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ITEM 1.01         ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
 
On August 18, 2021, Natural Alternatives International, Inc., a Delaware corporation, ("NAI") entered into an amendment of its credit facility with Wells
Fargo Bank, National Association ("Wells Fargo"). The amended credit facility added a $10,000,000 term loan to the existing $20,000,000 credit facility,
and permitted NAI to use the $10,000,000 term loan as part of the $17,500,000 purchase consideration for the acquisition of a manufacturing and
warehouse property in Carlsbad California. The Credit Agreement was amended and a new Revolving Line of Credit Note, Security Agreement, Term Note
and real property security documents were added to the credit facility.
 
As of the date of this report, the Revolving Line of Credit Note balance was zero.
 
The foregoing description does not purport to be complete and is qualified in its entirety by the agreements attached hereto as Exhibits 10.3, through 10.6
each of which is incorporated herein by reference.
 
ITEM 2.01 ACQUISITION
 
On August 20, 2021, NAI acquired a manufacturing and warehouse property in Carlsbad California from an unrelated party for $17,500,000. NAI financed
$10,000,000 of the purchase price through a term loan pursuant to its recently amended credit facility with Wells Fargo and paid the remainder of the
purchase price and closing costs with its available cash. The approximately 54,154 square foot building includes environmentally controlled warehouse
space, office and additional warehouse space. NAI intends to retrofit a significant portion of the building into a dedicated high-volume powder blending
and packaging facility. This new facility will also provide NAI with additional raw material storage capacity, and offices.
 
ITEM 2.03.         CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET

ARRANGEMENT OF A REGISTRANT.
 
The information provided in Item 1.01 above is hereby incorporated by reference into this Item 2.03.
 
ITEM 7.01 REGULATION FD DISCLOSURE.
 
On August 24, 2021, NAI issued a press release announcing the acquisition of a new manufacturing and warehouse property in Carlsbad California and the
amendment of its credit facility with Wells Fargo. A copy of the press release is attached hereto as Exhibit 99.2 and is incorporated by reference herein.
 

 



 
 
ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
 
(d) Exhibits.
 

10.3         First Amendment to Credit Agreement by and between NAI and Wells Fargo Bank dated August 16, 2021.
 

10.4         Revolving Line of Credit Note made by NAI for the benefit of Wells Fargo dated August 16, 2021 in the amount of $20,000,000.
 

10.5         Term Note made by NAI for the benefit of Wells Fargo Bank dated August 16, 2021 in the amount of $10,000,000.
 

10.6         Security Agreement by and between NAI and Wells Fargo Bank dated August 16, 2021.
 

99.2         Press Release issued by NAI on August 24, 2021.
 

 



 
 
 

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.
 
 

Natural Alternatives International, Inc.
a Delaware corporation

 
 
 
Date August 23, 2021                                    By:             /s/Mike Fortin______________________

Mike Fortin, Chief Financial Officer
 

 



 
Exhibit 10.3

 
 

FIRST AMENDMENT TO CREDIT AGREEMENT
 
 

THIS AMENDMENT TO CREDIT AGREEMENT (this "Amendment") dated August 16, 2021, is entered into by and between NATURAL
ALTERNATIVES INTERNATIONAL, INC., a Delaware corporation ("Borrower"), and WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank").
 

RECITALS
 

WHEREAS, Borrower is currently indebted to Bank pursuant to the terms and conditions of that certain Credit Agreement between Borrower and
Bank dated May 24, 2021, as amended from time to time ("Credit Agreement").
 

WHEREAS, Bank and Borrower have agreed to certain changes in the terms and conditions set forth in the Credit Agreement and have agreed to
amend the Credit Agreement to reflect said changes.
 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree that the
Credit Agreement shall be amended as follows:

 
1.      The following is hereby added to the Credit Agreement as Section 1.1.1.:
 

"SECTION 1.1.1. TERM LOAN.
 

(a)     Term Loan. Subject to the terms and conditions of this Agreement, Bank hereby agrees to make a loan to Borrower in the
principal amount of Ten Million Dollars ($10,000,000.00) ("Term Loan"), the proceeds of which shall be used to acquire real estate.
Borrower's obligation to repay the Term Loan shall be evidenced by a promissory note dated August 16, 2021, as modified from time to
time ("Term Note") Bank's commitment to grant the Term Loan shall terminate on September 16, 2021.

 
(b)     Repayment. Principal and interest on the Term Loan shall be repaid in accordance with the provisions of the Term Note.

 
(c)     Prepayment. Borrower may prepay principal on the Term Loan solely in accordance with the provisions of the Term

Note."
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2.    Section 1.4. is hereby deleted in its entirety, and the following substituted therefor:
 

"SECTION 1.4.         COLLATERAL.
 

As security for all indebtedness and other obligations of Borrower to Bank, other than indebtedness that is excluded from such
secured obligations by the terms of the security agreement(s) required hereunder, Borrower shall grant to Bank security interests of first
priority in (1) all Borrower's accounts receivables and other rights to payment, general intangibles, inventory and equipment, and (2) all
assets acquired in any Permitted Acquisition (as defined below).

 
As security for all indebtedness and other obligations of Borrower to Bank under the Term Loan, Borrower shall grant to Bank

a lien of not less than first priority on that certain real property owned by Borrower located at 5928 Farnsworth Court, Carlsbad,
California 92008.

 
All of the foregoing shall be evidenced by and subject to the terms of such security agreements, financing statements, deeds or

mortgages, and other documents as Bank shall reasonably require, all in form and substance satisfactory to Bank. Borrower shall pay to
Bank immediately upon demand the full amount of all charges, costs and expenses (to include fees paid to third parties and all allocated
costs of Bank personnel), expended or incurred by Bank in connection with any of the foregoing security, including without limitation,
filing and recording fees and costs of appraisals, audits and title insurance."

 
 3. The following is hereby added to the Credit Agreement as Section 2.13:

 
"SECTION 2.13.         REAL PROPERTY COLLATERAL.

 
Except as disclosed by Borrower to Bank in writing prior to the date hereof, with respect to any real property collateral required hereby:

 
(a)    All taxes, governmental assessments, insurance premiums, and water, sewer and municipal charges, and rents (if any)

which previously became due and owing in respect thereof have been paid as of the date hereof.
 

(b)    There are no construction, mechanics' or similar liens or claims which have been filed for work, labor or material (and no
rights are outstanding that under law could give rise to any such lien) which affect all or any interest in any such real property and which
are or may be prior to or equal to the lien thereon in favor of Bank.

 
(c)    To the best of the Borrower’s knowledge, none of the improvements which were included for purpose of determining the

appraised value of any such real property lies outside of the boundaries and/or building restriction lines thereof, and no improvements
on adjoining properties materially encroach upon any such real property.

 
(d)    There is no pending, or to the best of Borrower's knowledge threatened, proceeding for the total or partial condemnation

of all or any portion of any such real property, and all such real property is in good repair and free and clear of any damage that would
materially and adversely affect the value thereof as security and/or the intended use thereof."
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 4. The following is hereby added to the Credit Agreement as Section 3.1.(d), (e), (f):

 
"(d)   Appraisals. Bank shall have obtained, at Borrower's cost, an appraisal of any real property collateral required hereby, and

all improvements thereon, issued by an appraiser acceptable to Bank and in form, substance and reflecting values satisfactory to Bank,
in its discretion.

 
(e)    Title Insurance. Bank shall have received a title policy insuring Bank's lien on all real property collateral required hereby

to be of first priority, as Bank may in its discretion require and subject only to such exceptions as Bank shall approve in its discretion,
with all costs thereof to be paid by Borrower. As used herein, “title policy” shall mean, at Bank’s election, an Extended Coverage ALTA
or CLTA Policy of Title Insurance where available, Loan Policy of Title Insurance , or, with respect to any real property collateral
located in any jurisdiction in which such policies are not available, an abstract of title together with a lawyer's title opinion and title
guaranty thereon (or any comparable title protection acceptable to Bank in its sole discretion), in each case with such endorsements as
Bank may require, issued by a company and in form and substance satisfactory to Bank, in such amount as Bank shall require.

 
(f)    Tax Service Contract. Bank shall have procured, at Borrower's cost, such tax service contract as Bank shall require for any

real property collateral required hereby, to remain in effect as long as such real property secures any obligations of Borrower to Bank as
required hereby."

 
5.    Section 4.9.(b) is hereby deleted in its entirety, and the following substituted therefor:

 
"(b)         Total Liabilities divided by Tangible Net Worth not greater than 1.50 to 1.0 at any time, with “Total Liabilities”

defined as the aggregate of current liabilities and non-current liabilities less operating lease liabilities, and with “Tangible Net Worth”
defined as the aggregate of total stockholders' equity plus subordinated debt and less any intangible assets."

