
 
 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
SCHEDULE 13D

(Amendment No. 1)
 

Under the Securities Exchange Act of 1934
 

SPAR Group, Inc.
 

(Name of Issuer)
 

Common Stock, $0.01 par value per share
 

(Title of Class of Securities)
 

784933103
 

(CUSIP Number)
 

Benjamin D. Hudson
Highwire Capital, LLC

717 N. Harwood Street, Suite 2400
Dallas, Texas 75201

(214) 683-4373
 

Copy to:
 

Kenn Webb
Ferguson Braswell Fraser Kubasta PC

2500 Dallas Parkway, Suite 600
Plano, Texas 75093

(972) 378-9111
 

(Name, Address and Telephone Number of Person
 Authorized to Receive Notices and Communications)

 
November 6, 2024

 

(Date of Event Which Requires Filing of this Statement)
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing
this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. ☐

 
The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act"), or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).

 
 

 

 



 

 
CUSIP No.  784933103
 

 1. Name of Reporting Person:
Robert Anthony Wilson 

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a)  

  (b)  ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
BK

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     ☐

 6. Citizenship or Place of Organization
United States

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

 7. Sole Voting Power 
-0-

 8. Shared Voting Power 
-0-

 9. Sole Dispositive Power 
-0-

 10. Shared Dispositive Power 
-0-

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
-0-

 12. Check if the Aggregate Amount in Row (1) Excludes Certain Shares (See Instructions)   ☐

 13. Percent of Class Represented by Amount in Row (1) 
0%

 14. Type of Reporting Person (See Instructions)
IN
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CUSIP No.  784933103
 

 1. Name of Reporting Person:
Benjamin David Hudson

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a)  

  (b)  ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
BK

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     ☐

 6. Citizenship or Place of Organization
United States

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

 7. Sole Voting Power 
-0-

 8. Shared Voting Power 
-0-

 9. Sole Dispositive Power 
-0-

 10. Shared Dispositive Power 
-0-

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
-0-

 12. Check if the Aggregate Amount in Row (1) Excludes Certain Shares (See Instructions)   ☐

 13. Percent of Class Represented by Amount in Row (1) 
0%

 14. Type of Reporting Person (See Instructions)
IN
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CUSIP No.  784933103
 

 1. Name of Reporting Person:
Highwire Capital, LLC

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a)  

  (b)  ☐

 3. SEC Use Only

 4. Source of Funds (See Instructions)
BK

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     ☐

 6. Citizenship or Place of Organization
Texas

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

 7. Sole Voting Power 
-0-

 8. Shared Voting Power 
-0-

 9. Sole Dispositive Power 
-0-

 10. Shared Dispositive Power 
-0-

 11. Aggregate Amount Beneficially Owned by Each Reporting Person 
-0-

 12. Check if the Aggregate Amount in Row (1) Excludes Certain Shares (See Instructions)   ☐

 13. Percent of Class Represented by Amount in Row (1) 
0%

 14. Type of Reporting Person (See Instructions)
OO
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CUSIP No.  784933103

 
The Schedule 13D filed on September 9, 2024 (the “Initial Schedule 13D”) by Robert Anthony Wilson (“Wilson”), Benjamin David Hudson

(“Hudson”), and Highwire Capital, LLC, a Texas limited liability company (“Highwire”, and collectively with Wilson and Hudson, the “Reporting
Persons”) is hereby amended and supplemented as set forth in this Amendment No. 1. Capitalized terms used but not defined herein have the meanings
given to them in the Initial Schedule 13D.
 

For information required by Instruction C to Schedule 13D with respect to the Managers and executive officers of Highwire, reference is made to
Schedule A to the Initial Schedule 13D, which is incorporated herein by reference.
 
Item 3. Source and Amount of Funds or Other Consideration
 

The information set forth in Item 4 is incorporated by reference herein.
 

