear interest on the basis of such LIBOR-based Rate and for a period equal to the relevant Interest Period.

“Prime Rate” means the per annum interest rate established by Bank as its prime rate for its borrowers, as such rate may vary from time
to time, which rate is not necessarily the lowest rate on loans made by Bank at any such time.

“Prime-based Advance” means an Advance which bears interest at the Prime Referenced Rate plus the Applicable Margin, subject to the
terms of this Note.

“Prime Referenced Rate” means a per annum interest rate which is equal to the Prime Rate, but in no event less than two and one-half
percent (2.50%) per annum.

“Request for Advance” means a Request for Advance issued by the undersigned under this Note in the form annexed to this Note as
Exhibit “A”.

No delay or failure of Bank in exercising any right, power or privilege hereunder shall affect such right, power or privilege, nor shall any
single or partial exercise thereof preclude any further exercise thereof, or the exercise of any other power, right or privilege. The rights
of Bank under this Agreement are cumulative and not exclusive of any right or remedies which Bank would otherwise have, whether by
other instruments or by law.

THE UNDERSIGNED AND BANK, BY ACCEPTANCE OF THIS NOTE, ACKNOWLEDGE THAT THE RIGHT TO TRIAL
BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED UNDER CERTAIN CIRCUMSTANCES. TO
THE EXTENT PERMITTED BY LAW, EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY
TO CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL
BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS NOTE OR THE INDEBTEDNESS.
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THIS WRITTEN LOAN AGREEMENT (AS DEFINED BY SECTION 26.02 OF THE TEXAS BUSINESS AND COMMERCE
CODE) REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE
ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

UNIVERSAL POWER GROUP, INC.

By:
Name:
Title:

1720 Hayden Drive Carrollton Texas 75006
STREET ADDRESS CITY STATE ZIP

For Bank Use Only
OFFICER INITIALS LOAN GROUP

NAME
OBLIGOR NAME

OFFICER ID.NO. LOAN GROUP NO. OBLIGOR NO. NOTE NO. AMOUNT
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EXHIBIT “A”

SUGGESTED FORMS OF REQUEST FOR ADVANCE

The undersigned hereby request(s) COMERICA BANK (“Bank”) to make a ______________________ Advance to the
undersigned on ______________, _____, in the amount of ______________________________________________ Dollars
($____________) under the Master Revolving Note dated as of December 20, 2012, issued by the undersigned to said Bank in
the face amount of $30,000,000.00 (the “Note”). The Interest Period for the requested Advance, if applicable, shall be _________
(___) month(s). In the event that any part of the Advance requested hereby constitutes the refunding or conversion of an outstanding
Advance, the amount to be refunded or converted is _______________________________________ Dollars
($____________________), and the last day of the Interest Period for the amounts being converted or refunded hereunder, if applicable,
is ______________________, _____.

The undersigned represent(s), warrant(s) and certify(ies) that no Default, or any condition or event which, with the giving of
notice or the running of time, or both, would constitute a Default, has occurred and is continuing under the Note, and none will exist upon
the making of the Advance requested hereunder. The undersigned further certify(ies) that upon advancing the sum requested hereunder,
the aggregate principal amount outstanding under the Note will not exceed the face amount thereof. If the amount advanced to the
undersigned under the Note shall at any time exceed the face amount thereof, the undersigned will immediately pay such excess amount,
without any necessity of notice or demand.

The undersigned hereby authorize(s) Bank to disburse the proceeds of the Advance being requested by this Request for Advance
by crediting the account of the undersigned with Bank separately designated by the undersigned or as the undersigned may otherwise
direct, unless this Request for Advance is being submitted for a conversion or refunding of all or any part of any outstanding Advance(s),
in which case, such proceeds shall be deemed to be utilized, to the extent necessary, to refund or convert that portion stated above of the
existing outstandings under such Advance(s).

Capitalized terms used but not otherwise defined herein shall have the respective meanings given to them in the Note.

Dated this _____ day of ______________________, _____.

UNIVERSAL POWER GROUP, INC.

By:

Its:
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Exhibit 10.1

CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made and delivered to be effective as of December 20, 2012, by and between UNIVERSAL POWER
GROUP, INC., a Texas corporation (herein referred to with all successors, assigns and/or personal representatives as the “Borrower”), and
COMERICA BANK (herein referred to with its successors and assigns as the “Bank”). For and in consideration of the mutual promises
herein contained and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower
and Bank agree as follows:

SECTION
1. DEFINITIONS

1.1 Defined Terms. The following terms, as used in this Agreement, shall have the meanings set forth below. The singular number
shall be deemed to include the plural, the masculine gender shall include the feminine and neuter genders, and vice versa.

“Accounts” shall have the meaning given such term in the UCC.

“AFA” shall mean such executed Advance Formula Agreement as shall be in effect between Bank and Borrower as of any time
of determination.

“Affiliate” shall mean, when used with respect to any Person, any other Person which, directly or indirectly, controls or
is controlled by or is under common control with such Person. For purposes of this definition, “control” (including, with
correlative meanings, the terms “controlled by” and “under common control with”), with respect to any Person, shall mean
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise.

“Affiliate Receivables” shall mean, as of any time of determination, any amounts in respect of loans or advances owing to
Borrower or another Loan Party from any of its Subsidiaries or Affiliates (other than Affiliates which are Guarantors of all
Indebtedness) at such time.

“Agreement” shall mean this Credit Agreement, including all addenda, exhibits and schedules now or hereafter made a part
hereof, as the same may be amended from time to time.

“Applicable Interest Rate” shall mean, with respect to the Indebtedness from time to time outstanding under any promissory
note or other Loan Document evidencing the Indebtedness, the rate or rates provided in such note as the applicable interest rate.

“Asset Coverage Test Ratio” shall mean, as of any date of determination, the ratio of the sum of Borrower’s total Accounts and
Inventory to the sum of Borrower’s total Funded Debt and accounts payable.

“Borrowing Base” and “Borrowing Base Report” shall have the meanings given such terms in the AFA.

“Capital Expenditures” shall mean, for any period, with respect to any Person (without duplication), the aggregate of all
expenditures incurred by such Person and its Subsidiaries during such period for the acquisition or leasing (pursuant to a
Capitalized Lease) of fixed or capital assets or additions to equipment, plant and property that should be capitalized under GAAP
on a consolidated balance sheet of such Person and its Subsidiaries, but excluding expenditures made in connection with the
reinvestment of insurance proceeds, condemnation proceeds or the net cash proceeds of asset sales.

“Capitalized Lease” shall mean, as applied to any Person, any lease of any property (whether real, personal or mixed) with
respect to which the discounted present value of the rental obligations of such Person as lessee thereunder, in conformity with
GAAP, is required to be capitalized on the balance sheet of that Person.

“Collateral” shall mean all property, assets and rights in which a Lien or other encumbrance in favor of or for the benefit of
Bank is or has been granted or arises or has arisen, or may hereafter be granted or arise, under or in connection with any Loan
Document, or otherwise, to secure the payment or performance of any portion of the Indebtedness.
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“Debt” shall mean, as of any applicable date of determination thereof, all liabilities of a Person that should be classified
as liabilities in accordance with GAAP. In the case of Borrower, the term “Debt” shall include, without limitation, the
Indebtedness.

“Default” shall mean, any condition or event which, with the giving of notice or the passage of time, or both, would constitute
an Event of Default.

“EBITDA” shall mean, with respect to any Person, and as to any applicable period of determination, the Net Income of such
Person for such period before deduction for interest expense (determined in accordance with GAAP), income taxes (and other
taxes of such Person determined by reference to the income or profits of such Person) and the amount of depreciation and
amortization expense of such Person.

“Environmental Law(s)” shall mean all laws, codes, ordinances, rules, regulations, orders, decrees and directives issued by
any federal, state, local, foreign or other governmental or quasi governmental authority or body (or any agency, instrumentality
or political subdivision thereof) pertaining to Hazardous Materials or otherwise intended to regulate or improve health, safety
or the environment, including, without limitation, any hazardous materials or wastes, toxic substances, flammable, explosive
or radioactive materials, asbestos, and/or other similar materials; any so-called “superfund” or “superlien” law, pertaining to
Hazardous Materials on or about any of the Collateral, or any other property at any time owned, leased or otherwise used by
any Loan Party, or any portion thereof, including, without limitation, those relating to soil, surface, subsurface ground water
conditions and the condition of the ambient air; and any other federal, state, foreign or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to, or imposing liability or standards of conduct concerning, any hazardous, toxic,
radioactive, flammable or dangerous waste, substance or material, as now or at any time hereafter in effect.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, or any successor act or code.

“Event of Default” shall mean any of those conditions or events listed in Section 6.1 of this Agreement.

“Fixed Charge Coverage Ratio” shall mean, without duplication, at any time of determination, the ratio of (x) Borrower’s
EBITDA for the immediately preceding twelve months, minus dividends and distributions and taxes actually paid for the same
period to (y) the sum of the following: current maturities of Borrower’s Debt that is classified as long-term indebtedness in
accordance with GAAP, plus Borrower’s interest expense for the preceding twelve months.

“Funded Debt” of a Person shall mean without duplication, (a) all Debt of such Person for borrowed money or for the deferred
purchase price of property or services as of such date (other than operating leases and trade liabilities incurred in the ordinary
course of business and payable in accordance with customary practices) or any Debt which is evidenced by a note, bond,
debenture or similar instrument plus (b) the principal component of all obligations of such Person under Capitalized Leases.

“GAAP” shall mean generally accepted accounting principles consistently applied.

“Governmental Authority” shall mean the United States, each state, each county, each city, and each other political subdivision
in which all or any portion of the Collateral is located, and each other political subdivision, agency, or instrumentality exercising
jurisdiction over Bank, any Loan Party, any of the Indebtedness or any Collateral.

“Governmental Requirements” shall mean all laws, ordinances, rules, and regulations of any Governmental Authority
applicable to any Loan Party, any of the Indebtedness or any Collateral.

“Guarantor(s)” shall mean, as the context dictates, any Person(s) (other than the Borrower) who shall, at any time, guarantee
or otherwise be or become obligated for the repayment of all or any part of the Indebtedness.

“Hazardous Material” shall mean and include any hazardous, toxic or dangerous waste, substance or material defined as such
in, or for purposes of, any Environmental Law(s).
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“Indebtedness” shall mean all obligations and liabilities of any Loan Party to Bank under any Loan Document, together with
all other indebtedness, obligations and liabilities whatsoever of Borrower to Bank, whether matured or unmatured, liquidated or
unliquidated, direct or indirect, absolute or contingent, joint or several, due or to become due, now existing or hereafter arising,
voluntary or involuntary, known or unknown, or originally payable to Bank or to a third party and subsequently acquired by
Bank including, without limitation, any: late charges; loan fees or charges; overdraft indebtedness; costs incurred by Bank in
establishing, determining, continuing or defending the validity or priority of any Lien or in pursuing any of its rights or remedies
under any Loan Document or in connection with any proceeding involving Bank as a result of any financial accommodation
to Borrower; debts, obligations and liabilities for which Borrower would otherwise be liable to the Bank were it not for the
invalidity or enforceability of them by reason of any bankruptcy, insolvency or other law or for any other reason; and reasonable
costs and expenses of attorneys and paralegals, whether any suit or other action is instituted, and to court costs if suit or action
is instituted, and whether any such fees, costs or expenses are incurred at the trial court level or on appeal, in bankruptcy, in
administrative proceedings, in probate proceedings or otherwise; provided, however, that the term Indebtedness shall not include
any consumer loan to the extent treatment of such loan as part of the Indebtedness would violate any Governmental Requirement.

“Inventory” shall have the meaning given such term in the UCC.

“Letter of Credit” shall mean a letter of credit issued by the Bank for the account of and/or upon the application of the Borrower
in accordance with this Agreement, as such Letter of Credit may be amended, supplemented, extended or confirmed from time
to time.

“Letter of Credit Liabilities” shall mean, at any time and in respect of all Letters of Credit, the sum of (a) the aggregate amount
available to be drawn under all such Letters of Credit plus (b) the aggregate unpaid amount of all Reimbursement Obligations
then due and payable in respect of previous drawings under such Letters of Credit.

“Leverage Ratio” shall mean at any time of determination the ratio of (x) Borrower’s total Debt to (y) Borrower’s Tangible Net
Worth.

“Lien” shall mean any valid and enforceable interest in any property, whether real, personal or mixed, securing an indebtedness,
obligation or liability owed to or claimed by any Person other than the owner of such property, whether such indebtedness is
based on the common law or any statute or contract and including, but not limited to, a security interest, pledge, mortgage,
assignment, conditional sale, trust receipt, lease, consignment or bailment for security purposes.