 
 6. The following is hereby added to the Credit Agreement as Section 4.9.(d):

 
"(d)   Fixed Charge Coverage Ratio not less than 1.25 to 1.0 as of each fiscal quarter end, calculated on a rolling 4-quarter

basis, with “Fixed Charge Coverage Ratio” defined as (a) the aggregate of net profit after taxes plus depreciation expense, amortization
expense, interest expense, non-cash foreign exchange hedge losses, non-cash interest rate swap losses, and cash capital contributions
minus dividends, redemptions and repurchases of equity interest, non-cash foreign exchange hedge gains, and non-cash interest rate
swap gains, divided by (b) the aggregate of the current maturities of long-term debt, and interest expense."
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7.    Section 5.2. is hereby deleted in its entirety, and the following substituted therefor:
 

"SECTION 5.2.         CAPITAL EXPENDITURES. Make any additional investment in fixed or capital assets (including assets leased
under capital leases, excluding real estate right of use assets) in excess of an aggregate of (i) $7,500,000.00 in fiscal year ending June
30, 2021, (ii) $15,000,000.00 (excluding the purchase of 5928 Farnsworth Court) in fiscal year ending June 30, 2022, and (iii)
$7,500,000.00 in any fiscal year thereafter."

 
8.    The effective date of this Amendment shall be the date that all of the following conditions set forth in this Section have been satisfied, as

determined by Bank and evidenced by Bank’s system of record. Notwithstanding the occurrence of the effective date of this Amendment, Bank shall not
be obligated to extend credit under this Amendment or any other Loan Document until all conditions to each extension of credit set forth in the Credit
Agreement have been fulfilled to Bank's satisfaction.

 
(a)    Approval of Bank Counsel. All legal matters incidental to the effectiveness of this Amendment shall be satisfactory to Bank's

counsel.
 

(b)    Documentation. Bank shall have received, in form and substance satisfactory to Bank, each of the following, duly executed by all
parties:

 
 (i) This Amendment and each promissory note or other instrument or document required hereby.
 (ii) Collateral Exclusion Agreement.
 (iii) Security Agreement: Business Assets.
 (iv) Deed of Trust and Assignment of Rents and Leases.
 (v) Such other documents as Bank may require under any other Section of this Amendment.
 

(c)    Regulatory and Compliance Requirements. All regulatory and compliance requirements, standards and processes shall be
completed to the satisfaction of Bank.

 
 

9.    Except as specifically provided herein, all terms and conditions of the Credit Agreement remain in full force and effect, without waiver or
modification. All terms defined in the Credit Agreement shall have the same meaning when used in this Amendment. This Amendment and the Credit
Agreement shall be read together, as one document.
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10.    Borrower hereby remakes all representations and warranties contained in the Credit Agreement and reaffirms all covenants set forth therein.
Borrower further certifies that as of the date of this Amendment and as of the date of Borrower’s execution of this Amendment there exists no Event of
Default as defined in the Credit Agreement, nor any condition, act or event which with the giving of notice or the passage of time or both would constitute
any such Event of Default.

 
11.    Borrower hereby covenants that Borrower shall provide to Bank from time to time such other information as Bank may request for the

purpose of enabling Bank to fulfill its regulatory and compliance requirements, standards and processes. Borrower hereby represents and warrants to Bank
that all information provided from time to time by Borrower or any Third Party Obligor to Bank for the purpose of enabling Bank to fulfill its regulatory
and compliance requirements, standards and processes was complete and correct at the time such information was provided and, except as specifically
identified to Bank in a subsequent writing, remains complete and correct today, and shall be complete and correct at each time Borrower is required to
reaffirm the representations and warranties set forth in the Credit Agreement.

 
 

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have caused this Amendment to be effective as of the
effective date set forth above.

 
 

NATURAL ALTERNATIVES
 WELLS FARGO BANK,

NATIONAL ASSOCIATION
INTERNATIONAL, INC.   
   By:              /s/ 
By:             /s/   DAVID A. DALSIMER,
 MICHAEL FORTIN,   VICE PRESIDENT
 CHIEF FINANCIAL OFFICER    
     
By:     /s/         
 KENNETH E. WOLF,    
 PRESIDENT, SECRETARY    
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Exhibit 10.4

 
REVOLVING LINE OF CREDIT NOTE

 
 
$20,000,000.00 San Diego, California

August 16, 2021
 

FOR VALUE RECEIVED, the undersigned NATURAL ALTERNATIVES INTERNATIONAL, INC. ("Borrower") promises to pay to the order of
WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank") at its office at MAC E2901-220, 401 B Street, Suite 2201, San Diego, California 92101,
or at such other place as the holder hereof may designate, in lawful money of the United States of America and in immediately available funds, the
principal sum of Twenty Million Dollars ($20,000,000.00), or so much thereof as may be advanced and be outstanding pursuant to the terms of the Credit
Agreement, as defined herein, with interest thereon, to be computed on each advance from the date of its disbursement as set forth herein.
 
DEFINITIONS:
 

As used herein, the following terms shall have the meanings set forth after each, and any other term defined in this Note shall have the meaning set
forth at the place defined:

 
(a)    “Benchmark Floor” means a rate of interest equal to zero percent (0%).

 
(b)    “Daily Simple SOFR” means, with respect to any day (a “SOFR Rate Day”), a rate per annum equal to SOFR for the day (such day, the

“SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities
Business Day, such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government Securities
Business Day immediately preceding such SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator on the SOFR
Administrator’s Website; provided, however, that if Daily Simple SOFR determined as provided above would be less than the Benchmark Floor, then Daily
Simple SOFR shall be deemed to be the Benchmark Floor. If by 5:00 p.m. (New York City time) on the second (2nd) U.S. Government Securities Business
Day immediately following any SOFR Determination Day, SOFR in respect of such SOFR Determination Day has not been published on the SOFR
Administrator’s Website and a Benchmark Replacement Date with respect to Daily Simple SOFR has not occurred, then SOFR for such SOFR
Determination Day will be SOFR as published in respect of the first preceding U.S. Government Securities Business Day for which SOFR was published
on the SOFR Administrator’s Website; provided that any SOFR determined pursuant to this sentence shall be utilized for purposes of calculation of Daily
Simple SOFR for no more than three (3) consecutive SOFR Rate Days.
 

(c)    “Federal Reserve Business Day” means any day that is not a Saturday, Sunday or other day on which the Federal Reserve Bank of New York
is closed.
 

(d)    "I nterest Period" means a period commencing on a Federal Reserve Business Day and continuing for one (1) month during which all or a
portion of the entire outstanding principal balance of this Note bears interest determined in relation to SOFR Average with the understanding, that (i) no
Interest Period may be selected for a principal amount less than One Hundred Thousand Dollars ($100,000.00), (ii) if the day after the end of any Interest
Period is not a Federal Reserve Business Day (so that a new Interest Period could not be selected by Borrower to start on such day), then such Interest
Period shall continue up to, but shall not include, the next Federal Reserve Business Day after the end of such Interest Period, unless the result of such
extension would be to cause any immediately following Interest Period to begin in the next calendar month in which event the Interest Period shall
continue up to, but shall not include, the Federal Reserve Business Day immediately preceding the last day of such Interest Period, and (iii) no Interest
Period shall extend beyond the scheduled maturity date hereof.
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(e)    “Prime Rate” means at any time the rate of interest most recently announced within Bank at its principal office as its prime rate, with the
understanding that the Prime Rate is one of Bank's base rates and serves as the basis upon which effective rates of interest are calculated for those loans
making reference thereto, and is evidenced by the recording thereof after its announcement in such internal publication or publications as Bank may
designate; provided, however, that if Prime Rate determined as provided above would be less than zero percent (0 %), then Prime Rate shall be deemed to
be zero percent (0%).
 

(f)    “SOFR” means a rate per annum equal to the secured overnight financing rate as administered by the SOFR Administrator.
 

(g)    “SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate).
 

(h)    “SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at http://www.newyorkfed.org, or
any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to time.
 

(i)    “SOFR Average” means, for any Interest Period, the rate per annum determined by Bank as the compounded average of SOFR over a rolling
calendar day period of thirty (30) days (“3 0-Day SOFR Average”), for the day (such day, the “SOFR Average Determination Day”) that is two (2) U.S.
Government Securities Business Days prior to the first day of such Interest Period as such rate is published by the SOFR Administrator on the SOFR
Administrator’s Website; provided, however, that (i) if as of 5:00 p.m. (New York City time) on any SOFR Average Determination Day, such 30-Day
SOFR Average has not been published on the SOFR Administrator’s Website and a Benchmark Replacement Date with respect to SOFR Average has not
occurred, then SOFR Average will be the 30-Day SOFR Average as published on the SOFR Administrator’s Website for the first preceding U.S.
Government Securities Business Day for which such 30-Day SOFR Average was published on the SOFR Administrator’s Website so long as the first
preceding U.S. Government Securities Business Day is not more than three (3) U.S. Government Securities Business Days prior to such SOFR Average
Determination Day and (ii) if SOFR Average determined as provided above (including pursuant to clause (i) of this proviso) would be less than the
Benchmark Floor, then SOFR Average shall be deemed to be the Benchmark Floor.
 