Highwire has obtained a debt financing commitment, the proceeds of which will be sufficient for Highwire to consummate the transactions
contemplated by the Merger Agreement. Parties affiliated with CAP Services, LLC (the “Capital Platform”) have committed to provide up to $133.0
million of senior secured credit facilities on the terms and subject to the conditions set forth in an Amended and Restated Commitment Letter, dated as of
November 6, 2024, and to be contained in definitive documentation to be entered into as contemplated thereby. A copy of such Amended and Restated
Commitment Letter is filed as an exhibit to this Amendment No. 1 and supersedes the Debt Commitment Letter dated August 22, 2024 that was filed as an
exhibit to the Initial Schedule 13D. The obligations of the Capital Platform to provide debt financing under the Amended and Restated Commitment Letter
are subject to a number of customary conditions.
 
Item 4. Purpose of Transaction
 

As a result of the Merger, Merger Sub will merge with and into the Issuer and the Issuer will become a wholly owned subsidiary of Highwire. At a
special meeting of stockholders of the Issuer on October 25, 2024, the Merger Agreement was approved and adopted, and the Merger was approved, by a
majority of the shares of Common Stock of the Issuer outstanding and entitled to vote thereon as of the record date. Subject to the terms and conditions set
forth in the Merger Agreement, the Merger is expected to close in the fourth quarter of 2024.
 

William H. Bartels, Highwire’s counterparty to the Voting Agreement, voted all shares of Common Stock owned by him in favor of the Merger at
the special meeting of stockholders.
 
Item 5. Interest in Securities of the Issuer
 
(a), (b)
 

Beneficial ownership of shares of Common Stock by the Reporting Persons was reported in the Initial Schedule 13D solely because Highwire
could have been deemed to have beneficial ownership of 4,747,337 shares of Common Stock beneficially owned by the Stockholder as a result of certain
provisions contained in the Voting Agreement. Each of Wilson and Hudson, in his capacity as a Managing Partner of Highwire, had the ability to direct the
actions of Highwire under and related to the Voting Agreement and therefore could have been deemed indirectly to beneficially own such shares of
Common Stock. The Voting Agreement terminated by its terms on November 8, 2024, and the Reporting Persons do not currently beneficially own any
shares of Common Stock.
 

To the knowledge of the Reporting Persons, none of the persons named in Schedule A to the Initial Schedule 13D beneficially owns any shares of
Common Stock.
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(c)
 

Except as set forth in this Amendment No. 1, no transactions in the Common Stock have been effected during the past 60 days by any Reporting
Person or, to the knowledge of the Reporting Persons, by any person named in Schedule A to the Initial Schedule 13D.
 
(d)
 

Not applicable.
 
(e)
 

November 8, 2024.
 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 

The information set forth in Items 3 and 4 of this Amendment No. 1 is hereby incorporated by reference into this Item 6.
 
Item 7. Material to be Filed as Exhibits
 
Exhibit 1 Amended and Restated Commitment Letter, dated as of November 6, 2024, by and among Highwire Capital, LLC, Highwire Merger Co.

I, Inc. and CAP Services, LLC d/b/a Capital Platform.
  
Exhibit 2 Joint Filing Agreement Pursuant to Rule 13d-1(k) (incorporated by reference to Exhibit 4 to the Initial Schedule 13D).
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SIGNATURE

 
After reasonable inquiry and to the best knowledge and belief of the undersigned persons, such persons certify that the information set forth in this

statement is true, complete and correct.
 

Dated as of November 8, 2024.
 
 /s/ Robert Anthony Wilson
 Robert Anthony Wilson
  
 /s/ Benjamin D. Hudson
 Benjamin David Hudson
  
 HIGHWIRE CAPITAL, LLC
  
 By: /s/ Benjamin D. Hudson
  Name: Benjamin D. Hudson
  Title: Managing Partner and Chief Financial Officer
 

ATTENTION—Intentional misstatements or omissions of fact constitute Federal criminal violations (see 18 U.S.C. 1001).
 