“Loan Documents” shall mean collectively, this Agreement, any promissory notes evidencing Indebtedness, any approved
subordination agreement, any reimbursement agreement or other documentation executed in connection with any Letter of
Credit, and any other documents, instruments or agreements evidencing, governing, securing, guaranteeing or otherwise relating
to or executed pursuant to or in connection with any of the Indebtedness or any Loan Document (whether executed and delivered
prior to, concurrently with or subsequent to this Agreement), as such documents may have been or may hereafter be amended
from time to time.

“Loan Party” shall mean Borrower, each of its Subsidiaries (whether or not a party to any Loan Document) and each other
Person who or which shall be liable for the payment or performance of all or any portion of the Indebtedness or who or
which shall own any property that is subject to (or purported to be subject to) a Lien which secures all or any portion of the
Indebtedness.

“Material Adverse Effect” shall mean any act, event, condition or circumstance which could materially and adversely affect
the business, operations, condition (financial or otherwise), performance or assets of any Loan Party, the ability of any Loan
Party to perform its obligations under any Loan Document to which it is a party or by which it is bound or the enforceability of
any Loan Document.

“Maximum Legal Rate” shall mean the maximum rate of nonusurious interest per annum permitted to be paid by Borrower or,
if applicable, another Loan Party or received by Bank with respect to the applicable portion of the Indebtedness from time to
time under applicable state or federal law as now or as may be hereafter in effect, including Title 4 of the Texas Finance Code
(and as the same may be incorporated by reference in other Texas statutes), but otherwise without limitation, that rate based
upon the “weekly ceiling rate” (as defined in §303 of the Texas Finance Code).
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“Net Income” shall mean the net income (or loss) of a Person for any applicable period of determination, determined in
accordance with GAAP, but excluding, in any event:

(a)
any gains or losses on the sale or other disposition, not in the ordinary course of business, of investments or fixed or
capital assets, and any taxes on the excluded gains and any tax deductions or credits on account of any excluded losses;
and

(b) in the case of Borrower, net earnings of any Person in which Borrower has an ownership interest, unless such net
earnings shall have actually been received by Borrower in the form of cash distributions.

“PBGC” shall mean the Pension Benefit Guaranty Corporation, or any Person succeeding to the present powers and functions
of the Pension Benefit Guaranty Corporation.

“Pension Plan(s)” shall mean any and all employee benefit pension plans of Borrower and/or any of its Subsidiaries in effect
from time to time, as such term is defined in ERISA.

“Permitted Acquisition(s)” shall mean any acquisition by Borrower of all or substantially all of either the assets of, or equity
interests in, any Person so long as (a) the purchase price of such acquisition is less than $2,500,000 in cash (whether such
purchase price to be paid at closing of such acquisition or in installments) (excluding any consideration which is contingent
upon the financial performance of such Person being acquired after closing of such acquisition), and (i) such acquisition is of a
business or Person engaged in a line of business which is the same as, compatible with, or complementary to, the business of
such Borrower, (ii) the business or Person being acquired has a positive cash flow, and (iii) no Default or Event of Default has
occurred and is continuing or would result therefrom, and (b) with respect to any other acquisition, Bank’s prior written consent
has been obtained by Borrower.

“Permitted Encumbrances” shall mean: (a) Liens in favor of the Bank; (b) Liens for taxes, assessments or other governmental
charges which are not yet due and payable, incurred in the ordinary course of business and for which no interest, late charge or
penalty is attaching or which are being contested in good faith by appropriate proceedings and, if requested by Bank, bonded in
an amount and manner satisfactory to Bank; (c) Liens, not delinquent, arising in the ordinary course of business and created by
statute in connection with worker’s compensation, unemployment insurance, social security and similar statutory obligations;
(d) Liens of mechanics, materialmen, carriers, warehousemen or other like statutory or common law Liens securing obligations
incurred in good faith in the ordinary course of business without violation of any Loan Document that are not yet due and
payable, and (e) Liens securing Debt permitted by Section 5.3 hereof.

“Person” or “person” shall mean any individual, corporation, partnership, joint venture, limited liability company, association,
trust, unincorporated association, joint stock company, government, municipality, political subdivision or agency, or other entity.

“Reimbursement Obligations” shall mean, at any time and in respect of all Letters of Credit, the aggregate obligations of
the Borrower, then outstanding or which may thereafter arise, to reimburse the Bank for any amount paid or incurred by the
Bank in respect of any and all drawings under such Letters of Credit, together with any and all other Indebtedness, obligations
and liabilities of any Loan Party to Bank related to such Letters of Credit arising under this Agreement, any Letter of Credit
application or any other Loan Document.

“Revolving Credit Commitment” shall mean $30,000,000, subject to increase within the terms and limitations of Section 2.8
herein.

“Revolving Credit Maturity Date” shall mean December 20, 2016 or such earlier date on which the entire unpaid principal
amount of all Revolving Loans becomes due and payable whether by the lapse of time, demand for payment, acceleration or
otherwise; provided, however, if any such date is not a business day, then the Revolving Credit Maturity Date shall be the next
succeeding business day.
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“Revolving Credit Maximum Amount” shall mean the lesser of (a) the Revolving Credit Commitment, or (b) the maximum
amount permitted by the AFA whenever an AFA is in effect.

“Revolving Credit Note” shall mean the Revolving Credit Note dated December 20, 2012, in the maximum original principal
amount of $30,000,000 made by Borrower payable to the order of the Bank, as the same may be renewed, extended, modified,
increased or restated from time to time.

“Revolving Credit Optional Increase Amount” shall mean $10,000,000.

“Revolving Loan” shall mean an advance made, or to be made, under the revolving credit facility to or for the credit of Borrower
by the Bank pursuant to this Agreement.

“Subordinated Debt” shall mean any Debt of Borrower (other than the Indebtedness) which has been subordinated to the
Indebtedness pursuant to a subordination agreement in form and content satisfactory to the Bank.

“Subsidiary” shall mean as to any particular parent entity, any corporation, partnership, limited liability company or other entity
(whether now existing or hereafter organized or acquired) in which more than fifty percent (50%) of the outstanding equity
ownership interests having voting rights as of any applicable date of determination, shall be owned directly, or indirectly through
one or more Subsidiaries, by such parent entity. As of the date of this Agreement, Borrower’s only Subsidiaries are: Universal
Battery Corporation, Universal Mobility, Inc., and Protechnologies, Inc.

“Take or Pay Agreement” shall mean an agreement in writing between Borrower and one of its customers evidencing such
customer’s agreement to pay for all Inventory that customer orders, even if that customer does not take possession or delivery
of such Inventory.

“Tangible Net Worth” shall mean, with respect to Borrower and as of any applicable date of determination, (a) the net book
value of all assets of Borrower (excluding Affiliate Receivables, patent rights, trademarks, trade names, franchises, copyrights,
licenses, goodwill, and all other intangible assets of Borrower), after all appropriate deductions in accordance with GAAP
(including, without limitation, reserves for doubtful receivables, obsolescence, depreciation and amortization), less (b) all Debt
of Borrower at such time.

“Term Loan” shall mean the loan made, or to be made, by Bank to or for the credit of Borrower in one advance not to exceed
$4,000,000 pursuant to this Agreement.

“Term Loan Maturity Date” shall mean December 20, 2016.

“Term Note” shall mean that certain promissory note dated December 20, 2012, in the original principal amount of $4,000,000
executed by Borrower, payable to the order of Bank as the same may be renewed, extended, modified, increased or restated from
time to time.

“UCC” shall mean the Uniform Commercial Code as adopted and in force in the State of Texas, as amended.

1.2 Accounting Terms. All accounting terms not specifically defined in this Agreement shall be determined and construed in
accordance with GAAP.

SECTION
2. FUNDING LOANS, PAYMENTS, RECOVERIES AND COLLECTIONS

2.1

Funding Loans. Subject to the terms, conditions and procedures of this Agreement and each other Loan Document and to the
satisfaction of all conditions precedent to the making and funding of any loan as set forth in any Loan Document, Bank shall
make the proceeds of any such loan available to Borrower on the disbursement date agreed upon by Bank and Borrower by
depositing such proceeds into an account maintained by Borrower with Bank or as otherwise agreed to in writing by Borrower
and Bank.

2.2 Revolving Loans. Subject to the terms and conditions of the Loan Documents and to the satisfaction of all conditions precedent
to the making and funding of any loan as set forth in any Loan Document, the Bank agrees to make Revolving Loans to
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Borrower at any time and from time to time from the effective date hereof until (but not including) the Revolving Credit Maturity
Date. The proceeds of Revolving Loans shall be used solely for the working capital needs of Borrower.
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Except as hereinafter provided, Borrower may request a Revolving Loan by submitting to Bank a request for advance by an
authorized officer or other representative of Borrower, subject to the following: (a) each such request for advance shall include,
without limitation, the proposed amount of such revolving loan and the proposed disbursement date, which date must be a
business day; (b) each such request for advance shall be communicated to Bank in the manner and within the time limitations set
forth in the Revolving Credit Note; (c) a request for advance, once communicated to Bank, shall not be revocable by Borrower;
and (d) each request for advance, once communicated to Bank, shall constitute a representation, warranty and certification by
Borrower as of the date thereof that: (i) both before and after the making of such Revolving Loan, the obligations set forth in
the Loan Documents are and shall be valid, binding and enforceable obligations of each Loan Party, as applicable; (ii) all terms
and conditions precedent to the making of such Revolving Loan have been satisfied, and shall remain satisfied through the date
of such Revolving Loan; (iii) the making of such Revolving Loan will not cause the aggregate outstanding principal amount
of all Revolving Loans plus the Letter of Credit Liabilities, if applicable, to exceed the Revolving Credit Maximum Amount;
(iv) no Default or Event of Default shall have occurred or be in existence, and none will exist or arise upon the making of such
Revolving Loan; (v) the representations and warranties contained in the Loan Documents are true and correct in all material
respects and shall be true and correct in all material respects as of the making of such Revolving Loan; and (vi) the request for
advance will not violate the terms or conditions of any contract, indenture, agreement or other borrowing of any Loan Party.

Bank may elect (but without any obligation to do so) to make a Revolving Loan upon the telephonic or facsimile request of
Borrower, provided that Borrower has first executed and delivered to Bank a telephone notice authorization in form and content
satisfactory to Bank. If any such Revolving Loan based upon a telephonic or facsimile request is made by Borrower, Bank
may require Borrower to confirm said telephonic or facsimile request in writing by delivering to Bank, on or before 11:00 a.m.
(Dallas, Texas time) on the next business day following the disbursement date of such Revolving Loan, a duly executed written
request for advance, and all other provisions of this Section 2.2 shall be applicable with respect to such Revolving Loan. In
addition, Borrower may authorize the Bank to automatically make revolving loans pursuant to such other written agreements as
may be entered into by Bank and Borrower.

Notwithstanding anything contained in this Agreement to the contrary, the aggregate principal amount of all Revolving Loans
at any time outstanding plus the Letter of Credit Liabilities, if applicable, shall not exceed the Revolving Credit Maximum
Amount. If said limitations are exceeded at any time, Borrower shall immediately, without demand by Bank, pay to Bank an
amount not less than such excess, or, if Bank, in its sole discretion, shall so agree, Borrower shall provide Bank cash collateral in
an amount not less than such excess, and Borrower hereby pledges and grants to Bank a security interest in such cash collateral
so provided to Bank. Unless otherwise expressly provided in a Loan Document, all sums payable by Borrower to Bank under
or pursuant to any Loan Document, whether principal, interest, or otherwise, shall be paid, when due, directly to Bank at
any office of Bank located in the State of Texas in immediately available United States funds, and without setoff, deduction
or counterclaim. Bank may, in its discretion, charge any and all deposit or other accounts (including, without limitation, any
account evidenced by a certificate of deposit or time deposit) of Borrower maintained with Bank for all or any part of any
Indebtedness then due and payable; provided, however, that such authorization shall not affect Borrower’s obligations to pay all
Indebtedness, when due, whether or not any such account balances maintained by Borrower with Bank are insufficient to pay
any amounts then due.

Borrower shall pay to Bank an unused commitment fee in an amount equal to the product of (a) 0.25% per annum multiplied
by (b) the difference between (i) the maximum face amount of the Revolving Credit Note and (ii) the average daily aggregate
principal balance of all Revolving Loans outstanding during each of Borrower’s fiscal quarters. Such fee shall be computed and
shall be payable quarterly in arrears as of the end of each of Borrower’s fiscal quarters. Bank shall invoice Borrower for such
fees, which invoice shall be due and payable within fifteen (15) days after receipt.