(j)    “U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which the Securities
Industry and Financial Markets Association, or any successor thereto, recommends that the fixed income departments of its members be closed for the
entire day for purposes of trading in United States government securities.
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INTEREST:
 

(a)     Interest. The outstanding principal balance of this Note shall bear interest (computed on the basis of a 360-day year, actual days elapsed)
either (i) at a fluctuating rate per annum determined by Bank to be one and twenty-nine hundredths percent (1.29%) above Daily Simple SOFR in effect
from time to time, or (ii) at a fixed rate per annum determined by Bank to be one and twenty-nine hundredths percent (1.29%) above SOFR Average in
effect on the first day of the applicable Interest Period. Bank is hereby authorized to note the date, principal amount and interest rate applicable to this Note
and any payments made thereon on Bank's books and records (either manually or by electronic entry) and/or on any schedule attached to this Note, which
notations shall be prima facie evidence of the accuracy of the information noted. Bank shall be permitted to estimate the amount of accrued interest that is
payable at any time hereunder on the applicable invoice provided by Bank to Borrower in respect thereof, in which case Borrower shall pay such estimated
amount and Bank shall to the extent necessary, include on the next invoice an adjustment to correct any difference between the amount on the applicable
invoice and the amount of interest that actually accrued pursuant to the terms of this Note.

 
(b)    Selection of Interest Rate Options. Subject to the provisions herein regarding Interest Periods and the prior notice required for the selection

of a SOFR Average interest rate, (i) at any time any portion of this Note bears interest determined in relation to SOFR Average for an Interest Period, (A) it
may be continued by Borrower at the end of the Interest Period applicable thereto so that all or a portion thereof bears interest determined in relation to
SOFR Average for a new Interest Period designated by Borrower, or (B) Borrower may convert all or a portion thereof so that it bears interest determined
in relation to Daily Simple SOFR, (ii) at any time any portion of this Note bears interest determined in relation to Daily Simple SOFR, Borrower may
convert all or a portion thereof so that it bears interest determined in relation to SOFR Average for an Interest Period designated by Borrower, and (iii) at
the time an advance is made hereunder, Borrower may choose to have all or a portion thereof bear interest determined in relation to Daily Simple SOFR, or
to SOFR Average for an Interest Period designated by Borrower.
 
To select a SOFR Average option hereunder, Borrower shall give Bank notice thereof that is received by Bank prior to 11:00 a.m. in the time zone of the
city referenced on the first page of this Note above the Note date on a Federal Reserve Business Day at least two (2) Federal Reserve Business Days prior
to the first day of the Interest Period, or at a later time during such Federal Reserve Business Day if Bank, at its sole option but without obligation to do so,
accepts Borrower’s notice and quotes a fixed rate to Borrower. Such notice shall specify: (A) the interest rate option selected by Borrower, (B) the principal
amount subject thereto, and (C) for each SOFR Average selection, to the extent Borrower has the option to designate the length of an Interest Period, the
length of the applicable Interest Period. If Bank has not received such notice in accordance with the foregoing before an advance is made hereunder or
before the end of any Interest Period, Borrower shall be deemed to have made a Daily Simple SOFR interest selection for such advance on the principal
amount to which such Interest Period applied. Any such notice may be given by telephone (or such other electronic method as Bank may permit) so long as
it is given in accordance with the foregoing and, with respect to each SOFR Average selection, if requested by Bank, Borrower provides to Bank written
confirmation thereof not later than three (3) Federal Reserve Business Days after such notice is given. Borrower shall reimburse Bank immediately upon
demand for any loss or expense (including any loss or expense incurred by reason of the liquidation or redeployment of funds obtained to fund or maintain
a SOFR Average borrowing) incurred by Bank as a result of the failure of Borrower to accept or complete a SOFR Average borrowing hereunder after
making a request therefor. Any reasonable determination of such amounts by Bank shall be conclusive and binding upon Borrower. Should more than one
person or entity sign this Note as a Borrower, any notice required above may be given by any one Borrower acting alone, which notice shall be binding on
all other Borrowers.
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(c)     Taxes and Regulatory Costs. Borrower shall pay to Bank immediately upon demand, in addition to any other amounts due or to become due
hereunder, any and all (i) withholdings, interest equalization taxes, stamp taxes or other taxes (except income and franchise taxes) imposed by any domestic
or foreign governmental authority and related in any manner to SOFR, Daily Simple SOFR or SOFR Average, and (ii) costs, expenses and liabilities arising
from or in connection with reserve percentages prescribed by the Board of Governors of the Federal Reserve System (or any successor) for "Eurocurrency
Liabilities" (as defined in Regulation D of the Board of Governors of the Federal Reserve System, as amended), assessment rates imposed by the Federal
Deposit Insurance Corporation, or similar requirements or costs imposed by any domestic or foreign governmental authority or resulting from compliance
by Bank with any request or directive (whether or not having the force of law) from any central bank or other governmental authority and related in any
manner to SOFR, Daily Simple SOFR or SOFR Average. In determining which of the foregoing are attributable to any SOFR, Daily Simple SOFR or
SOFR Average option available to Borrower hereunder, any reasonable allocation made by Bank among its operations shall be conclusive and binding upon
Borrower.

 
(d)    Default Interest. Bank shall have the option in its sole and absolute discretion to have the outstanding principal balance of this Note bear

interest at an increased rate per annum (computed on the basis of a 360-day year, actual days elapsed) equal to four percent (4.0%) above the rate of interest
from time to time applicable to this Note (i) from and after the maturity date of this Note; (ii) from and after the date prior to the maturity date of this Note
when all principal owing hereunder becomes due and payable by acceleration or otherwise; and/or (iii) upon the occurrence and during the continuance of
any Event of Default.

 
(e)    Inability to Determine Interest Rates; Illegality. Subject to the Benchmark Replacement Provisions below, if Bank determines (any

determination of which shall be conclusive and binding on Borrower) that either (i) Daily Simple SOFR or SOFR Average cannot be determined pursuant
to the definition thereof other than as a result of a Benchmark Transition Event (an “Inability Determination”) or (ii) any law has made it unlawful, or that
any governmental authority has asserted that it is unlawful, for Bank to make or maintain an advance based on SOFR, Daily Simple SOFR or SOFR
Average, or to determine or charge interest rates based upon SOFR, Daily Simple SOFR or SOFR Average (an “Illegality Determination”), then Bank will
so notify Borrower. If the foregoing Inability Determination or Illegality Determination relates to Daily Simple SOFR, then any outstanding principal
balance of this Note bearing interest determined in relation to Daily Simple SOFR shall bear interest (computed on the basis of a 360-day year, actual days
elapsed) at a fluctuating rate per annum determined by Bank to be equal to the Prime Rate in effect from time to time, from the date of such Inability
Determination or such Illegality Determination until Bank revokes such Inability Determination or notifies Borrower that the circumstances giving rise to
such Illegality Determination no longer exist, as applicable. If the foregoing Inability Determination or Illegality Determination relates to SOFR Average,
then any outstanding principal balance of this Note bearing interest determined in relation to SOFR Average shall bear interest (computed on the basis of a
360-day year, actual days elapsed) at a fluctuating rate per annum determined by Bank to be equal to the Prime Rate in effect from time to time, from the
date of such Inability Determination or such Illegality Determination until Bank revokes such Inability Determination or notifies Borrower that the
circumstances giving rise to such Illegality Determination no longer exist, as applicable; provided, however, that, with respect to any outstanding principal
balance of this Note bearing interest determined in relation to SOFR Average, no such determination of interest shall take effect during any applicable
Interest Period as a result of an Inability Determination. When interest is determined in relation to the Prime Rate, each change in the rate of interest
hereunder shall become effective on the date each Prime Rate change is announced within Bank. Notwithstanding any of the foregoing to the contrary, if a
Benchmark Replacement is subsequently determined in accordance with applicable Benchmark Replacement Provisions, that Benchmark Replacement,
plus any applicable margin, will then supersede the foregoing with respect to the replaced Benchmark.
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BENCHMARK REPLACEMENT PROVISIONS:
 

Notwithstanding anything to the contrary contained in this Note or in any related loan document (for the purposes of these Benchmark
Replacement Provisions, a swap agreement by and between Borrower and Bank or any of its affiliates is not a loan document):

 
(a)    Benchmark Replacement. If a Benchmark Transition Event with respect to any applicable then-current Benchmark occurs, the applicable

Benchmark Replacement will replace such Benchmark for all purposes under this Note or under any related loan document. Any Benchmark Replacement
will become effective on the applicable Benchmark Replacement Date without any further action or consent of Borrower.