 

 



 
Exhibit 1

 

 

IMPORTANT NOTICE: CAP Services LLC operates a private membership-based business cooperative. CAP Services is not, and does not conduct
business as, a bank, broker dealer, consumer finance company, mortgage lender, commercial finance company, investment fund, asset manager, or other
regulated financial institution.  We do not provide legal, tax, investment, financial, accounting, audit, or other similar advice or services. We conduct
our core business with Qualified Institutions, Accredited Investors, or qualified commercial companies or businesses with which we are affiliated, have
a preexisting relationship, and/or are enrolled or may become enrolled as members of the Capital Cooperative™ that we operate. This correspondence
is not for public distribution, but is provided on a limited basis for informational purposes only. Recipient should not construe any of the below
information or other related material as legal, tax, investment, financial, accounting, or other similar advice.

 
AMENDED AND RESTATED COMMITMENT LETTER

 
Dated as of 06 November 2024
 
Highwire Capital, LLC (“Member” or “Affiliate Member”)
717 N. Harwood St
STE 2500
Dallas, TX 75201
Attn: Robert Wilson
 
Highwire Merger Co I Inc. (“AcquisitionCo”)
717 N. Harwood St
STE 2400
Dallas, TX 75201
 

Re:         Project Bullseye (the “Project”)
 
Dear Mr. Wilson:
 
The issuance of this Amended and Restated Commitment Letter is predicated in part on the following changes of circumstances subsequent to our 22
August 2024 letter to you memorializing our approval of the Project for a capital allocation in the amount of US$115,000,000 (the “Original Capital
Allocation”):
 

1. The disclosure of previously undisclosed terms of a pre-existing credit facility (the “ABL Facility”) maintained by the Target (as such term is
defined below), which at the time of disclosure (i) carried an average balance of approximately US$18,000,000, (ii) was secured by shares of
several subsidiaries of the Target and a blanket lien on all assets of the Target, and (iii) required advance written consent to both your planned
merger with the Target and any corresponding change of control of the Target, which consent has not yet been obtained by the Target.

2. Negotiations with the lender of the ABL Facility (the “ABL Lender”) as to the establishment of revised ABL Facility terms (the “Post-merger
ABL Facility Terms”) resulting in the issuance of a term sheet by the ABL Lender setting forth such Post-merger ABL Facility Terms,
inclusive of a comprehensive list of requirements and conditions precedent related thereto.

3. Our direct and on-going discussions with the ABL Lender regarding the terms of an intercreditor agreement that would permit our grant of the
Capital Allocation in support of the completion of the proposed Project and the ABL Lender’s consent to the proposed merger.

4. Your receipt of a request from the Target upon its review of the Post-merger ABL Facility Terms, inclusive of the related requirements and
conditions precedent pertaining thereto, to arrange for the ability to pay-off the ABL Lender upon our closing of the Capital Allocation.
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5. Your corresponding request to us to review the Original Capital Allocation and re-underwrite it to permit the maximum increase of the

allocated amount in order to permit the retirement of the ABL Facility.
6. Our renegotiation and increase of the limit of liability of certain underlying insurance related to your transaction to permit the increase in the

Original Capital Allocation.
7. Subsequent to the execution hereof and the formal notification to the ABL Lender of your intent to pay-off the ABL Facility from the Capital

Allocation, our need to receive (i) a copy of the ABL Lender’s consent to the proposed merger and (ii) the ABL Lender’s conditional release
of all liens securing the ABL Facility upon its receipt of full and final payment of outstanding balances upon closing of the Capital Allocation.

 
By the issuance of this Amended and Restated Commitment Letter, we are pleased to advise you that we have approved an increase of the Original Capital
Allocation to $133,000,000 (One Hundred Thirty-three Million United States Dollars) (“Capital Allocation”) in reliance upon Highwire Capital, LLC
(“Member”), as a member in good standing of the capital cooperative operated by us, for the benefit of Highwire Merger Co I, Inc., a Delaware corporation
(“AcquisitionCo” or “you”), in support of the captioned Project. This Amended and Restated Commitment Letter and the Capital Allocation is made
subject to the term sheet attached at Exhibit A hereof (“Term Sheet”). The proceeds of the Capital Allocation are to be used for AcquisitionCo’s proposed
acquisition (the “Acquisition”) of all of the equity interests of SPAR Group Inc. (the “Target”), the purchase of select IP assets from Spacee, Inc. (“Asset
Purchase”), the allocation of certain cash reserves, and the payment of certain approved transaction costs, fees, and expenses. Capitalized terms used but
not defined herein shall have the meaning given to them in the Term Sheet.
 