The provisions of Chapter 346 of the Texas Finance Code are specifically declared by the parties not to be applicable to any of
the Loan Documents or the transactions contemplated thereby.
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2.3

Letters of Credit. Subject to the terms and conditions of this Agreement and the other Loan Documents and in the sole discretion
of Bank, upon request from Borrower from time to time prior to the Revolving Credit Maturity Date, Bank may elect (but shall
not be obligated) to issue one or more Letters of Credit in such face amounts (and having such expiration dates) as Bank shall
determine in its sole discretion. In no event shall the sum of (a) the outstanding principal balance of all Revolving Loans plus
(b) the Letter of Credit Liabilities shall exceed the Revolving Credit Maximum Amount. Letters of Credit will be issued solely
as commercial letters of credit related to trade financing. No Letter of Credit shall have a stated expiration date later than the
Revolving Credit Maturity Date.

The issuance by Bank of each Letter of Credit shall, in addition to the conditions precedent set forth elsewhere in this Agreement,
be subject to the conditions precedent that (i) such Letter of Credit shall be in form and substance satisfactory to Bank,
(ii) Borrower shall have executed and delivered such applications and other instruments and agreements relating to such Letter
of Credit as Bank shall have requested and are not inconsistent with the terms of this Agreement, (iii) each of the statements
in Section 2.2(d) above are true as of the date of issuance of such Letter of Credit with respect to issuance of such Letter of
Credit (as opposed to making a Revolving Loan), and the submission of an application for issuance of a Letter of Credit shall
constitute a representation, warranty and certification of Borrower to that effect, and (iv) no Letter of Credit may be issued if
after giving effect thereto, the sum of the aggregate outstanding principal balance of all Revolving Loans plus the Letter of
Credit Liabilities would exceed the Revolving Credit Maximum Amount. With respect to the issuance or renewal of each Letter
of Credit, Borrower shall pay to Bank such letter of credit fees and other expenses customarily charged by Bank in connection
with the issuance or renewals of letters of credit.

Borrower shall be irrevocably and unconditionally obligated forthwith to reimburse Bank for any amount paid by Bank upon
any drawing under any Letter of Credit, without presentment, demand, protest or other formalities of any kind, all of which
are hereby waived. Unless Borrower shall elect to otherwise satisfy such Reimbursement Obligation, such reimbursement
shall, subject to satisfaction of any conditions provided herein for the making of Revolving Loans and to the Revolving Credit
Maximum Amount, automatically be made by advancing to Borrower a Revolving Loan in the amount of such Reimbursement
Obligation.

2.4

Term Loan. On December 20, 2012, subject to the terms and conditions of this Agreement and the other Loan Documents, the
Bank agrees to make the Term Loan to Borrower in a single advance. At the time of borrowing the Term Loan, Borrower agrees
to execute and deliver to Bank the Term Note to evidence the Indebtedness of Borrower to Bank under and in respect of the
Term Loan.

At the time of the Term Loan advance, (i) no Default or Event of Default shall have occurred or be in existence, and none will
exist or arise upon the making of such advance; (ii) the representations and warranties contained in this Agreement, and the
other Loan Documents are true and correct in all material respects and shall be true and correct in all material respects as of the
making of such advance; and (iii) the advance will not violate the terms or conditions of any contract, indenture, agreement or
other borrowing of any Loan Party.

2.5

Maximum Interest Rate. At no time shall any Applicable Interest Rate or default rate in respect of any Indebtedness hereunder,
exceed the Maximum Legal Rate. In the event that any interest is charged or otherwise received by Bank in excess of
the Maximum Legal Rate, Borrower hereby acknowledges and agrees that any such excess interest shall be the result of
an accidental and bona fide error, and any such excess shall be deemed to have been payment of principal, and not of
interest, and shall be applied, first, to reduce the principal Indebtedness then outstanding, second, any remaining excess,
if any, shall be applied to reduce any other Indebtedness, and third, any remaining excess, if any, shall be returned to
Borrower. Notwithstanding the foregoing or anything to the contrary contained in this Agreement or any other Loan Document,
but subject to all limitations contained in this Section, if at anytime any Applicable Interest Rate or default rate or other rate
of interest applicable to any portion of the Indebtedness is computed on the basis of the Maximum Legal Rate, any subsequent
reduction in the Applicable Interest Rate, default rate or such other rate of interest shall not reduce such interest rate thereafter
payable below the Maximum Legal Rate until the aggregate amount of interest accrued equals the total amount of interest that
would have accrued if interest had, at all times, been computed solely on the basis of the Applicable Interest Rate, default rate
or such other interest rate. This Section shall control all agreements between the Borrower and the Bank.
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2.6

Receipt of Payments by Bank. Any payment by Borrower of any of the Indebtedness made by mail will be deemed tendered and
received by Bank only upon actual receipt thereof by Bank at the address designated for such payment, whether or not Bank has
authorized payment by mail or in any other manner, and such payment shall not be deemed to have been made in a timely manner
unless actually received by Bank on or before the date due for such payment, time being of the essence. Borrower expressly
assumes all risks of loss or liability resulting from non-delivery or delay of delivery of any item of payment transmitted by mail
or in any other manner. Acceptance by Bank of any payment in an amount less than the amount then due shall be deemed an
acceptance on account only, and any failure to pay the entire amount then due shall constitute and continue to be an Event of
Default. Prior to the occurrence of any Default, Borrower shall have the right to direct the application of any and all payments
made to Bank hereunder to the Indebtedness evidenced by the respective notes evidencing the Indebtedness. Borrower waives
the right to direct the application of any and all payments received by Bank hereunder at any time or times after the occurrence
and during the continuance of any Default. Borrower further agrees that after the occurrence and during the continuance of
any Default, or prior to the occurrence of any Default if Borrower has failed to direct such application, Bank shall have the
continuing exclusive right to apply and to reapply any and all payments received by Bank at any time or times, whether as
voluntary payments, proceeds from any Collateral, offsets, or otherwise, against the Indebtedness in such order and in such
manner as Bank may, in its sole discretion, deem advisable, notwithstanding any entry by Bank upon any of its books and
records. Borrower hereby expressly agrees that, to the extent that Bank receives any payment or benefit of or otherwise upon
any of the Indebtedness, and such payment or benefit, or any part thereof, is subsequently invalidated, declared to be fraudulent
or preferential, set aside, or required to be repaid to a trustee, receiver, or any other Person under any bankruptcy act, state or
federal law, common law, equitable cause or otherwise, then to the extent of such payment or benefit, the Indebtedness, or part
thereof, intended to be satisfied shall be revived and continued in full force and effect as if such payment or benefit had not
been made or received by Bank, and, further, any such repayment by Bank shall be added to and be deemed to be additional
Indebtedness.

2.7 Conditions Precedent to Loans and Letters of Credit. The obligation of the Bank to issue any Letter of Credit, if applicable, or
to make any loan under or pursuant to this Agreement shall be subject to the following conditions precedent:

a.

Borrower shall have executed and delivered to Bank, or caused to have been executed and delivered to Bank, all such
instruments, agreements, certificates, opinions, financial statements, appraisals, evidence of title, evidence of insurance,
environmental audits, and other information and other documents as the Bank shall require, and all of the foregoing
shall be in form and content acceptable to Bank and all instruments and agreements shall be in full force and effect
and binding and enforceable obligations of Borrower and, to the extent that it is a party thereto or otherwise bound
thereby, of each other Person who may be a party thereto or bound thereby including without limitation: (i) evidence
of existence, good standing, qualification to conduct business and authority for each Loan Party and signatory on
behalf of each Loan Party; (ii) all notes, guaranties, security agreements, mortgages, deeds of trust, pledge agreements,
assignments, financing statements and other documents requested by Bank to evidence the Indebtedness or to create,
protect or perfect Liens upon the Collateral required by Bank as security for the Indebtedness and to accord Bank a
perfected security position in the Collateral, subject only to Permitted Encumbrances; (iii) a guaranty agreement from
each Guarantor required by Bank; (iv) such other documents or agreements of security, assurances of Loan Document
validity, legality and enforceability, and appropriate assurances of validity, perfection and priority of Lien as Bank may
request, and Bank shall have received proof that appropriate security agreements, financing statements, mortgages,
deeds of trust, collateral and other documents covering the Collateral shall have been executed and delivered by the
appropriate Persons and recorded or filed in such jurisdictions and such other steps shall have been taken as necessary
to perfect and protect, subject only to Permitted Encumbrances, the Liens granted thereby.

b.
All actions, proceedings, instruments and documents required to carry out the borrowings and transactions
contemplated by this Agreement or any other Loan Document or incidental thereto, and all other related legal matters,
shall have been satisfactory to and approved by Bank.

c. Each Loan Party shall have performed and complied with all agreements and conditions contained in the Loan
Documents applicable to it and which are then in effect.
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d. Each of the representations and warranties of each Loan Party under any Loan Document shall be true and correct in
all material respects as if made on each loan disbursement date.

e.

No Default or Event of Default shall have occurred and be continuing; there shall have been no material adverse change
in the condition (financial or otherwise), properties, business, or operations of any Loan Party since the date of the
financial statements most recently delivered to Bank prior to the date of this Agreement; and no provision of law, any
order of any Governmental Authority, or any regulation, rule or interpretation thereof, shall have had any Material
Adverse Effect on the validity or enforceability of any Loan Document.

f. Bank must have reviewed and be satisfied with Borrower’s Take or Pay Agreements covering any Inventory that
Borrower desires to include as being subject to a Take or Pay Agreement on any Borrowing Base Report.

g.

No later than January 20, 2013, Bank shall have received written landlord subordination agreements covering each
leased location where any Collateral or any of Borrower’s books and records are located, in each case fully executed by
the respective landlord and having such terms as are acceptable to Bank in its sole discretion. Failure to deliver timely
such landlord subordination agreements will constitute an Event of Default hereunder.

2.8

Optional Increase of Revolving Credit Aggregate Commitment. On or before one year prior to the Revolving Credit Maturity
Date, Borrower can request that the Revolving Credit Commitment be increased in an amount equal to (but not less than) the
Revolving Credit Optional Increase Amount, subject to the satisfaction concurrently with or prior to the date of such request of
the following conditions:

a.
Borrower shall have delivered to Bank a written request for such increase (the “Request for Revolving Credit
Increase”). Borrower may make no more than one Request for Revolving Credit Increase. Such request by Borrower
will constitute an offer to Bank to increase the Revolving Credit Commitment.

b.
Bank will have 10 business days from the date it receives the Request for Revolving Credit Increase to decide if it will
increase the Revolving Credit Commitment. Bank is not obligated to increase the Revolving Credit Commitment; any
such increase is at the sole discretion of Bank.

c.

if Bank does not reply in writing to Borrower within such 10 business days period that Bank will increase the Revolving
Credit Commitment, then Bank will be deemed to have rejected the offer and no increase thereto will occur; thereafter
the provisions of this Section 2.8 will be of no effect and will be null and void. If Bank accepts the increase request, it
will advise Borrower of the date that such increase will become available to Borrower.

d.
if Bank agrees to increase the Revolving Credit Commitment, Borrower shall execute and deliver to Bank a new
Revolving Credit Note payable to Bank in the face amount of $40,000,000, dated as of the effective date of such
increase (with appropriate insertions relevant to such Note and acceptable to Bank.

e.

prior to and as of the date the increased commitment becomes available, no Default or Event of Default can exist,
giving effect to such increase, and Borrower shall have delivered to Bank, dated as of the date of the increase, a
certificate signed by a responsible officer of Borrower (i) certifying and attaching the resolutions adopted by Borrower
approving or consenting to such increase, and (ii) certifying that, before and after giving effect to such increase, (A) the
representations and warranties contained in this Agreement and the other Loan Documents are true and correct in all
material respects on and as of the date such increase becomes available, except to the extent that such representations
and warranties specifically refer to an earlier date, in which case they are true and correct in all material respects as of
such earlier date, and (B) no Default or Event of Default shall or will exist.

f. such amendments, acknowledgments, consents, documents, instruments, any registrations, if any, shall have been
executed and delivered and/or obtained by Borrower as required by Bank, in its reasonable discretion.
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SECTION
3. REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants, and such representations and warranties shall be deemed to be continuing representations and
warranties during the entire life of this Agreement, and so long as Bank shall have any commitment or obligation to make any loans or
issue any Letters of Credit, if applicable and so long as any Indebtedness remains unpaid and outstanding under any Loan Document, as
follows:

3.1

Authority. Each Loan Party and, if applicable, each of its partners and members who is not a natural Person is duly organized,
validly existing and in good standing under the laws of the jurisdiction of its organization and is duly qualified and authorized
to do business in each other jurisdiction in which the character of its assets or the nature of its business makes such qualification
necessary.

3.2
Due Authorization. Each Loan Party has all requisite power and authority to execute, deliver and perform its obligations under
each Loan Document to which it is a party or is otherwise bound, all of which have been duly authorized by all necessary action,
and are not in contravention of law or the terms of any Loan Party’s organizational or other governing documents.

3.3 Title to Property. Each Loan Party has good title to all property and assets purported to be owned by it, including those assets
identified on the financial statements most recently delivered to Bank.