 
(b)    Benchmark Replacement Conforming Changes. Bank will have the right to make Benchmark Replacement Conforming Changes from time

to time and any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or
consent of Borrower.

 
(c)    Notices; Standards for Decisions and Determinations. Bank will promptly notify Borrower of (i) the implementation of any Benchmark

Replacement and (ii) the effectiveness of any Benchmark Replacement Conforming Changes. Any determination, decision or election that may be made by
Bank pursuant to these Benchmark Replacement Provisions, including any determination with respect to a tenor, rate or adjustment or of the occurrence or
non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action or any selection, will be conclusive and binding
absent manifest error and will be made in its sole discretion and without Borrower consent.

 
(d)    Certain Defined Terms. As used in this Note, each of the following capitalized terms has the meaning given to such term below:
 
(i)    “Benchmark” means, initially, Daily Simple SOFR or SOFR Average, as applicable; provided, however, that if a Benchmark Transition Event

has occurred with respect to Daily Simple SOFR, SOFR Average or the applicable then-current Benchmark, then “Benchmark” means the applicable
Benchmark Replacement to the extent that such Benchmark Replacement has become effective pursuant to the provisions of this Note.

 
(ii)    “Benchmark Administrator” means, initially, the SOFR Administrator or any successor administrator of the applicable then-current

Benchmark or any insolvency or resolution official with authority over such administrator.
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(iii)    “Benchmark Replacement” means the sum of: (A) the alternate rate of interest that has been selected by Bank as the replacement for the
applicable then-current Benchmark; and (B) the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a
positive or negative value or zero) that has been selected by Bank, in each case, giving due consideration to (x) any selection or recommendation by the
Relevant Governmental Body at such time for a replacement rate, the mechanism for determining such a rate, the methodology or conventions applicable to
such rate, or the spread adjustment, or method for calculating or determining such spread adjustment, for such rate, or (y) any evolving or then-prevailing
market convention for determining a rate of interest as a replacement to the applicable then-current Benchmark, the methodology or conventions applicable
to such rate, or the spread adjustment, or method for calculating or determining such spread adjustment, for such alternate rate for U.S. dollar-denominated
syndicated or bilateral credit facilities at such time; provided, however, that if the applicable Benchmark Replacement as determined as provided above
would be less than the Benchmark Floor, then the applicable Benchmark Replacement shall be deemed to be the Benchmark Floor, subject to any other
applicable floor rate provision.

 
(iv)    “Benchmark Replacement Conforming Changes” means any technical, administrative or operational changes (including, without limitation,

changes to the definition of “U.S. Government Securities Business Day,” the definition of “Interest Period,” the timing and frequency of determining rates
and making payments of interest, prepayment provisions and other technical, administrative or operational matters) that Bank decides may be appropriate
to reflect the adoption and implementation of a Benchmark Replacement and to permit the administration thereof by Bank.

 
(v)    “Benchmark Replacement Date” means the date specified by Bank in a notice to Borrower following a Benchmark Transition Event.
 
(vi)    “Benchmark Transition Event” means the occurrence of one or more of the following events with respect to any then-current Benchmark: a

public statement or publication of information by or on behalf of the Benchmark Administrator or a regulatory supervisor for the Benchmark Administrator
announcing that (A) the Benchmark Administrator has ceased or will cease to provide such Benchmark permanently or indefinitely or (B) such Benchmark
is no longer, or as of a specified future date will no longer be, representative of underlying markets.

 
(vii)    “Relevant Governmental Body” means the Board of Governors of the Federal Reserve System and/or the Federal Reserve Bank of New

York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System and/or the Federal Reserve Bank of New
York or any successor thereto.
 
BORROWING AND REPAYMENT:
 

(a)    Borrowing and Repayment of Principal. Borrower may from time to time during the term of this Note borrow, partially or wholly repay its
outstanding borrowings, and reborrow, subject to all of the limitations, terms and conditions of this Note and of any document executed in connection with
or governing this Note; provided however, that the total outstanding borrowings under this Note shall not at any time exceed the principal amount stated
above. The unpaid principal balance of this obligation at any time shall be the total amounts advanced hereunder by the holder hereof less the amount of
principal payments made hereon by or for Borrower, which balance may be endorsed hereon from time to time by the holder. The outstanding principal
balance of this Note shall be due and payable in full on May 24, 2024.
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(b)    Payment of Interest. Interest accrued on this Note shall be payable on the first day of each month, commencing September 1, 2021, and on
the maturity date set forth above.

 
(c)    Advances. Advances hereunder, to the total amount of the principal sum stated above, may be made by the holder at the oral or written

request of (i) MARK A. LEDOUX, MICHAEL FORTIN or KENNETH E. WOLF, any one acting alone (subject to any of Bank’s applicable authentication
policies or procedures, which may require that a particular individual— including another specific individual listed above—provide verification of the
identity of the requestor), who are authorized to request advances and direct the disposition of any advances until written notice of the revocation of such
authority is received by the holder at the office designated above, or (ii) any person, with respect to advances deposited to the credit of any deposit account
of Borrower, which advances, when so deposited, shall be conclusively presumed to have been made to or for the benefit of Borrower regardless of the fact
that persons other than those authorized to request advances may have authority to draw against such account. The holder shall have no obligation to
determine whether any person requesting an advance is or has been authorized by Borrower.

 
(d)    Application of Payments. Each payment made on this Note shall be credited first, to any interest then due and second, to the outstanding

principal balance hereof. All payments credited to principal shall be applied first, to the outstanding principal balance of this Note which bears interest
determined in relation to Daily Simple SOFR, if any, and second, to the outstanding principal balance of this Note which bears interest determined in
relation to SOFR Average, with such payments applied to the oldest Interest Period first.
 
PAYMENTS:
 

If any payment of principal or interest to be made pursuant to this Note, other than a prepayment or a payment due on the maturity date of this
Note, shall fall due on a day that is not a Federal Reserve Business Day, payment shall be made on the next succeeding Federal Reserve Business Day,
except that, if such next succeeding Federal Reserve Business Day would fall in the next calendar month, such payment shall be made on the immediately
preceding Federal Reserve Business Day. Any extension or contraction of time shall be reflected in computing interest or fees, as the case may be.
 
PREPAYMENT:
 

(a)     Daily Simple SOFR. Borrower may prepay principal on any portion of this Note which bears interest determined in relation to Daily Simple
SOFR, in any amount and without penalty.

 
(b)     SOFR Average. Borrower may prepay principal on any portion of this Note which bears interest determined in relation to SOFR Average in

the minimum amount of One Hundred Thousand Dollars ($100,000.00); provided however, that if the outstanding principal balance of such portion of this
Note is less than said amount, the minimum prepayment amount shall be the entire outstanding principal balance hereof. In consideration of Bank
providing this prepayment option to Borrower, or if any such portion of this Note shall become due and payable at any time prior to the last day of any
Interest Period by acceleration or otherwise, Borrower shall pay to Bank immediately upon demand a fee which is the amount, if any, by which (i) exceeds
(ii) below:
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 (i) The amount of interest that would have accrued on the amount prepaid at the interest rate applicable to such amount had it remained

outstanding until the last day of the Interest Period applicable thereto.
 
 (ii) The amount of interest that would have accrued on the amount prepaid at the SOFR Average (without adding any spread or margin

specified in part (a) under the “INTEREST” section of this Note) that would have been applicable to such amount had this Note been
disbursed on the repayment date and remained outstanding until the last day of the Interest Period applicable thereto.

 
Borrower acknowledges that prepayment of such amount may result in Bank incurring additional costs, expenses and/or liabilities, and that it is difficult to
ascertain the full extent of such costs, expenses and/or liabilities. Borrower, therefore, agrees to pay the above-described prepayment fee and agrees that
said amount represents a reasonable estimate of the prepayment costs, expenses and/or liabilities of Bank. If Borrower fails to pay any prepayment fee
when due, the amount of such prepayment fee shall thereafter bear interest until paid at a rate per annum two percent (2.00%) above the Prime Rate in
effect from time to time (computed on the basis of a 360-day year, actual days elapsed).
 

(c)     Application of Prepayments. If principal under this Note is payable in more than one installment, then any prepayments of principal shall be
applied to the most remote principal installment or installments then unpaid.
 