You hereby represent (but only to your knowledge with respect to any of the information referred to below that is provided with respect to Target, the Asset
Purchase, or another person that is not your affiliate) and covenant that (a) all written information and written data (other than projections, budgets,
estimates and forward-looking statements (together, “Projections”) and information of a general economic or industry nature) that has been or will be made
available to the Capital Platform by you or any of your representatives on your behalf is or will be, when furnished, complete and correct in all material
respects and, when taken as a whole, does not or will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements contained therein not materially misleading in light of the circumstances under which such statements are made and (b) all Projections
that have been or will be made available to the Capital Platform by you or any of your representatives on your behalf have been or will be prepared in good
faith based upon assumptions you believe to be reasonable at the time such Projections are furnished (it being understood that Projections are not to be
viewed as facts, are subject to uncertainties and contingencies, many of which are beyond your control, and that no assurance can be given that such
Projections will be realized, that actual results may differ and that such differences may be material). You hereby agree to supplement, and to use
commercially reasonable efforts to supplement, in each case prior to the Closing Date, the information and the Projections from time to time, and to
promptly advise the Capital Platform of all developments materially affecting AcquisitionCo, the Target, the Asset Purchase or any of their respective
subsidiaries or affiliates or the transactions contemplated hereby, to the extent necessary to ensure that the representation in the preceding sentence remains
true and correct in all material respects. In issuing this Amended and Restated Commitment Letter, the Capital Platform may use and rely on the
information and Projections without independent verification thereof.
 
Notwithstanding anything to the contrary contained herein, the commitment of the Capital Platform hereunder to fund the Capital Allocation on the Closing
Date is subject to the conditions set forth in the Term Sheet, in each case, limited on the Closing Date by the Certain Funds Provision (as defined below)
(the “Exclusive Funding Conditions”), and upon satisfaction (or waiver by the Capital Platform) of all of the Exclusive Funding Conditions and subject to
the approval of the Capital Allocation Documentation (as defined below) by each of the Member, AcquisitionCo and the Capital Platform, the initial
funding of the Capital Allocation shall occur.
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Notwithstanding anything to the contrary contained in this Amended and Restated Commitment Letter, the definitive documentation in respect of the
Capital Allocation (the “Capital Allocation Documentation”) or any other letter agreement or other undertaking concerning the financing of the Acquisition
or Asset Purchase to the contrary, (a) the only representations and warranties relating to the Asset Purchase, the Target, its subsidiaries and their respective
businesses and assets, the accuracy of which shall be a condition to the availability or funding of the Capital Allocation on the Closing Date, shall be
(i) such of the representations and warranties regarding the Asset Purchase, the Target, its subsidiaries or its affiliates in the agreements governing the
Acquisition or Asset Purchase as are material to the interests of Capital Platform, but only to the extent that you or your affiliates have the right to terminate
your or their obligations under such agreements or otherwise decline to close the Acquisition or Asset Purchase as a result of a breach or inaccuracy of any
such representations and warranties (in each case, determined without regard to any notice requirement) and (ii) the Specified Representations (as defined
below) and (b) the terms of the Capital Allocation Documentation shall be in a form such that they do not impair the availability or funding of the Capital
Allocation on the Closing Date if the Exclusive Funding Conditions are satisfied (or waived by the Capital Platform) and the form of the Capital Allocation
Documentation has been approved by all parties thereto. For purposes hereof, “Specified Representations” means the representations and warranties set
forth in the Capital Allocation Documentation relating to: corporate existence of the Member or AcquisitionCo; good standing of the Member or
AcquisitionCo in their respective jurisdictions of organization; organizational power and authority, due authorization, execution and delivery and legality,
validity and enforceability, in each case, relating to the Member or AcquisitionCo entering into and performance of the Capital Allocation Documentation;
no conflict with such parties’ organizational documents (limited to the entry into the Capital Allocation Documentation, the performance of the obligations
thereunder, the borrowings thereunder and the granting of liens in the Collateral to secure the Capital Allocation (solely as and to the extent required
hereunder)); use of proceeds of borrowings under the Capital Allocation on the Closing Date not violating OFAC, FCPA and other anti-terrorism, anti-
money laundering or anti-corruption laws or sanctions; Federal Reserve margin regulations; the PATRIOT Act; the Investment Company Act; status of the
Capital Allocation as senior debt; and, subject to the preceding provisions of this paragraph and permitted liens to be mutually agreed, creation, validity and
perfection of security interests in the Collateral. This paragraph, and the provisions herein, shall be referred to as the “Certain Funds Provision”.
 