3.4 Encumbrances. There are no security interests or other Liens or encumbrances on, and no financing statements on file with
respect to, any of the property or assets of any Loan Party, except for Permitted Encumbrances.

3.5 Subsidiaries. Borrower has no Subsidiaries except those specifically disclosed in the Defined Terms.

3.6

Taxes. Each Loan Party has filed, on or before their respective due dates, all federal, state, local and foreign tax returns which
are required to be filed, or has obtained extensions for filing such tax returns, and is not delinquent in filing such returns in
accordance with such extensions, and has paid all taxes which have become due pursuant to those returns or pursuant to any
assessments received by any such party, as the case may be, to the extent such taxes have become due, except to the extent such
tax payments are being actively and diligently contested in good faith by appropriate proceedings, and if requested by Bank,
have been bonded or reserved in an amount and manner satisfactory to Bank.

3.7
No-Defaults. There exists no default (or event which, with the giving of notice or passage of time, or both, would result in a
default) under the provisions of any instrument or agreement evidencing, governing, securing or otherwise relating to any Debt
of any Loan Party or pertaining to any of the Permitted Encumbrances.

3.8

Enforceability of Agreement and Loan Documents. Each Loan Document has been duly executed and delivered by duly
authorized officer(s) or other representative(s) of each Loan Party and constitutes the valid and binding obligation of each Loan
Party, enforceable in accordance with its terms, except to the extent that enforcement thereof may be limited by applicable
bankruptcy, reorganization, insolvency, moratorium or similar laws affecting the enforcement of creditors’ rights generally at the
time in effect.

3.9

Non-contravention. The execution, delivery and performance by each Loan Party of the Loan Documents to which such Loan
Party is a party or otherwise bound, are not in contravention of the terms of any indenture, agreement or undertaking to which
any such Loan Party is a party or by which it is bound, except to the extent that such terms have been waived or that failure to
comply with any such terms would not have a Material Adverse Effect.

3.10

Actions, Suits, Litigation or Proceedings. There are no actions, suits, litigation or proceedings, at law or in equity, and no
proceedings before any arbitrator or by or before any Governmental Authority, pending, or, to the best knowledge of Borrower,
threatened against or affecting any Loan Party, which, if adversely determined, could materially impair the right of any Loan
Party to carry on its business substantially as now conducted or could have a Material Adverse Effect. No Loan Party is under
investigation by, or is operating under any restrictions imposed by, any Governmental Authority.
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3.11 Compliance with Laws. Each Loan Party has complied with all Governmental Requirements, including, without limitation,
Environmental Laws, to the extent that failure to so comply could have a Material Adverse Effect.

3.12

Consents, Approvals and Filings, Etc. Except as have been previously obtained or as otherwise expressly provided in this
Agreement, no authorization, consent, approval, license, qualification or formal exemption from, or any filing, declaration or
registration with, any Governmental Authority and no material authorization, consent or approval from any other Person, is
required in connection with the execution, delivery and performance by any Loan Party of any Loan Document to which it is
a party. All such authorizations, consents, approvals, licenses, qualifications, exemptions, filings, declarations and registrations
which have previously been obtained or made, as the case may be, are in full force and effect and are not the subject of any
attack, or to the knowledge of Borrower, any threatened attack, in any material respect, by appeal, direct proceeding or otherwise

3.13

Environmental Representations. No Loan Party has used Hazardous Materials on, in, under or otherwise affecting any real or
personal property now or at any time owned, occupied or operated by such Person or upon which such Person has a place of
business which, in any manner, violates any Environmental Law, to the extent any such violation could result in a Material
Adverse Effect, and to the best of Borrower’s knowledge, no prior or current owner, occupant or operator of any of such property
does or has used any Hazardous Materials on or affecting such property in any manner which violates any Environmental Law
to the extent that any such violation could result in a Material Adverse Effect. No Loan Party has received any notice of any
violation of any Environmental Law, and to the best knowledge of the Borrower, there have been no actions commenced or
threatened by any Person against any such property or against any Loan Party for non-compliance with any Environmental Law
which could result in a Material Adverse Effect.

3.14

Accuracy of Information. All financial statements previously furnished to Bank have been prepared in accordance with GAAP
and fairly present in all material respects the financial condition of Borrower and, as applicable, the consolidated financial
condition of Borrower and such other Person(s) as such financial statements purport to present, and the results of their respective
operations as of the dates and for the periods covered thereby; and since the date(s) of said financial statements, there has been no
material adverse change in the financial condition of Borrower or any other Person covered by such financial statements. Each
Loan Party is solvent, able to pay its debts as they mature, has capital sufficient to carry on its business and has assets the fair
market value of which exceed its liabilities, and no Loan Party will be rendered insolvent, under-capitalized or unable to pay
debts generally as they become due by the execution or performance of any Loan Document to which it is a party or by which it
is otherwise bound.

SECTION
4. AFFIRMATIVE COVENANTS

Borrower covenants and agrees that, until all instruments and agreements evidencing each and every loan, Letter of Credit and other
financial accommodation by the Bank to the Borrower or any Loan Party are fully discharged and terminated, and thereafter, so long
as any Indebtedness remains outstanding, it will, and, as applicable, it will cause each Loan Party within its control or under common
control to:

4.1

Preservation of Existence, Etc. Preserve and maintain its existence and preserve and maintain such of its rights, licenses, and
privileges as are material to the business and operations conducted by it; qualify and remain qualified to do business in each
jurisdiction in which such qualification is material to its business and operations or ownership of its properties, continue to
conduct and operate its business substantially as conducted and operated during the present and preceding calendar year; at all
times maintain, preserve and protect all of its franchises and trade names and preserve all the remainder of its property and keep
the same in good repair, working order and condition; and from time to time make, or cause to be made, all needed and proper
repairs, renewals, replacements, betterments and improvements thereto.

4.2

Keeping of Books; Audits of Collateral; Fees. Keep proper books of record and account in which full and correct entries shall
be made of all of its financial transactions and its assets and businesses so as to permit the presentation of financial statements
prepared in accordance with GAAP and permit Bank, or its representatives, at reasonable times and intervals, at Borrower’s cost
and expense, to examine its books and records and to discuss its financial matters with its officers, employees and independent
certified public accountants; and permit Bank from time to time to audit Borrower’s accounts, inventory, or other Collateral,
provided that such audits will be conducted upon reasonable notice. Borrower agrees to reimburse Bank, on demand, for
customary and reasonable fees and costs incurred by Bank for such audits, and for each appraisal of Collateral and financial
analysis and examination of Borrower performed from time to time by its agents. Prior to the occurrence of an Event of Default,
Bank will limit collateral audits to one each year. Upon the occurrence of an Event of Default, there will be no limit on the
number of collateral audits Bank can perform in any year.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


11

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


4.3 Reporting Requirements. Furnish to Bank, or cause to be furnished to Bank, the following:

a.

as soon as possible, and in any event within three (3) calendar days after becoming aware of the occurrence or existence
of each Default or Event of Default hereunder or any material adverse change in the financial condition of any Loan
Party, a written statement of the chief financial officer of Borrower (or in his or her absence, a responsible senior officer
of Borrower), setting forth details of such Default, Event of Default or change, and the action which Borrower has
taken, or has caused to be taken, or proposes to take, or to cause to be taken, with respect thereto;

b.

as soon as available, and in any event within 120 days after and as of the end of each fiscal year of Borrower, audited
financial statements of Borrower and such other of the Loan Parties as may be required by the Bank, consolidated, as
applicable, including a balance sheet, income statement, surplus reconciliation statement and statement of cash flows,
for and as of such fiscal year then ending and including such other comments and financial details as are usually
included in similar reports. Such financial statements shall be prepared in accordance with GAAP by independent
certified public accountants of recognized standing selected by Borrower and approved by Bank and containing
unqualified opinions as to the fairness of the statements therein contained.

c.

as soon as available, and in any event within 45 days after and as of the end of each calendar month; including the last
such reporting period of each of Borrower’s fiscal years, financial statements of Borrower and such of the other Loan
Parties as may be required by the Bank, consolidated, as applicable, for and as of such reporting period, including a
balance sheet, income statement, and statement of cash flows for and as of such reporting period then ending and for
and as of that portion of the fiscal year then ending, in each case, prepared and certified by the chief financial officer of
Borrower (or in his or her absence, a responsible senior officer of Borrower) and, as applicable, each other Loan Party
as to consistency with prior financial reports and accounting periods, accuracy and fairness of presentation.

d.
Whenever Borrowing Base Reports are due under the terms of the AFA, then such Borrowing Base Reports, together
with agings reports of accounts payable and accounts receivable, and inventory reports (in each case in such form and
detail as Bank requires), shall be delivered to Bank no later than 45 days after the end of each month.

e. as soon as available, and in any event, within 45 days after and as of the last day of each calendar quarter, a covenant
compliance certificate in such form and detail as Bank requires.

f. as soon as available, and in any event no later than the end of each fiscal year of Borrower, annual financial projections
for Borrower (for the year next following such year end) in such form and detail as Bank requires.

g.
for any month when Borrower is not required to submit a Borrowing Base Report (as set out in the AFA), then as soon
as available, and in any event, within 45 days of each month end, a computation of Borrower’s Asset Coverage Test
Ratio for such month in such detail as Bank requires.

4.4 Financial Covenants. Maintain all financial covenants set forth below (all financial covenants will be tested as of the last day of
each calendar quarter:

a. Minimum Fixed Charge Coverage Ratio. Maintain a Fixed Charge Coverage Ratio at all times, to be tested as of the
last day of each final quarter, of not less than 1.25 to 1.0.
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b. Maximum Leverage Ratio. Maintain at all times, to be tested as of the last day of each fiscal quarter, a Leverage Ratio
not greater than 2.00 to 1.0. the following respective ratios during the following periods:

4.5

Further Assurances; Financing Statements. Furnish Bank, at Borrower’s cost and expense, upon Bank’s request and in form
satisfactory to Bank (and execute and deliver or cause to be executed and delivered), such additional pledges, assignments,
mortgages, Lien instruments or other security instruments, consents, acknowledgments, subordinations and financing statements
covering any or all of the Collateral required by Bank to secure any Indebtedness together with such other documents or
instruments as Bank may require to effectuate more fully the purposes of any Loan Document.

4.6

Insurance. Maintain insurance coverage by insurers acceptable to Bank on its physical assets and against other business risks
in such amounts and of such types as are customarily carried by companies similar in size and nature or as may otherwise be
required by Bank, and in the event of acquisition of additional property, real or personal, or of the incurrence of additional risks
of any nature, increase such insurance coverage in such manner and to such extent as prudent business judgment and present
practice would dictate; and in the case of all policies covering property subject to any Loan Document or property in which the
Bank shall have a Lien of any kind whatsoever, other than those policies protecting against casualty liabilities to strangers, all
such insurance policies shall provide that the loss payable thereunder shall be payable to Borrower (or other Person providing
Collateral) and Bank, with mortgagee’s clauses in favor of and satisfactory to Bank for all such policies, and such policies shall
also provide that they may not be canceled or changed without thirty (30) days’ prior written notice to Bank. Upon the request of
Bank, all of said policies, or copies thereof, including all endorsements thereon and those required hereunder, shall be deposited
with Bank.

4.7

Compliance with ERISA. In the event that any Loan Party or any of its Subsidiaries maintain(s) or establish(es) a Pension
Plan subject to ERISA, (a) comply in all material respects with all requirements imposed by ERISA as presently in effect or
hereafter promulgated, including, but not limited to, the minimum funding requirements thereof; (b) promptly notify Bank upon
the occurrence of a “reportable event” or “prohibited transaction” within the meaning of ERISA, or that the PBGC or any Loan
Party has instituted or will institute proceedings to terminate any Pension Plan, together with a copy of any proposed notice of
such event which may be required to be filed with the PBGC; and (c) furnish to Bank (or cause the plan administrator to furnish
Bank) a copy of the annual return (including all schedules and attachments) for each Pension Plan covered by ERISA, and filed
with the Internal Revenue Service by any Loan Party not later than ten (10) days after such report has been so filed.