SWAP AGREEMENT:
 

Borrower understands and acknowledges that (i) any Swap Agreement constitutes an independent agreement between Borrower and Bank and will
be unaffected by any repayment, prepayment, acceleration, reduction, increase or change in the terms of this Note, except as otherwise expressly provided
in the Swap Agreement, (ii) nothing in this Note shall be construed as a modification of a Swap Agreement or create an obligation to amend a Swap
Agreement, (iii)    Borrower may incur losses or reductions in benefits related to differences between the economic terms and characteristics of this Note
and those of a related Swap Agreement (including, without limitation, differences with respect to maturity dates, payment dates and methods for
determining interest rates and differences between borrowings hereunder and the notional amount of a Swap Agreement), and Bank is under no obligation
to ensure that there are no differences or that differences will not arise hereafter, including, without limitation, differences between usage hereunder and the
notional amount of a Swap Agreement, and (iv) Bank has no obligation to modify, renew or extend the maturity date of this Note to match the maturity date
of a Swap Agreement. For the purposes of this Note, “Swap Agreement” means any existing or future swap agreement by and between Borrower and Bank
or any of its affiliates.
 
EVENTS OF DEFAULT:
 

This Note is made pursuant to and is subject to the terms and conditions of that certain Credit Agreement between Borrower and Bank dated May
24, 2021, as amended from time to time (the "Credit Agreement"). Any default in the payment or performance of any obligation under this Note, or any
defined event of default under the Credit Agreement, shall constitute an "Event of Default" under this Note.
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MISCELLANEOUS:
 

(a)     Remedies. Upon the sale, transfer, hypothecation, assignment or other encumbrance, whether voluntary, involuntary or by operation of law,
of all or any interest in any real property securing this Note, if any, or upon the occurrence of any Event of Default, the holder of this Note, at the holder's
option, may declare all sums of principal and interest outstanding hereunder to be immediately due and payable without presentment, demand, notice of
nonperformance, notice of protest, protest or notice of dishonor, all of which are expressly waived by Borrower, and the obligation, if any, of the holder to
extend any further credit hereunder shall immediately cease and terminate. Borrower shall pay to the holder immediately upon demand the full amount of
all payments, advances, charges, costs and expenses, including reasonable attorneys' fees (to include outside counsel fees and all allocated costs of the
holder's in-house counsel), expended or incurred by the holder in connection with the enforcement of the holder's rights and/or the collection of any
amounts which become due to the holder under this Note whether or not suit is brought, and the prosecution or defense of any action in any way related to
this Note, including without limitation, any action for declaratory relief, whether incurred at the trial or appellate level, in an arbitration proceeding or
otherwise, and including any of the foregoing incurred in connection with any bankruptcy proceeding (including without limitation, any adversary
proceeding, contested matter or motion brought by Bank or any other person) relating to Borrower or any other person or entity.

 
(b)    Collateral Exclusion. No lien or security interest created by or arising under any deed of trust, mortgage, security deed, or similar real estate

collateral agreement (“Lien Document”) shall secure the Note Obligations unless such Lien Document specifically describes the promissory note(s),
instrument(s) or agreement(s) evidencing Note Obligations as a part of the indebtedness secured thereby. This exclusion shall apply notwithstanding (i) the
fact that such Lien Document may appear to secure the Note Obligations by virtue of a cross-collateralization provision or other provisions expanding the
scope of the secured obligations, and (ii) whether such Lien Document was entered into prior to, concurrently with, or after the date hereof. As used herein,
“Note Obligations” means any obligations under this Note, as amended, extended, renewed, refinanced, supplemented or otherwise modified from time to
time, or under any other evidence of indebtedness that has been modified, renewed or extended in whole or in part by this Note, as amended, extended,
renewed, refinanced, supplemented or otherwise modified from time to time.
 

(c)     Obligations Joint and Several. Should more than one person or entity sign this Note as a Borrower, the obligations of each such Borrower
shall be joint and several.

 
(d)     Governing Law. This Note shall be governed by and construed in accordance with the laws of California, but giving effect to federal laws

applicable to national banks, without reference to the conflicts of law or choice of law principles thereof.
 
(e)     Effective Date. The effective date of this Note shall be the date that Bank has accepted this Note and all conditions to the effectiveness of the

Credit Agreement have been fulfilled to Bank’s satisfaction. Notwithstanding the occurrence of the effective date of this Note, Bank shall not be obligated
to extend credit under this Note until all conditions to each extension of credit set forth in the Credit Agreement have been fulfilled to Bank's satisfaction.
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IN WITNESS WHEREOF, the undersigned has executed this Note to be effective as of the effective date set forth herein.
 
 
NATURAL ALTERNATIVES INTERNATIONAL, INC.
 
By:            /s/                                          

                                                       
MICHAEL FORTIN,
CHIEF FINANCIAL OFFICER

 
 
By:            /s/                                          

                                                       
KENNETH E, WOLF,
PRESIDENT, SECRETARY
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Exhibit 10.5

 
TERM NOTE

 
 
$10,000,000.00 San Diego, California

August 16, 2021
 

FOR VALUE RECEIVED , the undersigned NATURAL ALTERNATIVES INTERNATIONAL , INC. ("Borrower") promises to pay to the order
of WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank") at its office at MAC E2901-220, 401 B Street, Suite 2201 San Diego, California
92101, or at such other place as the holder hereof may designate, in lawful money of the United States of America and in immediately available funds, the
principal sum of Ten Million Dollars ($10,000,000.00), or so much thereof as may be advanced and be outstanding pursuant to the terms of the Credit
Agreement, as defined herein, with interest thereon, to be computed on each advance from the date of its disbursement as set forth herein.
 
DEFINITIONS:
 

As used herein, the following terms shall have the meanings set forth after each, and any other term defined in this Note shall have the meaning set
forth at the place defined:

 
(a)   "Benchmark Floor" means a rate of interest equal to zero percent (0%).

 
(b)    "Federal Reserve Business Day" means any day that is not a Saturday, Sunday or other day on which the Federal Reserve Bank of New York

is closed.
 

(c)    "Interest Period" means a period of one (1) month during which the entire outstanding principal balance of this Note bears interest
determined in relation to SOFR Average, with the understanding that (i) the initial Interest Period shall commence on the date this Note is disbursed and
shall continue up to, but shall not include, October 1, 2021, subject to the provisions of (iii) below; (ii) thereafter each Interest Period shall commence
automatically, without notice to or consent from Borrower, on the first day of each month and shall continue up to, but shall not include, the first day of the
immediately following month; (iii) if any Interest Period is scheduled to commence on a day that is not a Federal Reserve Business Day, then such Interest
Period shall commence on the next succeeding Federal Reserve Business Day (and the preceding Interest Period shall continue up to, but shall not include,
the first day of such Interest Period), unless the result of such extension would be to cause such Interest Period to begin in the next calendar month, in
which event such Interest Period shall commence on the immediately preceding Federal Reserve Business Day (and the preceding Interest Period shall
continue up to, but shall not include, the first day of such Interest Period); and (iv) if, on the first day of the last Interest Period applicable hereto the
remaining term of this Note is less than one (1) month, said Interest Period shall be in effect only until the scheduled maturity date hereof.
 

(d)    "Prime Rate" means at any time the rate of interest most recently announced within Bank at its principal office as its prime rate, with the
understanding that the Prime Rate is one of Bank's base rates and serves as the basis upon which effective rates of interest are calculated for those loans
making reference thereto, and is evidenced by the recording thereof after its announcement in such internal publication or publications as Bank may
designate; provided, however, that if Prime Rate determined as provided above would be less than zero percent (0%), then Prime Rate shall be deemed to
be zero percent (0%).
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(e)    "SOFR" means a rate per annum equal to the secured overnight financing rate published by the SOFR Administrator on the SOFR
Administrator's Website.
 

(f)    "SOFR Administrator" means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate).
 

(g)    "SOFR Administrator's Website" means the website of the Federal Reserve Bank of New York, currently at http ://www.newyorkfed.org, or
any successor source for the secured overnight financing rate identified as such by the SOFR Administrator from time to time.
 

(h)    "SOFR Average" means, for any Interest Period, the rate of interest per annum determined by Bank as the compounded average of SOFR
over a rolling calendar day period of thirty (30) days, as such rate appears on the SOFR Administrator's Website at approximately 3:00 p.m. (New York
City time) two (2) U.S. Government Securities Business Days prior to the first day of such Interest Period; provided, however, that if SOFR Average
determined as provided above would be less than the Benchmark Floor, then SOFR Average shall be deemed to be the Benchmark Floor.
 

(i)    "U.S. Government Securities Business Day" means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which the Securities
Industry and Financial Markets Association, or any successor thereto , recommends that the fixed income departments of its members be closed for the
entire day for purposes of trading in United States government securities.
 