You hereby agree to indemnify and hold harmless the Capital Platform, and its respective affiliates and their respective principals, directors, officers,
employees, representatives, agents, third-party advisors and affiliates (“related persons”) (each an “indemnified person”) from and against any and all
losses, claims, damages, liabilities, actions or other proceedings and reasonable and documented out-of-pocket fees and expenses (collectively
“indemnified liabilities”), joint or several, to which any such indemnified person may become subject that arise out of, result from or in any way relate to
this Amended and Restated Commitment Letter (including all Exhibits hereto) or the providing of the Capital Allocation, and to reimburse each
indemnified person, promptly (and no later than 30 days) following written demand therefor, for any reasonable and documented out-of-pocket legal fees or
other expenses incurred in connection with investigating, defending or participating in any such indemnified liability (whether or not such indemnified
person is a party to any action or proceeding out of which any such expenses arise), other than any of the foregoing incurred to the extent incurred by
reason of (x) the gross negligence, bad faith or willful misconduct of such indemnified person or its related persons as determined by a court of competent
jurisdiction in a final, non-appealable judgment, (y) a material breach by such indemnified person of its obligations under this Amended and Restated
Commitment Letter or the Term Sheet at a time when you have not breached your obligations under such documents in any material respect, or (z) a
dispute solely among any indemnified persons (provided that this clause (z) shall not operate to exclude from the indemnity hereunder claims against an
indemnified person in its capacity of and/or in fulfilling its role as agent, syndication agent or arranger or any other similar role related to the Capital
Allocation); provided that, with respect to any such legal fees, such reimbursement shall be limited to one primary counsel to the indemnified persons,
taken as a whole, plus, if reasonably necessary, one regulatory counsel to the indemnified persons, taken as a whole, and one local counsel to the
indemnified persons, taken as a whole, in each applicable jurisdiction (and, in the case of an actual conflict of interest, one additional primary counsel to
the affected indemnified persons, taken as a whole, plus, if reasonably necessary, one regulatory counsel to the affected indemnified persons, taken as a
whole, and one local counsel to the affected indemnified persons, taken as a whole, in each applicable jurisdiction); provided, further, that you shall not be
liable for any settlement of any losses, claims, damages, liabilities, actions or other proceedings effected without your consent (which consent shall not be
unreasonably withheld, conditioned or delayed). No party hereto and no indemnified person shall be responsible or liable for any consequential, punitive or
exemplary damages which may be alleged in connection with this Amended and Restated Commitment Letter or the Capital Allocation; provided that the
foregoing shall not limit your indemnity and expense reimbursement obligations expressly set forth in this paragraph to the extent such damages are part of
a third-party claim in connection with which such indemnified person is entitled to indemnification or reimbursement hereunder. Your obligations under
this paragraph shall expire upon the execution, delivery and closing by you and the Capital Platform (or its affiliates) of the Capital Allocation
Documentation, but otherwise will survive the termination of this Amended and Restated Commitment Letter. Furthermore, you hereby acknowledge and
agree that the use of electronic transmission is not necessarily secure and that there are risks associated with such use, including risks of interception,
disclosure and abuse. You agree to assume and accept such risks and hereby authorize the use of transmission of electronic transmissions, and that neither
the Capital Platform nor any of their respective affiliates will have any liability for any damages arising from the use of such electronic transmission
systems, except to the extent the same is found by a final nonappealable judgment of a court of competent jurisdiction to have arisen from the gross
negligence, willful misconduct, or bad faith of the Capital Platform, or such affiliate.
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The terms contained in this Amended and Restated Commitment Letter and the Term Sheet are confidential and, except for disclosure (x) to the Target, the
seller in the Asset Purchase, and each of your and their respective advisors, your and their respective board of directors or managers, officers and
employees, to professional advisors and acquisition arrangers retained by you or them in connection with this transaction, (y) in connection with the
exercise of any remedy or enforcement of any right under this Amended and Restated Commitment Letter, or (z) as may be required by law, legal process
or court order (in which case, to the extent not prohibited by law, you agree to inform us promptly thereof), may not be disclosed in whole or in part to any
other person or entity without the Capital Platform’s prior written consent (such consent not to be unreasonably withheld, conditioned or delayed); provided
that (i) you may disclose this Amended and Restated Commitment Letter and its contents in connection with any public or regulatory filing requirement (or
otherwise deemed advisable) relating to the transactions contemplated herein, (ii) you may disclose the Term Sheet and the contents thereof to potential
second lien lenders, and (iii) you may make public disclosures to investors and analysts customary in the ordinary course of your business and in a manner
consistent with the public disclosures by the Capital Platform in respect of similar financings. Any disclosure permitted hereunder shall be made only on
the condition that such matters may not, except as required by law, legal process or court order, be further disclosed. Neither any disclosure permitted
above nor any other provision hereof shall create any third-party beneficiary as to this Amended and Restated Commitment Letter or the Capital
Allocation. This paragraph shall survive any termination of this Amended and Restated Commitment Letter; provided that the foregoing restrictions shall
cease to apply on the earlier of (x) two (2) years after the date hereof and (y) the date the Capital Allocation Documentation shall have been executed and
delivered by the parties thereto.
 