4.8

Environmental Covenants. Comply with all applicable Environmental Laws, and maintain all permits, licenses and approvals
required under applicable Environmental Laws, where the failure to do so could have a Material Adverse Effect. Promptly
notify Bank, in writing, as soon as Borrower becomes aware of any condition or circumstance which makes any of the
environmental representations or warranties set forth in this Agreement incomplete, incorrect or inaccurate in any material
respect as of any date; and promptly provide to Bank, immediately upon receipt thereof, copies of any material correspondence,
notice, pleading, citation, indictment, complaint, order, decree, or other document from any source asserting or alleging a
violation of any Environmental Law by any Loan Party, or of any circumstance or condition which requires or may require,
a financial contribution by any Loan Party, or a clean-up, removal, remedial action or other response by or on behalf of any
Loan Party, under applicable Environmental Law, or which seeks damages or civil, criminal or punitive penalties from any Loan
Party or any violation or alleged violation of any Environmental Law. Borrower hereby agrees to indemnify, defend and hold
Bank, and any of Bank’s past, present and future officers, directors, shareholders, employees, representatives and consultants,
harmless from any and all claims, losses, damages, suits, penalties, costs, liabilities, obligations and expenses (including, without
limitation, reasonable legal expenses and attorneys’ fees, whether inside or outside counsel is used) incurred or arising out
of any claim, loss or damage of any property, injuries to or death of any persons, contamination of or adverse effects on the
environment, or other violation of any applicable Environmental Law, in any case, caused by any Loan Party or in any way
related to any property owned or operated by any Loan Party or due to any acts of any Loan Party or any of its officers,
directors, shareholders, employees, consultants and/or representatives INCLUDING ANY CLAIMS, LOSSES, DAMAGES,
SUITS, PENALTIES, COSTS, LIABILITIES, OBLIGATIONS OR EXPENSES, RESULTING FROM BANK’S OWN
NEGLIGENCE; provided however, that the foregoing indemnification shall not be applicable, and Borrower shall not be liable
for any such claims, losses, damages, suits, penalties, costs, liabilities, obligations or expenses, to the extent (but only to the
extent) the same arise or result from any gross negligence or willful misconduct of Bank or any of its agents or employees.
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4.9 Lockbox and EDI. Enter into such lockbox agreements, and controlled account agreements and electronic data interchange
agreements with Bank as Bank may require.

SECTION
5. NEGATIVE COVENANTS

Borrower covenants and agrees that, until all instruments and agreements evidencing each and every loan, Letter of Credit and other
financial accommodation by the Bank to the Borrower or any Loan Party are fully discharged and terminated, and thereafter, so long as
any Indebtedness remains outstanding, it will not, and it will not allow any Loan Party within its control or under common control to,
without the prior written consent of the Bank:

5.1

Capital Structure; Business Objects or Purpose; Mergers; Asset Disposition; Acquisitions. Purchase, acquire or redeem any of
its equity ownership interests; or enter into any reorganization or recapitalization; or reclassify its equity ownership interests;
or make any material change in its capital structure or general business objects or purpose; or change its name, or enter into
any merger or consolidation, whether or not the surviving entity thereunder; or sell, lease, transfer, relocate or dispose of all,
substantially all, or any material part of its assets (whether in a single transaction or in a series of transactions); or purchase or
otherwise acquire or become obligated for the purchase of all or substantially all of the assets or business interests of any Person
or any shares of stock or other ownership interests of any Person or in any other manner effectuate or attempt to effectuate an
expansion of present business by acquisition.

5.2
Guaranties. Guarantee, endorse, or otherwise become secondarily liable for or upon the obligations or Debt of others (whether
directly or indirectly), except guaranties in favor of and satisfactory to Bank and endorsements for deposit or collection in the
ordinary course of business.

5.3

Debt. Become or remain obligated for any Debt, except: Indebtedness and other Debt from time to time outstanding and owing
to Bank; current unsecured trade, utility or non-extraordinary accounts payable arising in the ordinary course of business;
Subordinated Debt; purchase money indebtedness incurred for the purpose of purchasing or acquiring fixed assets, so long as
the amount of such purchase money indebtedness and Capitalized Leases incurred by Borrower and its Subsidiaries does not
exceed $1,000,000, in the aggregate, for any fiscal year of Borrower; and Debt (including, without limitation, Capitalized Lease
obligations) outstanding as of the date hereof if specifically disclosed in the most recent financial statements delivered to the
Bank prior to the date hereof.

5.4 Encumbrances. Create, incur, assume or suffer to exist any Lien upon any of its property or assets, whether now owned or
hereafter acquired, except for Permitted Encumbrances.

5.5

Investments; Extensions of Credit. Make or allow to remain outstanding any investment (whether such investment shall be
of the character of investment in shares of stock, evidences of indebtedness or other securities or otherwise) in, or any loans,
advances or extensions of credit to, any Person, other than (a) Borrower’s current ownership interests in those Subsidiaries of
Borrower, if any, which are specifically disclosed in the definition of Subsidiaries, and (b) any investment in direct obligations
of the United States of America or any agency thereof, or in certificates of deposit issued by Bank, maintained consistent with
Borrower’s or such Subsidiary’s business practices prior to the date hereof; provided, that no such investment shall mature more
than one (1) year after the date when made or the issuance thereof, and (c) marketable, traded stock and other securities issued
by entities organized under the laws of the United States or a state thereof.

5.6 Pension Plans. Except in compliance with this Agreement, enter into, maintain, or make contribution to, directly or indirectly,
any Pension Plan that is subject to ERISA.

5.7 Subordinate Indebtedness. Subordinate any indebtedness due to it from any Person to indebtedness of other creditors of such
Person.

5.8 Capital Expenditures. Permit the aggregate amount of all Capital Expenditures (including Capitalized Lease obligations) made
during any fiscal year of Borrower to exceed $1,000,000.00.
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SECTION
6. EVENTS OF DEFAULT

6.1

Events of Default. The occurrence or existence of any of the following conditions or events shall constitute an “Event of
Default” hereunder: (a) non-payment of any principal, interest or other sums due upon the Indebtedness at such time the same
becomes due or, if applicable, upon expiration of the grace period, if any; (b) default in the observance or performance of any
of the other conditions, covenants or agreements of any Loan Party set forth in this Agreement or any other Loan Document
which default remains uncured for ten days; (c) any representation or warranty made by any Loan Party in any Loan Document
shall be untrue or incorrect in any material respect; (d) any default or event of default, as the case may be, shall occur under
any other Loan Document and shall continue beyond the applicable grace period, if any; and (e) any change in the management,
ownership or control of Borrower, whether by reason of incapacity, death, resignation, termination or otherwise which, in Bank’s
sole judgment, could become a Material Adverse Effect;

6.2

Remedies Upon Event of Default. Upon the occurrence and at any time during the existence or continuance of any Event of
Default, but without impairing or otherwise limiting the Bank’s right to demand payment of all or any portion of the Indebtedness
which is payable on demand, at Bank’s option, Bank may give notice to Borrower declaring all or any portion of the Indebtedness
remaining unpaid and outstanding, whether under the notes evidencing the Indebtedness or otherwise, to be due and payable in
full without presentation, demand, protest, notice of dishonor, notice of intent to accelerate, notice of acceleration or other notice
of any kind, all of which are hereby expressly waived, whereupon all such Indebtedness shall immediately become due and
payable. Furthermore, upon the occurrence of a Default or Event of Default and at any time during the existence or continuance
of any Default or Event of Default, but without impairing or otherwise limiting the right of Bank, if reserved under any Loan
Document, to make or withhold financial accommodations at its discretion, to the extent not yet disbursed, any commitment by
Bank to make any further loans or, if applicable, issue any further Letters of Credit shall automatically terminate. The foregoing
rights and remedies are in addition to any other rights, remedies and privileges Bank may otherwise have or which may be
available to it, whether under this Agreement, any other Loan Document, by law, or otherwise.

6.3

Waiver of Defaults. No Default or Event of Default shall be waived by Bank except in a written instrument specifying the
scope and terms of such waiver and signed by an authorized officer of Bank, and such waiver and shall be effective only for the
specific time(s) and purpose(s) given. No single or partial exercise of any right, power or privilege hereunder, or any delay in
the exercise thereof, shall preclude other or further exercise of Bank’s rights. No waiver of any Default or Event of Default shall
extend to any other or further Default or Event of Default. No forbearance on the part of Bank in enforcing any of Bank’s rights
or remedies under any Loan Document shall constitute a waiver of any of its rights or remedies. Borrower expressly agrees that
this Section may not be waived or modified by Bank by course of performance, estoppel or otherwise.

SECTION
7. MISCELLANEOUS

7.1

Governing Law. Each Loan Document shall be deemed to have been delivered in and shall be governed by and construed and
enforced in accordance with the laws of the State of Texas, except to the extent that the UCC, other personal property law or real
property law of another jurisdiction where Collateral is located is applicable, and except to the extent expressed to the contrary
in any Loan Document.

7.2

Costs and Expenses. Bank agrees to pay (at its own expense) all cost and expenses (including without limitation attorney fees,
audit fees, and appraised costs) incurred by Bank in connection with the first Credit Agreement signed between Borrower and
Bank as of December 20, 2012. Thereafter, Borrower shall pay to Bank, on demand, all costs and expenses of Bank, including,
without limitation, reasonable attorneys’ fees and legal expenses (whether inside or outside counsel is used), incurred by Bank
in connection with any restatement, amendment, administration, and performance of this Agreement, together with all costs
and expenses incurred by Bank in perfecting, revising, protecting or enforcing any of its rights or remedies against any Loan
Party or any Collateral, or otherwise incurred by Bank in connection with any Default or Event of Default or the enforcement
of the Loan Documents or the Indebtedness. Following Bank’s demand upon Borrower for the payment of any such costs and
expenses, and until the same are paid in full, the unpaid amount of such costs and expenses shall constitute Indebtedness and
shall bear interest at the highest default rate of interest provided in any Loan Document.
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7.3

Successors and Assigns; Participation. This Agreement shall be binding upon and shall inure to the benefit of Borrower and
Bank and their respective successors and assigns. The foregoing shall not authorize any assignment or transfer by Borrower
of any of its respective rights, duties or obligations hereunder, such assignments or transfers being expressly prohibited. Bank,
however, may freely assign, whether by assignment, participation or otherwise, its rights and obligations hereunder, and is
hereby authorized to disclose to any such assignee or participant (or proposed assignee or participant) any financial or other
information in its knowledge or possession regarding any Loan Party or the Indebtedness.

7.4

Reliance on and Survival of Various Provisions. All terms, covenants, agreements, representations and warranties of any Loan
Party made in any Loan Document, or in any certificate, report, financial statement or other document furnished by or on behalf
of any Loan Party in connection with any Loan Document, shall be deemed to have been relied upon by Bank, notwithstanding
any investigation heretofore or hereafter made by Bank or on Bank’s behalf, and those covenants and agreements of Borrower
set forth in Section 4.8 hereof (together with any other indemnities of Borrower contained elsewhere in any Loan Document)
shall survive the termination of this Agreement and the repayment in full of the Indebtedness.

7.5

Complete Agreement; Conflicts. This Agreement, the other Loan Documents, and any commitment letter previously issued by
Bank with respect thereto (provided that in the event of any inconsistency or conflict between this Agreement and the other Loan
Documents, on one hand, and such commitment letter, on the other hand, this Agreement and the Loan Documents shall control),
contain the entire agreement of the parties thereto and supercede all prior agreements and understandings related to the subject
matter hereof, and none of the parties shall be bound by anything not expressed in writing. In the event that, and to the extent
that, any of the terms, conditions or provisions of any of the other Loan Documents are inconsistent with or in conflict with any
of the terms, conditions or provisions of this Agreement, the applicable terms, conditions and provisions of this Agreement shall
govern and control. Any amendments or modifications hereto shall be in writing signed by all parties.

7.6

Notices. All notices and other communications provided for in any Loan Document (unless otherwise expressly stipulated
therein) or contemplated thereby, given thereunder or required by law to be given, shall be in writing (unless expressly provided
to the contrary). If personally delivered, such notices shall be effective when delivered, and in the case of mailing or delivery by
overnight courier, such notices shall be effective when placed in an envelope and deposited at a post office or official depository
under the exclusive care and custody of the United States Postal Service or delivered to an overnight courier, postage prepaid, in
each case addressed to the parties as set forth on the signature page of this Agreement, or to such other address as a party shall
have designated to the other in writing in accordance with this Section. In the case of mailing, the mailing shall be by certified
or first class mail. Notices may be given by facsimile and shall be deemed given when successful facsimile transmission is
mechanically confirmed. The giving of at least five (5) days’ notice before Bank shall take any action described in any notice
shall conclusively be deemed reasonable for all purposes; provided, that this shall not be deemed to require Bank to give such
five (5) days’ notice, or any notice, if not specifically required to do so in this Agreement.

7.7
Counterparts. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts,
each of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together, shall
constitute but one and the same agreement.

7.8

WAIVER OF JURY TRIAL. BANK AND BORROWER EACH ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY
JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED. EACH OF THEM, AFTER CONSULTING
OR HAVING HAD THE OPPORTUNITY TO CONSULT, WITH COUNSEL OF THEIR CHOICE, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EITHER OF THEM MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF ANY LOAN DOCUMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THE LOAN DOCUMENTS OR ANY COURSE OF CONDUCT, DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTION OF EITHER OF THEM. THESE PROVISIONS SHALL
NOT BE DEEMED TO HAVE BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY BANK OR BORROWER,
EXCEPT BY A WRITTEN INSTRUMENT EXECUTED BY EACH OF THEM.
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7.9

ORAL AGREEMENTS INEFFECTIVE. THIS AGREEMENT AND THE OTHER “LOAN AGREEMENTS” (AS DEFINED
IN SECTION 26.02(A)(2) OF THE TEXAS BUSINESS & COMMERCE CODE, AS AMENDED) REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES, AND THIS AGREEMENT AND THE OTHER WRITTEN LOAN
AGREEMENTS MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.
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WITNESS the due execution hereof as of the day and year first above written.