INTEREST:
 

(a)    Interest. The outstanding principal balance of this Note shall bear interest (computed on the basis of a 360-day year, actual days elapsed) at a
fixed rate per annum determined by Bank to be one and eight tenths percent (1.8%) above SOFR Average as determined on the first day of each Interest
Period. Bank shall be permitted to estimate the amount of accrued interest that is payable at any time hereunder on the applicable invoice provided by Bank
to Borrower in respect thereof, in which case Borrower shall pay such estimated amount and Bank shall to the extent necessary , include on the next invoice
an adjustment to correct any difference between the amount on the applicable invoice and the amount of interest that actually accrued pursuant to the terms
of this Note. Bank is hereby authorized to note the date, principal amount and interest rate applicable to this Note and any payments made thereon on
Bank's books and records (either manually or by electronic entry) and/or on any schedule attached to this Note, which notations shall be prima facie
evidence of the accuracy of the information noted. Borrower shall reimburse Bank immediately upon demand for any loss or expense (including any loss or
expense incurred by reason of the liquidation or redeployment of funds obtained to fund or maintain a SOFR Average borrowing) incurred by Bank as a
result of the failure of Borrower to accept or complete a SOFR Average borrowing hereunder after making a request therefor. Any reasonable determination
of such amounts by Bank shall be conclusive and binding upon Borrower.
 

(b)    Taxes and Regulatory Costs. Borrower shall pay to Bank immediately upon demand, in addition to any other amounts due or to become due
hereunder, any and all (i) withholdings, interest equalization taxes, stamp taxes or other taxes (except income and franchise taxes) imposed by any domestic
or foreign governmental authority and related in any manner to SOFR or SOFR Average, and (ii) costs, expenses and liabilities arising from or in
connection with reserve percentages prescribed by the Board of Governors of the Federal Reserve System (or any successor) for "EurocurrencyLiabilities"
(as defined in Regulation D of the Board of Governors of the Federal Reserve System, as amended), assessment rates imposed by the Federal Deposit
Insurance Corporation, or similar requirements or costs imposed by any domestic or foreign governmental authority or resulting from compliance by Bank
with any request or directive (whether or not having the force of law) from any central bank or other governmental authority and related in any manner to
SOFR or SOFR Average. In determining which of the foregoing are attributable to any SOFR or SOFR Average option available to Borrower hereunder,
any reasonable allocation made by Bank among its operations shall be conclusive and binding upon Borrower.
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(c)    Default Interest. Bank shall have the option in its sole and absolute discretion to have the outstanding principal balance of this Note bear
interest at an increased rate per annum (computed on the basis of a 360-day year, actual days elapsed) equal to four percent (4.0%) above the rate of interest
from time to time applicable to this Note (i) from and after the maturity date of this Note; (ii) from and after the date prior to the maturity date of this Note
when all principal owing hereunder becomes due and payable by acceleration or otherwise; and/or (iii) upon the occurrence and during the continuance of
any Event of Default.
 

(d)    Inability to Determine Interest Rates; Illegality. Subject to the Benchmark Replacement Provisions below, if Bank determines (any
determination of which shall be conclusive and binding on Borrower) that either (i) SOFR Average cannot be determined pursuant to the definition thereof
other than as a result of a Benchmark Transition Event or an Early Opt-in Election (an "Inability Determination") or (ii) any law has made it unlawful, or
that any governmental authority has asserted that it is unlawful, for Bank to make or maintain an advance based on SOFR or SOFR Average, or to
determine or charge interest rates based upon SOFR or SOFR Average (an "Illegality Determination",) then Bank will so notify Borrower. The outstanding
principal balance of this Note shall bear interest (computed on the basis of a 360-day year, actual days elapsed) at a fluctuating rate per annum determined
by Bank to be equal to the Prime Rate in effect from time to time, from the date of an Inability Determination or an Illegality Determination until Bank
revokes such Inability Determination or notifies Borrower that the circumstances giving rise to such Illegality Determination no longer exist, as applicable;
provided, however, that no such determination of interest shall take effect during any applicable Interest Period as a result of an Inability Determination.
When interest is determined in relation to the Prime Rate, each change in the rate of interest hereunder shall become effective on the date each Prime Rate
change is announced within Bank. Notwithstanding any of the foregoing to the contrary, if a Benchmark Replacement is subsequently determined in
accordance with applicable Benchmark Replacement Provisions, that Benchmark Replacement , plus any applicable margin, will become effective on the
Benchmark Replacement Date and will then supersede the Prime Rate and margin determined in accordance with this provision.
 
BENCHMARK REPLACEMENT PROVISIONS:
 

Notwithstanding anything to the contrary contained in this Note or in any related loan document (for the purposes of these Benchmark
Replacement Provisions, a swap agreement by and between Borrower and Bank or any of its affiliates is not a loan document):
 

(a)    Benchmark Replacement. If a Benchmark Transition Event or an Early Opt-in Election, as applicable, occurs, the applicable Benchmark
Replacement will replace the then-current Benchmark for all purposes under this Note or under any related loan document. Any Benchmark Replacement
will become effective on the applicable Benchmark Replacement Date without any further action or consent of Borrower.
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(b)    Benchmark Replacement Conforming Changes. Bank will have the right to make Benchmark Replacement Conforming Changes from time
to time and any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action or
consent of Borrower.
 

(c)    Notices; Standards for Decisions and Determinations. Bank will promptly notify Borrower of (i) any occurrence of a Benchmark Transition
Event or an Early Opt-in Election, as applicable, (ii) the implementation of any Benchmark Replacement, and (iii) the effectiveness of any Benchmark
Replacement Conforming Changes. Any determination, decision or election that may be made by Bank pursuant to these Benchmark Replacement
Provisions, including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date
and any decision to take or refrain from taking any action or any selection, will be conclusive and binding absent manifest error and will be made in its sole
discretion and without Borrower consent.
 

(d)    Certain Defined Terms. As used in this Note, each of the following capitalized terms has the meaning given to such term below:
 

(i)    "Benchmark" means, initially, SOFR Average; provided, however, that if a Benchmark Transition Event or an Early Opt-in Election, as
applicable, has occurred with respect to SOFR Average or the then-current Benchmark, then "Benchmark" means the applicable Benchmark Replacement
to the extent that such Benchmark Replacement has become effective pursuant to the provisions of this Note.
 

(ii)    "Benchmark Administrator" means, initially, the SOFR Administrator or any successor administrator of the then-current Benchmark or any
insolvency or resolution official with authority over such administrator.
 

(iii)    "Benchmark Replacement " means the sum of: (A) the alternate rate of interest that has been selected by Bank as the replacement for the
then-current Benchmark; and (B) the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a positive or
negative value or zero) that has been selected by Bank, in each case, giving due consideration to (x) any selection or recommendation by the Relevant
Governmental Body at such time for a replacement rate, the mechanism for determining such a rate, the methodology or conventions applicable to such
rate, or the spread adjustment, or method for calculating or determining such spread adjustment, for such rate, or (y) any evolving or then  prevailing market
convention for determining a rate of interest as a replacement to the then  current Benchmark, the methodology or conventions applicable to such rate, or the
spread adjustment, or method for calculating or determining such spread adjustment, for such alternate rate for U.S. dollar-denominated syndicated or
bilateral credit facilities at such time; provided, however, that if the Benchmark Replacement as determined as provided above would be less than the
Benchmark Floor, then the Benchmark Replacement shall be deemed to be the Benchmark Floor, subject to any other applicable floor rate provision.
 

(iv)    "Benchmark Replacement Conforming Changes" means any technical , administrative or operational changes (including, without limitation,
changes to the definition of "Interest Period," the timing and frequency of determining rates and making payments of interest, prepayment provisions and
other technical, administrative or operational matters) that Bank decides may be appropriate to reflect the adoption and implementation of a Benchmark
Replacement and to permit the administration thereof by Bank.
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(v)    "Benchmark Replacement Date" means the date specified by Bank in a notice to Borrower following a Benchmark Transition Event or Early
Opt-in Election.
 

(vi)    "Benchmark Transition Event" means the occurrence of one or more of the following events with respect to the then-current Benchmark: a
public statement or publication of information by or on behalf of the Benchmark Administrator or a regulatory supervisor for the Benchmark Administrator
announcing that (A) the Benchmark Administrator has ceased or will cease to provide the Benchmark permanently or indefinitely or (B) the Benchmark is
no longer, or as of a specified future date will no longer be, representative of underlying markets.
 

(vii)    "Early Opt-in Election" means the election by Bank to declare that the Benchmark will be replaced prior to the occurrence of a Benchmark
Transition Event and the provision by Bank of written notice of such election to Borrower indicating that at least five (5) currently outstanding U.S. dollar-
denominated syndicated or bilateral credit facilities at such time contain (as a result of amendment or as originally executed) a new benchmark interest rate
to replace the then-current Benchmark.
 

(viii)    "Relevant Governmental Body" means the Board of Governors of the Federal Reserve System and/or the Federal Reserve Bank of New
York , or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System and/or the Federal Reserve Bank of New
York or any successor thereto.
 