This Amended and Restated Commitment Letter is not assignable by any party hereto without the prior written consent of each other party hereto and is
intended to be solely for the benefit of the parties hereto (and each indemnified person); provided, however, that (i) the Capital Platform may assign its
commitments hereunder in whole or in part to any of its affiliates; provided that (x) no such assignment shall release the Capital Platform from its
obligations to fund the Capital Allocation upon satisfaction (or waiver by the Capital Platform) of the Exclusive Funding Conditions and
(y) notwithstanding any such assignment, the Capital Platform shall retain exclusive control over all rights and obligations with respect to its commitment
in respect of the Capital Allocation, including all rights with respect to consents, modifications, supplements, waivers and amendments of this Amended
and Restated Commitment Letter, until the Closing Date has occurred, and (ii) you may assign this Amended and Restated Commitment Letter to another
newly-formed entity formed under the laws of the District of Columbia or any state of the United States of America controlled by you that is not a separate
portfolio company of yours for the purpose of consummating the Acquisition.
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You acknowledge that the Capital Platform and its affiliates may be providing debt financing, equity capital or other services to other companies with
which you may have conflicting interests. You further acknowledge and agree that (a) no fiduciary, advisory or agency relationship between you and the
Capital Platform has been or will be created in respect of any of the transactions contemplated by this Amended and Restated Commitment Letter,
irrespective of whether any of the Capital Platform and/or its respective affiliates have advised or are advising you on other matters and (b) you will not
assert any claim against the Capital Platform for breach or alleged breach of fiduciary duty, and agree that the Capital Platform shall not have any direct or
indirect liability to you in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of you, including
your stockholders, employees or creditors. This paragraph shall survive any termination of this Amended and Restated Commitment Letter.
 
From the date upon which this Amended and Restated Commitment Letter is fully-executed until the Commitment Termination Date (as defined below),
there shall be no competing offer, placement or arrangement of any unitranche, second lien, mezzanine investment or senior secured credit financing (each,
an “Alternative Financing”) by or on behalf of you or any of your affiliates in connection with the Acquisition and Asset Purchase, and you will
immediately advise the Capital Platform if any such Alternative Financing is contemplated.
 
EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR
COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS AMENDED AND RESTATED
COMMITMENT LETTER OR THE PERFORMANCE BY THE CAPITAL PLATFORM OR ANY OF ITS AFFILIATES OF SERVICES
CONTEMPLATED HEREBY. This paragraph shall survive any termination of this Amended and Restated Commitment Letter.
 