COMERICA BANK UNIVERSAL POWER GROUP, INC.

By: By:
Name: Name:
Title: Title:

Address: 8850 Boedecker
4th Floor
Dallas, Texas 75225

Address: 1720 Hayden Drive
Carrollton, Texas 75006

Attn: Group Manager Attn: President
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Exhibit 10.2

Security Agreement
(Comprehensive)

As of December 20, 2012, for value received, the undersigned (“Debtor”) pledges, assigns and grants to Comerica Bank (“Bank”), whose
address is P. O. Box 650282, Dallas, Texas 75265-0282, Attention: Commercial Lending Services, Mail Code 6514, a continuing security
interest and lien (any pledge, assignment, security interest or other lien arising hereunder is sometimes referred to herein as a “security
interest”) in the Collateral (as defined below) to secure payment when due, whether by stated maturity, demand, acceleration or otherwise,
of all existing and future indebtedness (“Indebtedness”) to the Bank of UNIVERSAL POWER GROUP, INC. (“Borrower”) and/or
Debtor. Indebtedness includes without limit any and all obligations or liabilities of the Borrower and/or Debtor to the Bank, whether
absolute or contingent, direct or indirect, voluntary or involuntary, liquidated or unliquidated, joint or several, known or unknown,
originally payable to the Bank or to a third party and subsequently acquired by the Bank including, without limitation, any late charges,
loan fees or charges, and overdraft indebtedness, any and all obligations or liabilities for which the Borrower and/or Debtor would
otherwise be liable to the Bank were it not for the invalidity or unenforceability of them by reason of any bankruptcy, insolvency or
other law, or for any other reason; any and all amendments, modifications, renewals and/or extensions of any of the above; all costs
incurred by Bank in establishing, determining, continuing, or defending the validity or priority of any security interest, or in pursuing its
rights and remedies under this Agreement or under any other agreement between Bank and Borrower and/or Debtor or in connection with
any proceeding involving Bank as a result of any financial accommodation to Borrower and/or Debtor; and all other costs of collecting
Indebtedness, including without limit attorneys’ fees. Debtor agrees to pay Bank all such costs incurred by the Bank, immediately upon
demand, and until paid all costs shall bear interest at the highest per annum rate applicable to any of the Indebtedness, but not in excess of
the maximum rate permitted by law. Any reference in this Agreement to attorneys’ fees shall be deemed a reference to reasonable fees,
costs, and expenses of both in-house and outside counsel and paralegals, whether inside or outside counsel is used, whether or not a suit
or action is instituted, and to court costs if a suit or action is instituted, and whether attorneys’ fees or court costs are incurred at the trial
court level, on appeal, in a bankruptcy, administrative or probate proceeding or otherwise. Debtor further covenants, agrees, represents
and warrants as follows:

1. Collateral shall mean all personal property of Debtor including, without limitation, all of the following property Debtor now or later
owns or has an interest in, wherever located:

(a)

all Accounts Receivable (for purposes of this Agreement, “Accounts Receivable” consists of all accounts, general
intangibles, chattel paper (including without limit electronic chattel paper and tangible chattel paper), contract rights,
deposit accounts, documents, instruments and rights to payment evidenced by chattel paper, documents or instruments,
health care insurance receivables, commercial tort claims, letters of credit, letter of credit rights, supporting obligations, and
rights to payment for money or funds advanced or sold),

(b) all Inventory,

(c)
all Equipment and Fixtures (excluding, however, equipment subject to purchase money indebtedness financing with third
parties when done in accordance with the limitations of Section 5.3 of the Credit Agreement dated as of December 20, 2012,
between Debtor and Bank, as amended from time to time)

(d)

all Software (for purposes of this Agreement “Software” consists of all (i) computer programs and supporting information
provided in connection with a transaction relating to the program, and (ii) computer programs embedded in goods and any
supporting information provided in connection with a transaction relating to the program whether or not the program is
associated with the goods in such a manner that it customarily is considered part of the goods, and whether or not, by
becoming the owner of the goods, a person acquires a right to use the program in connection with the goods, and whether
or not the program is embedded in goods that consist solely of the medium in which the program is embedded),

(e) all investment property (including, without limit, securities, securities entitlements, and financial assets),

(f)

all goods, instruments (including, without limit, promissory notes), documents (including, without limit, negotiable
documents), policies and certificates of insurance, deposit accounts, and money, investment property or other property
(except real property which is not a fixture) which are now or later in possession or control of Bank, or as to which Bank
now or later controls possession by documents or otherwise, and
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(g)

all additions, attachments, accessions, parts, replacements, substitutions, renewals, interest, dividends, distributions, rights
of any kind (including but not limited to stock splits, stock rights, voting and preferential rights), products, and proceeds
of or pertaining to the above including, without limit, cash or other property which were proceeds and are recovered by a
bankruptcy trustee or otherwise as a preferential transfer by Debtor.

In the definition of Collateral, a reference to a type of collateral shall not be limited by a separate reference to a more specific or
narrower type of that collateral.

2. Warranties, Covenants and Agreements. Debtor warrants, covenants and agrees as follows:

2.1
Debtor shall furnish to Bank, in form and at intervals as Bank may request, any information Bank may reasonably request
and allow Bank to examine, inspect, and copy any of Debtor’s books and records. Debtor shall, at the request of Bank,
mark its records and the Collateral to clearly indicate the security interest of Bank under this Agreement.

2.2

At the time any Collateral becomes, or is represented to be, subject to a security interest in favor of Bank, Debtor shall be
deemed to have warranted that (a) Debtor is the lawful owner of the Collateral and has the right and authority to subject it
to a security interest granted to Bank; (b) none of the Collateral is subject to any security interest other than that in favor
of Bank; (c) there are no financing statements on file, other than in favor of Bank; (d) no person, other than Bank, has
possession or control (as defined in the Uniform Commercial Code) of any Collateral of such nature that perfection of a
security interest may be accomplished by control; and (e) Debtor acquired its rights in the Collateral in the ordinary course
of its business.

2.3

Debtor will keep the Collateral free at all times from all claims, liens, security interests and encumbrances other than those
in favor of Bank. Debtor will not, without the prior written consent of Bank, sell, transfer or lease, or permit to be sold,
transferred or leased, any or all of the Collateral, except for Inventory in the ordinary course of its business and will not
return any Inventory to its supplier. Bank or its representatives may at all reasonable times inspect the Collateral and may
enter upon all premises where the Collateral is kept or might be located.

2.4

Debtor will do all acts and will execute or cause to be executed all writings requested by Bank to establish, maintain
and continue an exclusive, perfected and first security interest of Bank in the Collateral. Debtor agrees that Bank has
no obligation to acquire or perfect any lien on or security interest in any asset(s), whether realty or personalty, to secure
payment of the Indebtedness, and Debtor is not relying upon assets in which the Bank may have a lien or security interest
for payment of the Indebtedness.

2.5

Debtor will pay within the time that they can be paid without interest or penalty all taxes, assessments and similar charges
which at any time are or may become a lien, charge, or encumbrance upon any Collateral, except to the extent contested
in good faith and bonded in a manner satisfactory to Bank. If Debtor fails to pay any of these taxes, assessments, or other
charges in the time provided above, Bank has the option (but not the obligation) to do so, and Debtor agrees to repay all
amounts so expended by Bank immediately upon demand, together with interest at the highest lawful default rate which
could be charged by Bank on any Indebtedness.

2.6

Debtor will keep the Collateral in good condition and will protect it from loss, damage, or deterioration from any cause,
normal wear and tear excepted. Debtor has and will maintain at all times (a) with respect to the Collateral, insurance
under an “all risk” policy against fire and other risks customarily insured against, and (b) public liability insurance and
other insurance as may be required by law or reasonably required by Bank, all of which insurance shall be in amount,
form and content, and written by companies as may be reasonably satisfactory to Bank, containing a lender’s loss payable
endorsement acceptable to Bank. Debtor will deliver to Bank immediately upon demand evidence satisfactory to Bank that
the required insurance has been procured. If Debtor fails to maintain satisfactory insurance, Bank has the option (but not the
obligation) to do so and Debtor agrees to repay all amounts so expended by Bank immediately upon demand, together with
interest at the highest lawful default rate which could be charged by Bank on any Indebtedness. TEXAS FINANCE CODE
§ 307.052 COLLATERAL PROTECTION INSURANCE NOTICE: (A) DEBTOR IS REQUIRED TO: (i) KEEP
THE COLLATERAL INSURED AGAINST DAMAGE IN THE AMOUNT EQUAL TO THE DEBTOR’S
INDEBTEDNESS TO BANK; (ii) PURCHASE THE INSURANCE FROM AN INSURER THAT IS AUTHORIZED
TO DO BUSINESS IN THE STATE OF TEXAS OR AN ELIGIBLE SURPLUS LINES INSURER; AND (iii) NAME
THE BANK AS THE PERSON TO BE PAID UNDER THE POLICY IN THE EVENT OF LOSS; (B) DEBTOR
MUST, IF REQUIRED BY BANK, DELIVER TO BANK A COPY OF THE POLICY AND PROOF OF THE
PAYMENT OF PREMIUMS; AND (C) IF DEBTOR FAILS TO MEET ANY REQUIREMENT LISTED IN
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BEHALF OF THE DEBTOR AT THE DEBTOR’S EXPENSE.
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2.7

On each occasion on which Debtor evidences to Bank the account balances on and the nature and extent of the Accounts
Receivable, Debtor shall be deemed to have warranted that except as otherwise indicated (a) each of those Accounts
Receivable is valid and enforceable without performance by Debtor of any act; (b) each of those account balances are in
fact owing, (c) there are no setoffs, recoupments, credits, contra accounts, counterclaims or defenses against any of those
Accounts Receivable, (d) as to any Accounts Receivable represented by a note, trade acceptance, draft or other instrument
or by any chattel paper or document, the same have been endorsed and/or delivered by Debtor to Bank, (e) Debtor has not
received with respect to any Account Receivable, any notice of the death of the related account debtor, or of the dissolution,
liquidation, termination of existence, insolvency, business failure, appointment of a receiver for, assignment for the benefit
of creditors by, or filing of a petition in bankruptcy by or against, the account debtor, and (f) as to each Account Receivable,
except as may be expressly permitted by Bank to the contrary in another document, the account debtor is not an affiliate
of Debtor, the United States of America or any department, agency or instrumentality of it, or a citizen or resident of any
jurisdiction outside of the United States. Debtor will do all acts and will execute all writings requested by Bank to perform,
enforce performance of, and collect all Accounts Receivable. Debtor shall neither make nor permit any modification,
compromise or substitution for any Account Receivable without the prior written consent of Bank. Debtor shall, at Bank’s
request, arrange for verification of Accounts Receivable directly with account debtors or by other methods acceptable to
Bank.

2.8
Debtor at all times shall be in material compliance with all applicable laws, including without limit any laws, ordinances,
directives, orders, statutes, or regulations an object of which is to regulate or improve health, safety, or the environment
(“Environmental Laws”).

2.9

If Bank, acting in its sole discretion, redelivers Collateral to Debtor or Debtor’s designee for the purpose of (a) the
ultimate sale or exchange thereof; or (b) presentation, collection, renewal, or registration of transfer thereof; or (c) loading,
unloading, storing, shipping, transshipping, manufacturing, processing or otherwise dealing with it preliminary to sale or
exchange; such redelivery shall be in trust for the benefit of Bank and shall not constitute a release of Bank’s security
interest in it or in the proceeds or products of it unless Bank specifically so agrees in writing. If Debtor requests any such
redelivery, Debtor will deliver with such request a duly executed financing statement in form and substance satisfactory to
Bank. Any proceeds of Collateral coming into Debtor’s possession as a result of any such redelivery shall be held in trust
for Bank and immediately delivered to Bank for application on the Indebtedness. Bank may (in its sole discretion) deliver
any or all of the Collateral to Debtor, and such delivery by Bank shall discharge Bank from all liability or responsibility for
such Collateral. Bank, at its option, may require delivery of any Collateral to Bank at any time with such endorsements or
assignments of the Collateral as Bank may request.