REPAYMENT:
 

(a)    Repayment of Principal. Principal shall be payable in installments as set forth on Schedule 1 attached hereto and incorporated herein by this
reference, commencing October 1, 2021, and continuing up to and including August 1, 2028, with a final installment consisting of all remaining unpaid
principal due and payable in full on September 1, 2028.
 

(b)    Payment of Interest. Interest accrued on this Note shall be payable on the same day as installments of principal are payable under this Note as
set forth on Schedule 1 attached hereto and incorporated herein by this reference, commencing October 1, 2021.
 

(c)    Application of Payments. Each payment made on this Note shall be credited first, to any interest then due and second, to the outstanding
principal balance hereof.
 
PAYMENTS:
 

If any payment of principal or interest to be made pursuant to this Note, other than a prepayment or a payment due on the maturity date of this
Note, shall fall due on a day that is not a Federal Reserve Business Day, payment shall be made on the next succeeding Federal Reserve Business Day,
except that, if such next succeeding Federal Reserve Business Day would fall in the next calendar month, such payment shall be made on the immediately
preceding Federal Reserve Business Day. Any extension or contraction of time shall be reflected in computing interest or fees, as the case may be.
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PREPAYMENT:
 

(a)    Prepayment. Borrower may prepay principal on this Note in the minimum amount of One Hundred Thousand Dollars ($100,000.00);
provided however, that if the outstanding principal balance of this Note is less than said amount, the minimum prepayment amount shall be the entire
outstanding principal balance hereof. In consideration of Bank providing this prepayment option to Borrower, or if this Note shall become due and payable
at any time prior to the last day of any Interest Period by acceleration or otherwise, Borrower shall pay to Bank immediately upon demand a fee which is
the amount, if any, by which (i) exceeds (ii) below:

 
 (i) The amount of interest that would have accrued on the amount prepaid at the interest rate applicable to such amount had it remained

outstanding until the last day of the Interest Period applicable thereto.
 
 (ii) The amount of interest that would have accrued on the amount prepaid at the SOFR Average (without adding any spread or margin

specified in part (a) under the "INTERES T" section of this Note) that would have been applicable to such amount had this Note been
disbursed on the repayment date and remained outstanding until the last day of the Interest Period applicable thereto.

 
Borrower acknowledges that prepayment of such amount may result in Bank incurring additional costs, expenses and/or liabilities, and that it is difficult to
ascertain the full extent of such costs, expenses and/or liabilities. Borrower, therefore, agrees to pay the above-described prepayment fee and agrees that
said amount represents a reasonable estimate of the prepayment costs, expenses and/or liabilities of Bank. If Borrower fails to pay any prepayment fee
when due, the amount of such prepayment fee shall thereafter bear interest until paid at a rate per annum two percent (2.00%) above the Prime Rate in
effect from time to time (computed on the basis of a 360-day year, actual days elapsed).
 

(b)    Application of Prepayments. If principal under this Note is payable in more than one installment, then any prepayments of principal shall be
applied to the most remote principal installment or installments then unpaid.
 
SWAP AGREEMENT:
 

Borrower understands and acknowledges that (i) any Swap Agreement constitutes an independent agreement between Borrower and Bank and will
be unaffected by any repayment, prepayment, acceleration, reduction, increase or change in the terms of this Note, except as otherwise expressly provided
in the Swap Agreement, (ii) nothing in this Note shall be construed as a modification of a Swap Agreement or create an obligation to amend a Swap
Agreement, (iii)    Borrower may incur losses or reductions in benefits related to differences between the economic terms and characteristics of this Note
and those of a related Swap Agreement (including, without limitation, differences with respect to maturity dates, payment dates and methods for
determining interest rates and differences between borrowings hereunder and the notional amount of a Swap Agreement), and Bank is under no obligation
to ensure that there are no differences or that differences will not arise hereafter, including, without limitation, differences between usage hereunder and the
notional amount of a Swap Agreement, and (iv) Bank has no obligation to modify, renew or extend the maturity date of this Note to match the maturity date
of a Swap Agreement. For the purposes of this Note, "Swap Agreement" means any existing or future swap agreement by and between Borrower and Bank
or any of its affiliates.
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EVENTS OF DEFAULT:
 

This Note is made pursuant to and is subject to the terms and conditions of that certain Credit Agreement between Borrower and Bank dated May
24, 2021, as amended from time to time (the "Credit Agreement"). Any default in the payment or performance of any obligation under this Note, or any
defined event of default under the Credit Agreement, shall constitute an "Event of Default" under this Note.
 
MISCELLANEOUS:
 

(a)    Remedies. Upon the sale, transfer, hypothecation, assignment or other encumbrance, whether voluntary, involuntary or by operation of law,
of all or any interest in any real property securing this Note, if any, or upon the occurrence of any Event of Default, the holder of this Note, at the holder's
option, may declare all sums of principal and interest outstanding hereunder to be immediately due and payable without presentment, demand, notice of
nonperformance, notice of protest, protest or notice of dishonor, all of which are expressly waived by Borrower, and the obligation, if any, of the holder to
extend any further credit hereunder shall immediately cease and terminate. Borrower shall pay to the holder immediately upon demand the full amount of
all payments, advances, charges, costs and expenses, including reasonable attorneys' fees (to include outside counsel fees and all allocated costs of the
holder's in-house counsel), expended or incurred by the holder in connection with the enforcement of the holder's rights and/or the collection of any
amounts which become due to the holder under this Note whether or not suit is brought, and the prosecution or defense of any action in any way related to
this Note, including without limitation, any action for declaratory relief, whether incurred at the trial or appellate level, in an arbitration proceeding or
otherwise, and including any of the foregoing incurred in connection with any bankruptcy proceeding (including without limitation, any adversary
proceeding, contested matter or motion brought by Bank or any other person) relating to Borrower or any other person or entity.
 

(b)    Collateral Exclusion. No lien or security interest created by or arising under any deed of trust, mortgage, security deed, or similar real estate
collateral agreement ("Lien Document") shall secure the Note Obligations unless such Lien Document specifically describes the promissory note(s),
instrument(s) or agreement(s) evidencing Note Obligations as a part of the indebtedness secured thereby. This exclusion shall apply notwithstanding (i) the
fact that such Lien Document may appear to secure the Note Obligations by virtue of a cross  collateralization provision or other provisions expanding the
scope of the secured obligations, and (ii) whether such Lien Document was entered into prior to, concurrently with, or after the date hereof. As used herein,
"Note Obligations" means any obligations under this Note, as amended, exten ded, renewed, refinanced, supplemented or otherwise modified from time to
time, or under any other evidence of indebtedness that has been modified, renewed or extended in whole or in part by this Note, as amended, extended,
renewed, refinanced, supplemented or otherwise modified from time to time.
 

(c)    Obligations Joint and Several. Should more than one person or entity sign this Note as a Borrower, the obligations of each such Borrower
shall be joint and several.
 

(d)    Governing Law. This Note shall be governed by and construed in accordance with the laws of California, but giving effect to federal laws
applicable to national banks, without reference to the conflicts of law or choice of law principles thereof.
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(e)    Effective Date. The effective date of this Note shall be the date that Bank has accepted this Note and all conditions to the effectiveness of the
Credit Agreement have been fulfilled to Bank's satisfaction. Notwithstanding the occurrence of the effective date of this Note, Bank shall not be obligated
to extend credit under this Note until all conditions to each extension of credit set forth in the Credit Agreement have been fulfilled to Bank's satisfaction.
 
 

IN WITNESS WHEREOF, the undersigned has executed this Note to be effective as of the effective date set forth herein.
 
 
NATURAL ALTERNATIVES INTERNATIONAL, INC.
 