We hereby notify you that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the
“PATRIOT Act”), the Capital Platform may be required to obtain, verify and record information that identifies the beneficial owners of the Member,
AcquisitionCo, and any guarantors, which information may include their names, addresses, tax identification numbers and other information that will allow
the Capital Platform to identify the principals and the guarantors in accordance with the PATRIOT Act. This notice is given in accordance with the
requirements of the PATRIOT Act and is effective for the Capital Cooperative and its affiliates.
 
This Amended and Restated Commitment Letter will terminate at 11:59 p.m. (New York, New York time) on 19 November 2024 unless on or before that
date you sign and return an enclosed counterpart of this Amended and Restated Commitment Letter and Term Sheet. In addition, this Amended and
Restated Commitment Letter will expire and become null and void at 11:59 p.m. (New York, New York time) on December 15, 2024 (or such later date as
agreed to by the Capital Platform in its reasonable discretion) (the “Commitment Termination Date”), if the Capital Allocation has not closed on or before
that date.
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This Amended and Restated Commitment Letter may be executed in any number of counterparts, each of which shall be deemed an original, and all of
which together shall constitute one document. Receipt by facsimile or other electronic transmission of any executed signature page to this Amended and
Restated Commitment Letter shall constitute effective delivery of such signature page. This Amended and Restated Commitment Letter shall be governed
by the laws of the State of New York applicable to contracts made and to be performed entirely within such State; provided, however, that the
determination of whether the Acquisition or Asset Purchase has been consummated in accordance with the terms of the respective agreements governing
such transactions shall, in each case, be governed by, and construed and interpreted in accordance with, the internal laws of the State of Delaware without
giving effect to any choice or conflict of laws provision or rule (whether of the State of Delaware or of any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware. The last sentence of paragraph shall survive any termination of this Amended
and Restated Commitment Letter.
 
The parties hereto consent and agree that the state or federal courts located in New York County, State of New York, shall have exclusive jurisdiction to
hear and determine any claims or disputes between or among any of the parties hereto pertaining to this Amended and Restated Commitment Letter, the
Capital Allocation and the transactions relating hereto or thereto, and any investigation, litigation, or proceeding in connection with, related to or arising
out of any such matters; provided that the parties hereto acknowledge that any appeal from those courts may have to be heard by a court located outside of
such jurisdiction. The parties hereto expressly submit and consent in advance to such jurisdiction in any action or suit commenced in any such court, and
hereby waive any objection, which each of the parties may have based upon lack of personal jurisdiction, improper venue or inconvenient forum. This
paragraph shall survive any termination of this Amended and Restated Commitment Letter.
 
This Amended and Restated Commitment Letter and the attached Term Sheet supersede any and all discussions, negotiations, understandings or
agreements, written or oral, express or implied, between or among the parties hereto and their affiliates as to the subject matter hereof.
 
Please execute where indicated if the terms and conditions of this Commitment Letter and attached Term Sheet are acceptable to you.
 

*** Signature page follows ***
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Sincerely,
 
CAP SERVICES, LLC d/b/a Capital Platform
 
/s/ Robert J. Matz  
Robert J. Matz  
Chief Executive Officer  
RJM/go
 
Agreed and Accepted:
HIGHWIRE CAPITAL, LLC
 
By: /s/ Robert Anthony Wilson  
Its: CEO  
Date: 11/6/2024  
 
And
 
HIGHWIRE MERGER CO I, INC
 
By: /s/ Robert Anthony Wilson  
Its: CEO  
Date: 11/6/2024  
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EXHIBIT A

 
TERM SHEET

 
[Omitted]

 
[Exhibit A addresses certain terms of the proposed financing, including maximum borrowing amount, loan term and the extension thereof, permitted use of
proceeds, conditions (including the lender’s completion of due diligence and the execution of satisfactory definitive documentation), fees payable to the
lender, repayment terms, prepayment rights, collateral and security requirements, defaults, allocation of costs, and governing law.]
 

Highwire Capital, LLC; Amended and Restated Commitment Letter, dated as of 06 November 2024 8 