2.10

At any time and without notice, Bank may (a) cause any or all of the Collateral to be transferred to its name or to the
name of its nominees; (b) receive or collect by legal proceedings or otherwise all dividends, interest, principal payments and
other sums and all other distributions at any time payable or receivable on account of the Collateral, and hold the same as
Collateral, or apply the same to the Indebtedness, the manner and distribution of the application to be in the sole discretion
of Bank; (c) enter into any extension, subordination, reorganization, deposit, merger or consolidation agreement or any other
agreement relating to or affecting the Collateral, and deposit or surrender control of the Collateral, and accept other property
in exchange for the Collateral and hold or apply the property or money so received pursuant to this Agreement; and (d) take
such actions in its own name or in Debtor’s name as Bank, in its sole discretion, deems necessary or appropriate to establish
exclusive control (as defined in the Uniform Commercial Code) over any Collateral of such nature that perfection of the
Bank’s security interest may be accomplished by control.
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2.11
Bank may assign any of the Indebtedness and deliver any or all of the Collateral to its assignee, who then shall have with
respect to Collateral so delivered all the rights and powers of Bank under this Agreement, and after that Bank shall be fully
discharged from all liability and responsibility with respect to Collateral so delivered.

2.12

Debtor delivers this Agreement based solely on Debtor’s independent investigation of (or decision not to investigate) the
financial condition of Borrower and is not relying on any information furnished by Bank. Debtor assumes full responsibility
for obtaining any further information concerning the Borrower’s financial condition, the status of the Indebtedness or any
other matter which the undersigned may deem necessary or appropriate now or later. Debtor waives any duty on the part
of Bank, and agrees that Debtor is not relying upon nor expecting Bank to disclose to Debtor any fact now or later known
by Bank, whether relating to the operations or condition of Borrower, the existence, liabilities or financial condition of any
guarantor of the Indebtedness, the occurrence of any default with respect to the Indebtedness, or otherwise, notwithstanding
any effect such fact may have upon Debtor’s risk or Debtor’s rights against Borrower. Debtor knowingly accepts the full
range of risk encompassed in this Agreement, which risk includes without limit the possibility that Borrower may incur
Indebtedness to Bank after the financial condition of Borrower, or Borrower’s ability to pay debts as they mature, has
deteriorated.

2.13

Debtor shall defend, indemnify and hold harmless Bank, its employees, agents, shareholders, affiliates, officers, and
directors from and against any and all claims, damages, fines, expenses, liabilities or causes of action of whatever kind,
including without limit consultant fees, legal expenses, and attorneys’ fees, suffered by any of them as a direct or indirect
result of any actual or asserted violation of any law, including, without limit, Environmental Laws, or of any remediation
relating to any property required by any law, including without limit Environmental Laws, INCLUDING ANY CLAIMS,
DAMAGES, FINES, EXPENSES, LIABILITIES OR CAUSES OF ACTION OF WHATEVER KIND RESULTING
FROM BANK’S OWN NEGLIGENCE, except and to the extent (but only to the extent) caused by Bank’s gross
negligence or willful misconduct.

3. Collection of Proceeds.

3.1

Debtor agrees to collect and enforce payment of all Collateral until Bank shall direct Debtor to the contrary. Immediately
upon notice to Debtor by Bank and at all times after that, Debtor agrees to fully and promptly cooperate and assist Bank
in the collection and enforcement of all Collateral and to hold in trust for Bank all payments received in connection with
Collateral and from the sale, lease or other disposition of any Collateral, all rights by way of suretyship or guaranty and
all rights in the nature of a lien or security interest which Debtor now or later has regarding Collateral. Immediately upon
and after such notice, Debtor agrees to (a) endorse to Bank and immediately deliver to Bank all payments received on
Collateral or from the sale, lease or other disposition of any Collateral or arising from any other rights or interests of Debtor
in the Collateral, in the form received by Debtor without commingling with any other funds, and (b) immediately deliver to
Bank all property in Debtor’s possession or later coming into Debtor’s possession through enforcement of Debtor’s rights
or interests in the Collateral. Debtor irrevocably authorizes Bank or any Bank employee or agent to endorse the name of
Debtor upon any checks or other items which are received in payment for any Collateral, and to do any and all things
necessary in order to reduce these items to money. Bank shall have no duty as to the collection or protection of Collateral
or the proceeds of it, or as to the preservation of any related rights, beyond the use of reasonable care in the custody and
preservation of Collateral in the possession of Bank. Debtor agrees to take all steps necessary to preserve rights against
prior parties with respect to the Collateral. Nothing in this Section 3.1 shall be deemed a consent by Bank to any sale, lease
or other disposition of any Collateral.

3.2

Debtor agrees that immediately upon Bank’s request (whether or not any Event of Default exists) the Indebtedness shall
be on a “remittance basis” as follows: Debtor shall at its sole expense establish and maintain (and Bank, at Bank’s option
may establish and maintain at Debtor’s expense): (a) an United States Post Office lock box (the “Lock Box”), to which
Bank shall have exclusive access and control. Debtor expressly authorizes Bank, from time to time, to remove contents
from the Lock Box, for disposition in accordance with this Agreement. Debtor agrees to notify all account debtors and
other parties obligated to Debtor that all payments made to Debtor (other than payments by electronic funds transfer)
shall be remitted, for the credit of Debtor, to the Lock Box, and Debtor shall include a like statement on all invoices; and
(b) a non-interest bearing deposit account with Bank which shall be titled as designated by Bank (the “Cash Collateral
Account”) to which Bank shall have exclusive access and control. Debtor agrees to notify all account debtors and other
parties obligated to Debtor that all payments made to Debtor by electronic funds transfer shall be remitted to the Cash
Collateral Account, and Debtor, at Bank’s request, shall include a like statement on all invoices. Debtor shall execute all
documents and authorizations as required by Bank to establish and maintain the Lock Box and the Cash Collateral Account.
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3.3

All items or amounts which are remitted to the Lock Box, to the Cash Collateral Account, or otherwise delivered by or
for the benefit of Debtor to Bank on account of partial or full payment of, or with respect to, any Collateral shall, at
Bank’s option, (a) be applied to the payment of the Indebtedness, whether then due or not, in such order or at such time
of application as Bank may determine in its sole discretion, or, (b) be deposited to the Cash Collateral Account. Debtor
agrees that Bank shall not be liable for any loss or damage which Debtor may suffer as a result of Bank’s processing of
items or its exercise of any other rights or remedies under this Agreement, including without limitation indirect, special
or consequential damages, loss of revenues or profits, or any claim, demand or action by any third party arising out of or
in connection with the processing of items or the exercise of any other rights or remedies under this Agreement. Debtor
agrees to indemnify and hold Bank harmless from and against all such third party claims, demands or actions, and all
related expenses or liabilities, including, without limitation, attorneys’ fees and INCLUDING CLAIMS, DAMAGES,
FINES, EXPENSES, LIABILITIES OR CAUSES OF ACTION OF WHATEVER KIND RESULTING FROM
BANK’S OWN NEGLIGENCE except to the extent (but only to the extent) caused by Bank’s gross negligence or willful
misconduct.

4. Defaults, Enforcement and Application of Proceeds.

4.1 Upon the occurrence of any of the following events (each an “Event of Default”), Debtor shall be in default under this
Agreement:

(a) Any failure to pay the Indebtedness or any other indebtedness when due, or such portion of it as may be due, by
acceleration or otherwise; or

(b)
Any failure or neglect to comply with, or breach of or default under, any term of this Agreement, or any other
agreement or commitment between Borrower, Debtor, or any guarantor of any of the Indebtedness (“Guarantor”) and
Bank; or

(c)
Any warranty, representation, financial statement, or other information made, given or furnished to Bank by or on
behalf of Borrower, Debtor, or any Guarantor shall be, or shall prove to have been, false or materially misleading
when made, given, or furnished; or

(d)
Any loss, theft, substantial damage or destruction to or of any Collateral, or the issuance or filing of any attachment,
levy, garnishment or the commencement of any proceeding in connection with any Collateral or of any other judicial
process of, upon or in respect of Borrower, Debtor, any Guarantor, or any Collateral; or

(e)

Sale or other disposition by Borrower, Debtor, or any Guarantor of any substantial portion of its assets or property
or voluntary suspension of the transaction of business by Borrower, Debtor, or any Guarantor, or death, dissolution,
termination of existence, merger, consolidation, insolvency, business failure, or assignment for the benefit of creditors
of or by Borrower, Debtor, or any Guarantor; or commencement of any proceedings under any state or federal
bankruptcy or insolvency laws or laws for the relief of debtors by or against Borrower, Debtor, or any Guarantor; or
the appointment of a receiver, trustee, court appointee, sequestrator or otherwise, for all or any part of the property of
Borrower, Debtor, or any Guarantor; or

(f) An event of default shall occur under any instrument, agreement or other document evidencing, securing or otherwise
relating to any of the Indebtedness.
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4.2
Upon the occurrence of any Event of Default, Bank may at its discretion and without prior notice to Debtor declare any or
all of the Indebtedness to be immediately due and payable, and shall have and may exercise any right or remedy available
to it including, without limitation, any one or more of the following rights and remedies:

(a) Exercise all the rights and remedies upon default, in foreclosure and otherwise, available to secured parties under the
provisions of the Uniform Commercial Code and other applicable law;

(b)
Institute legal proceedings to foreclose upon the lien and security interest granted by this Agreement, to recover
judgment for all amounts then due and owing as Indebtedness, and to collect the same out of any Collateral or the
proceeds of any sale of it;

(c) Institute legal proceedings for the sale, under the judgment or decree of any court of competent jurisdiction, of any
or all Collateral; and/or

(d)

Personally or by agents, attorneys, or appointment of a receiver, enter upon any premises where Collateral may then
be located, and take possession of all or any of it and/or render it unusable; and without being responsible for loss
or damage to such Collateral, hold, operate, sell, lease, or dispose of all or any Collateral at one or more public or
private sales, leasings or other dispositions, at places and times and on terms and conditions as Bank may deem
fit, without any previous demand or advertisement; and except as provided in this Agreement, all notice of sale,
lease or other disposition, and advertisement, and other notice or demand, any right or equity of redemption, and
any obligation of a prospective purchaser or lessee to inquire as to the power and authority of Bank to sell, lease, or
otherwise dispose of the Collateral or as to the application by Bank of the proceeds of sale or otherwise, which would
otherwise be required by, or available to Debtor under, applicable law are expressly waived by Debtor to the fullest
extent permitted.

At any sale pursuant to this Section 4.2, whether under the power of sale, by virtue of judicial proceedings or otherwise,
it shall not be necessary for Bank or a public officer under order of a court to have present physical or constructive
possession of Collateral to be sold. The recitals contained in any conveyances and receipts made and given by Bank or
the public officer to any purchaser at any sale made pursuant to this Agreement shall, to the extent permitted by applicable
law, conclusively establish the truth and accuracy of the matters stated (including, without limit, as to the amounts of the
principal of and interest on the Indebtedness, the accrual and nonpayment of it and advertisement and conduct of the sale);
and all prerequisites to the sale shall be presumed to have been satisfied and performed. Upon any sale of any Collateral,
the receipt of the officer making the sale under judicial proceedings or of Bank shall be sufficient discharge to the purchaser
for the purchase money, and the purchaser shall not be obligated to see to the application of the money. Any sale of any
Collateral under this Agreement shall be a perpetual bar against Debtor with respect to that Collateral. At any sale or other
disposition of the Collateral pursuant to this Section 4.2, Bank disclaims all warranties which would otherwise be given
under the Uniform Commercial Code, including without limit a disclaimer of any warranty relating to title, possession, quiet
enjoyment or the like, and Bank may communicate these disclaimers to a purchaser at such disposition. This disclaimer of
warranties will not render the sale commercially unreasonable.

4.3

Debtor shall at the request of Bank, notify the account debtors or obligors of Bank’s security interest in the Collateral and
direct payment of it to Bank. Bank may, itself, upon the occurrence of any Event of Default so notify and direct any account
debtor or obligor. At the request of Bank, whether or not an Event of Default shall have occurred, Debtor shall immediately
take such actions as the Bank shall request to establish exclusive control (as defined in the Uniform Commercial Code) by
Bank over any Collateral which is of such a nature that perfection of a security interest may be accomplished by control.

4.4

The proceeds of any sale or other disposition of Collateral authorized by this Agreement shall be applied by Bank in such
order as the Bank, in its discretion, deems appropriate including, without limitation, the following order: first upon all
expenses authorized by the Uniform Commercial Code and all reasonable attorneys’ fees and legal expenses incurred by
Bank; the balance of the proceeds of the sale or other disposition may be applied in the payment of the Indebtedness, first
to interest, then to principal, then to remaining Indebtedness and the surplus, if any, shall be paid over to Debtor or to
such other person(s) as may be entitled to it under applicable law. Debtor shall remain liable for any deficiency, which it
shall pay to Bank immediately upon demand. Debtor agrees that Secured Party shall be under no obligation to accept any
noncash proceeds in connection with any sale or disposition of Collateral unless failure to do so would be commercially
unreasonable. If Secured Party agrees in its sole discretion to accept noncash proceeds (unless the failure to do so would
be commercially unreasonable), Secured Party may ascribe any commercially reasonable value to such proceeds. Without
limiting the foregoing, Secured Party may apply any discount factor in determining the present value of proceeds to be
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received in the future or may elect to apply proceeds to be received in the future only as and when such proceeds are actually
received in cash by Secured Party.
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4.5

Nothing in this Agreement is intended, nor shall it be construed, to preclude Bank from pursuing any other remedy provided
by law or in equity for the collection of the Indebtedness or for the recovery of any other sum to which Bank may be entitled
for the breach of this Agreement by Debtor. Nothing in this Agreement shall reduce or release in any way any rights or
security interests of Bank contained in any existing agreement between Borrower, Debtor, or any Guarantor and Bank.

4.6
No waiver of default or consent to any act by Debtor shall be effective unless in writing and signed by an authorized officer
of Bank. No waiver of any default or forbearance on the part of Bank in enforcing any of its rights under this Agreement
shall operate as a waiver of any other default or of the same default on a future occasion or of any rights.

4.7

Debtor (a) irrevocably appoints Bank or any agent of Bank (which appointment is coupled with an interest) the true and
lawful attorney of Debtor (with full power of substitution) to act in the name, place and stead of, and at the expense of,
Debtor and (b) authorizes Bank or any agent of Bank, in its own name, at Debtor’s expense, to do any of the following, as
Bank, in its sole discretion, deems appropriate:

(i) to demand, receive, sue for, and give receipts or acquittances for any moneys due or to become due on any Collateral
and to endorse any item representing any payment on or proceeds of the Collateral;

(ii) to execute and file in the name of and on behalf of Debtor all financing statements or other filings deemed necessary
or desirable by Bank to evidence, perfect, or continue the security interests granted in this Agreement; and

(iii) to do and perform any act on behalf of Debtor permitted or required under this Agreement.

4.8 Upon the occurrence of an Event of Default, Debtor also agrees, upon request of Bank, to assemble the Collateral and make
it available to Bank at any place designated by Bank which is reasonably convenient to Bank and Debtor.

4.9

The following shall be the basis for any finder of fact’s determination of the value of any Collateral which is the
subject matter of a disposition giving rise to a calculation of any surplus or deficiency under Section 9.615(f) of the
Uniform Commercial Code (as in effect on or after July 1, 2001): (a) the Collateral which is the subject matter of the
disposition shall be valued in an “as is” condition as of the date of the disposition, without any assumption or expectation
that such Collateral will be repaired or improved in any manner; (b) the valuation shall be based upon an assumption that
the transferee of such Collateral desires a resale of the Collateral for cash promptly (but no later than 30 days) following
the disposition; (c) all reasonable closing costs customarily borne by the seller in commercial sales transactions relating to
property similar to such Collateral shall be deducted including, without limitation, brokerage commissions, tax prorations,
attorneys’ fees, whether inside or outside counsel is used, and marketing costs; (d) the value of the Collateral which is
the subject matter of the disposition shall be further discounted to account for any estimated holding costs associated with
maintaining such Collateral pending sale (to the extent not accounted for in (c) above), and other maintenance, operational
and ownership expenses; and (e) any expert opinion testimony given or considered in connection with a determination of
the value of such Collateral must be given by persons having at least 5 years experience in appraising property similar to the
Collateral and who have conducted and prepared a complete written appraisal of such Collateral taking into consideration
the factors set forth above. The “value” of any such Collateral shall be a factor in determining the amount of proceeds
which would have been realized in a disposition to a transferee other than a secured party, a person related to a secured party
or a secondary obligor under Section 9.615(f) of the Uniform Commercial Code.
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5. Miscellaneous.

5.1 Until Bank is advised in writing by Debtor to the contrary, all notices, requests and demands required under this Agreement
or by law shall be given to, or made upon, Debtor at the first address indicated in Section 6.15 below.

5.2
Debtor will give Bank not less than 30 days prior written notice of all contemplated changes in Debtor’s name, location,
chief executive office, principal place of business, and/or location of any Collateral, but the giving of this notice shall not
cure any Event of Default caused by this change.

5.3 Bank assumes no duty of performance or other responsibility under any contracts contained within the Collateral.

5.4

Bank has the right to sell, assign, transfer, negotiate or grant participations or any interest in, any or all of the Indebtedness
and any related obligations, including without limit this Agreement. In connection with the above, but without limiting its
ability to make other disclosures to the full extent allowable, Bank may disclose all documents and information which Bank
now or later has relating to Debtor, the Indebtedness or this Agreement, however obtained. Debtor further agrees that Bank
may provide information relating to this Agreement or relating to Debtor or the Indebtedness to the Bank’s parent, affiliates,
subsidiaries, and service providers.

5.5
In addition to Bank’s other rights, any indebtedness owing from Bank to Debtor can be set off and applied by Bank on any
Indebtedness at any time(s) either before or after maturity or demand without notice to anyone. Any such action shall not
constitute acceptance of collateral in discharge of any portion of the Indebtedness.

5.6

Debtor, to the extent not expressly prohibited by applicable law, waives any right to require the Bank to: (a) proceed against
any person or property; (b) give notice of the terms, time and place of any public or private sale of personal property
security held from Borrower or Debtor or any other person, or otherwise comply with the provisions of Sections 9.611
or 9.621 of the Uniform Commercial Code; or (c) pursue any other remedy in the Bank’s power. Debtor waives notice
of acceptance of this Agreement and presentment, demand, protest, notice of protest, dishonor, notice of dishonor, notice
of default, notice of intent to accelerate or demand payment or notice of acceleration of any Indebtedness, any and all
other notices to which the undersigned might otherwise be entitled, and diligence in collecting any Indebtedness, and
agree(s) that the Bank may, once or any number of times, modify the terms of any Indebtedness, compromise, extend,
increase, accelerate, renew or forbear to enforce payment of any or all Indebtedness, or permit Borrower to incur additional
Indebtedness, all without notice to Debtor and without affecting in any manner the unconditional obligation of Debtor under
this Agreement. Debtor unconditionally and irrevocably waives each and every defense and setoff of any nature which,
under principles of guaranty or otherwise, would operate to impair or diminish in any way the obligation of Debtor under
this Agreement, and acknowledges that such waiver is by this reference incorporated into each security agreement, collateral
assignment, pledge and/or other document from Debtor now or later securing the Indebtedness, and acknowledges that as
of the date of this Agreement no such defense or setoff exists.

5.7
Debtor waives any and all rights (whether by subrogation, indemnity, reimbursement, or otherwise) to recover from
Borrower any amounts paid or the value of any Collateral given by Debtor pursuant to this Agreement until such time as all
of the Indebtedness has been fully paid.

5.8

In the event that applicable law shall obligate Bank to give prior notice to Debtor of any action to be taken under this
Agreement, Debtor agrees that a written notice given to Debtor at least ten days before the date of the act shall be reasonable
notice of the act and, specifically, reasonable notification of the time and place of any public sale or of the time after
which any private sale, lease, or other disposition is to be made, unless a shorter notice period is reasonable under the
circumstances. A notice shall be deemed to be given under this Agreement when delivered to Debtor or when placed in an
envelope addressed to Debtor and deposited, with postage prepaid, in a post office or official depository under the exclusive
care and custody of the United States Postal Service or delivered to an overnight courier. The mailing shall be by overnight
courier, certified, or first class mail.

8

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


5.9

Notwithstanding any prior revocation, termination, surrender, or discharge of this Agreement in whole or in part, the
effectiveness of this Agreement shall automatically continue or be reinstated in the event that any payment received or
credit given by Bank in respect of the Indebtedness is returned, disgorged, or rescinded under any applicable law, including,
without limitation, bankruptcy or insolvency laws, in which case this Agreement, shall be enforceable against Debtor as
if the returned, disgorged, or rescinded payment or credit had not been received or given by Bank, and whether or not
Bank relied upon this payment or credit or changed its position as a consequence of it. In the event of continuation or
reinstatement of this Agreement, Debtor agrees upon demand by Bank to execute and deliver to Bank those documents
which Bank determines are appropriate to further evidence (in the public records or otherwise) this continuation or
reinstatement, although the failure of Debtor to do so shall not affect in any way the reinstatement or continuation.

5.10

This Agreement and all the rights and remedies of Bank under this Agreement shall inure to the benefit of Bank’s successors
and assigns and to any other holder who derives from Bank title to or an interest in the Indebtedness or any portion of it,
and shall bind Debtor and the heirs, legal representatives, successors, and assigns of Debtor. Nothing in this Section 5.10 is
deemed a consent by Bank to any assignment by Debtor.

5.11 If there is more than one Debtor, all undertakings, warranties and covenants made by Debtor and all rights, powers and
authorities given to or conferred upon Bank are made or given jointly and severally.

5.12

Except as otherwise provided in this Agreement, all terms in this Agreement have the meanings assigned to them in
Article 9 (or, absent definition in Article 9, in any other Article) of the Uniform Commercial Code as those meanings may
be amended, revised or replaced from time to time. “Uniform Commercial Code” means the Texas Business and Commerce
Code as amended, revised or replaced from time to time. Notwithstanding the foregoing, the parties intend that the terms
used herein which are defined in the Uniform Commercial Code have, at all times, the broadest and most inclusive meanings
possible. Accordingly, if the Uniform Commercial Code shall in the future be amended or held by a court to define any term
used herein more broadly or inclusively than the Uniform Commercial Code in effect on the date of this Agreement, then
such term, as used herein, shall be given such broadened meaning. If the Uniform Commercial Code shall in the future be
amended or held by a court to define any term used herein more narrowly, or less inclusively, than the Uniform Commercial
Code in effect on the date of this Agreement, such amendment or holding shall be disregarded in defining terms used in this
Agreement.

5.13

No single or partial exercise, or delay in the exercise, of any right or power under this Agreement, shall preclude other or
further exercise of the rights and powers under this Agreement. The unenforceability of any provision of this Agreement
shall not affect the enforceability of the remainder of this Agreement. This Agreement constitutes the entire agreement of
Debtor and Bank with respect to the subject matter of this Agreement. No amendment or modification of this Agreement
shall be effective unless the same shall be in writing and signed by Debtor and an authorized officer of Bank. THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS
OF THE STATE OF TEXAS, WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.

5.14

To the extent that any of the Indebtedness is payable upon demand, nothing contained in this Agreement shall modify
the terms and conditions of that Indebtedness nor shall anything contained in this Agreement prevent Bank from making
demand, without notice and with or without reason, for immediate payment of any or all of that Indebtedness at any time(s),
whether or not an Event of Default has occurred.

5.15
Debtor represents and warrants that Debtor’s exact name is the name set forth in this Agreement. Debtor further represents
and warrants the following and agrees that Debtor’s principal place of business is, and at all times shall be, located in the
following place: Texas.

Debtor is a registered organization which is organized under the laws of one of the states comprising the United States (e.g.
corporation, limited partnership, registered limited liability partnership or limited liability company), and Debtor is located
(as determined pursuant to the Uniform Commercial Code) in the state under the laws of which it was organized, which
is: Texas.
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The Collateral is located and shall be maintained at such location(s) as Bank may approve in writing from time to time.

Collateral shall be maintained only at the locations identified in this Section 5.15.

5.16 A carbon, photographic or other reproduction of this Agreement shall be sufficient as a financing statement under the
Uniform Commercial Code and may be filed by Bank in any filing office.

5.17
This Agreement shall be terminated only by the filing of a termination statement in accordance with the applicable
provisions of the Uniform Commercial Code, but the obligations contained in Section 2.17 of this Agreement shall survive
termination.

5.18

Debtor agrees to pay or reimburse to the Bank, on demand, any and all costs and expenses of Bank (including, without limit,
court costs, legal expenses and reasonable attorneys’ fees, whether inside or outside counsel is used, whether or not suit is
instituted and, if suit is instituted, whether at the trial court level, appellate level, in a bankruptcy, probate or administrative
proceeding or otherwise) incurred in connection with the preparation, execution, delivery, amendment, administration, and
performance of this Agreement and the related documents, or incurred in enforcing or attempting to enforce this Agreement
or in exercising or attempting to exercise any right or remedy under this Agreement or incurred in any other matter or
proceeding relating to this Security Agreement.

6.

DEBTOR AND BANK ACKNOWLEDGE THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE,
BUT THAT IT MAY BE WAIVED. EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO
CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL
BENEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION REGARDING THE
PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TO, THIS AGREEMENT OR THE
INDEBTEDNESS.
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7.

THIS WRITTEN LOAN AGREEMENT (AS DEFINED BY SECTION 26.02 OF THE TEXAS BUSINESS AND
COMMERCE CODE) REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

8. Special Provisions Applicable to this Agreement. (*None, if left blank)

DEBTOR:

UNIVERSAL POWER GROUP, INC.

By:

Its:

BANK:

COMERICA BANK

By:

Its:
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