By:         /s/                                              

MICHAEL FORTIN,
CHIEF FINANCIAL OFFICER

 
By:         /s/                                              

KENNETH E. WOLF,
PRESIDENT, SECRETARY
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SCHEDULE 1 TO TERM NOTE

       
Principal Payment Date Principal Payment Amount
  
October 1, 2021 $22,732
November 1, 2021 $22,732
December 1, 2021 $22,732
January 3, 2022 $22,732
February 1, 2022 $22,732
March 1, 2022 $22,732
April 1, 2022 $22,732
May 2, 2022 $22,732
June 1, 2022 $22,732
July 1, 2022 $22,732
August 1, 2022 $22,732
September 1, 2022 $22,732
October 3, 2022 $23,423
November 1, 2022 $23,423
December 1, 2022 $23,423
January 3, 2023 $23,423
February 1, 2023 $23,423
March 1, 2023 $23,423
April 3, 2023 $23,423
May 1, 2023 $23,423
June 1, 2023 $23,423
July 3, 2023 $23,423
August 1, 2023 $23,423
September 1, 2023 $23,423
October 2, 2023 $24,136
November 1, 2023 $24,136
December 1, 2023 $24,136
January 2, 2024 $24,136
February 1, 2024 $24,136
March 1, 2024 $24,136
April 1, 2024 $24,136
May 1, 2024 $24,136
June 3, 2024 $24,136
July 1, 2024 $24,136
August 1, 2024 $24,136
September 3, 2024 $24,136
October 1, 2024 $24,870
November 1, 2024 $24,870
December 2, 2024 $24,870
January 2, 2025 $24,870
February 3, 2025 $24,870
March 3, 2025 $24,870
April 1, 2025 $24,870
May 1, 2025 $24,870
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June 2, 2025 $24,870
July 1, 2025 $24,870
August 1, 2025 $24,870
September 2, 2025 $24,870
October 1, 2025 $25,626
November 3, 2025 $25,626
December 1, 2025 $25,626
January 2, 2026 $25,626
February 2, 2026 $25,626
March 2, 2026 $25,626
April 1, 2026 $25,626
May 1, 2026 $25,626
June 1, 2026 $25,626
July 1, 2026 $25,626
August 3, 2026 $25,626
September 1, 2026 $25,626
October 1, 2026 $26,406
November 2, 2026 $26,406
December 1, 2026 $26,406
January 4, 2027 $26,406
February 1, 2027 $26,406
March 1, 2027 $26,406
April 1, 2027 $26,406
May 3, 2027 $26,406
June 1, 2027 $26,406
July 1, 2027 $26,406
August 2, 2027 $26,406
September 1, 2027 $26,406
October 1, 2027 $27,209
November 1, 2027 $27,209
December 1, 2027 $27,209
January 3, 2028 $27,209
February 1, 2028 $27,209
March 1, 2028 $27,209
April 3, 2028 $27,209
May 1, 2028 $27,209
June 1, 2028 $27,209
July 3, 2028 $27,209
August 1, 2028 $27,209
September 1, 2028 Remaining

Balance
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Exhibit 10.6

 
SECURITY AGREEMENT: BUSINESS ASSETS

 
 

This Agreement amends and restates in its entirety, and is given as a replacement for, and not in satisfaction of or as a novation with respect to,
that certain Security Agreement: Business Assets dated July 1, 2019 executed by Debtor in favor of Bank (the “Original Security Agreement”). It is the
intent of the parties hereto that the security interests and liens granted in any collateral under and pursuant to the Original Security Agreement shall
continue in full force and effect.
 

1.    GRANT OF SECURITY INTEREST. For valuable consideration, the undersigned NATURAL ALTERNATIVES INTERNATIONAL, INC.,
or any of them ("Debtor"), hereby grants and transfers to WELLS FARGO BANK, NATIONAL ASSOCIATION ("Bank") a security interest in all of the
property of Debtor described as follows:
 
All rights to payment, accounts, deposit accounts, chattel paper (whether electronic or tangible), instruments, promissory notes, documents, licenses,
general intangibles, payment intangibles, software, letter of credit rights and health-care insurance receivables now existing or at any time hereafter arising
and whether they arise from the sale, lease or other disposition of inventory or from performance of contracts for service, manufacture, construction, repair
or otherwise or from any other source whatsoever, including without limitation all security, guaranties, warranties, indemnity agreements, insurance
policies, supporting obligations and other agreements pertaining to the same or the property described therein; and
 
All inventory, goods held for sale or lease or to be furnished under contracts for service, goods so leased or furnished, and all software embedded therein
and component parts thereof, and all raw materials, work in process and materials used or consumed in Debtor's business now or at any time hereafter
acquired by Debtor wherever located, whether in the possession of Debtor or any warehouseman, bailee or any other person or in process of delivery and
whether located at Debtor's places of business or elsewhere, and all warehouse receipts, bills of lading and other documents evidencing any of the
foregoing and all goods covered thereby, including without limitation all security, guaranties, warranties, indemnity agreements, insurance policies,
supporting obligations and other agreements pertaining to the same or the property described therein, and all renewals thereof; and
 
All tools, machinery, furnishings, furniture and other equipment, and all replacements, accessions and additions thereto and embedded software included
therein, whether now owned or hereafter acquired by Debtor, wherever located, whether in the possession of Debtor or any other person, including without
limitation all security, guaranties, warranties, indemnity agreements, insurance policies, supporting obligations and other agreements pertaining to the same
or the property described therein;
 
(collectively called “Collateral”), together with all proceeds thereof, including whatever is acquired when any of the Collateral or proceeds thereof are sold,
leased, licensed, exchanged or otherwise disposed of, whether such disposition is voluntary or involuntary and whatever is collected on or distributed on
account thereof, including without limitation, (i) all rights to payment however evidenced, (ii) all goods returned by or repossessed from Debtor’s
customers, (iii) rights arising out of Collateral, (iv) claims arising out of the loss, nonconformity, or interference with the use of, defects or infringement of
rights in, or damage to, the Collateral, (v) insurance payable by reason of the loss or nonconformity of, defects or infringement of rights in, or damage to,
the Collateral, (vi) returned insurance premiums, and (vii) all rights to payment with respect to any claim or cause of action affecting or relating to any of
the foregoing (hereinafter called "Proceeds").
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2.    OBLIGATIONS SECURED. The obligations secured hereby are the payment and performance of: (a) all present and future Indebtedness of
Debtor to Bank specifically including, without limitation, any Reimbursement Obligations (as defined below); provided however that the obligations
secured hereby shall not include any Indebtedness of Debtor to Bank (i) to the extent that the terms of the agreement(s) giving rise to such Indebtedness
expressly state that such Indebtedness is unsecured or not secured by this Agreement, or otherwise expressly disclaim the security interest created hereby as
security for such Indebtedness (excluding, for the avoidance of doubt, Reimbursement Obligations), or (ii) that is secured by any real property other than
the “Real Property Secured Indebtedness” as defined below; and (b) all obligations of Debtor and rights of Bank under this Agreement. For the avoidance
of doubt, and notwithstanding anything herein or in any other agreement between Debtor and Bank to the contrary, the statement herein that
Reimbursement Obligations are specifically included in the Indebtedness secured hereby, shall be sufficient to satisfy a requirement in any Reimbursement
Agreement executed by Debtor and delivered to Bank stating that for such letter of credit or acceptance or similar product obligations to be secured, they
must be specifically described.
 

As used in this Agreement:
 

(A)    The word "Indebtedness" is used herein in its most comprehensive sense and includes any and all advances, debts, obligations and liabilities
of Debtor, or any of them, heretofore, now or hereafter made, incurred or created, whether voluntary or involuntary and however arising, whether due or
not due, absolute or contingent, liquidated or unliquidated, determined or undetermined, including under any swap, derivative, foreign exchange, hedge,
deposit, treasury management or other similar transaction or arrangement, and whether Debtor may be liable individually or jointly with others, or whether
recovery upon such Indebtedness may be or hereafter becomes unenforceable. As used herein, “Real Property Secured Indebtedness” means the
Indebtedness of Debtor to Bank arising under or in connection with that certain promissory note dated as of August 16, 2021, executed by NATURAL
ALTERNATIVES INTERNATIONAL, INC. and payable to the order of Bank in the principal amount of $10,000,000.00, together with all extensions,
renewals, replacements and/or modifications thereof.
 

(B)“    Reimbursement Obligations” means, any Indebtedness arising directly or indirectly from any of the following: letters of credit, bankers’
acceptances, open account acceptances, trade acceptances, or similar products, including, for the avoidance of doubt, any such obligations arising under any
related Reimbursement Agreement.
 

(C)“    Reimbursement Agreement” means a credit agreement, letter of credit agreement, acceptance agreement, open account processing
agreement or similar document or agreement governing the reimbursement terms and obligations related to letters of credit, bankers’ acceptances, open
account acceptances, trade acceptances or similar products.
 

3.    TERMINATION. This Agreement will terminate upon the performance of all obligations of Debtor to Bank secured hereby, including without
limitation, the payment of all Indebtedness of Debtor to Bank secured hereby, and the termination of all commitments of Bank to extend credit to Debtor
that would constitute Indebtedness to Bank secured hereby, existing at the time Bank receives written notice from Debtor of the termination of this
Agreement.
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4.    OBLIGATIONS OF BANK. Bank has no obligation to make any loans hereunder. Any money received by Bank in respect of the Collateral
may be deposited, at Bank's option, into a non-interest bearing account over which Debtor shall have no control, and the same shall, for all purposes, be
deemed Collateral hereunder. Bank shall not be required to apply such money to the Indebtedness or other obligations secured hereby or to remit such
money to Debtor or to any other party until the full payment of all Indebtedness of Debtor to Bank secured hereby, and the termination of all commitments
to Bank to extend credit to Debtor.
 

5.    REPRESENTATIONS AND WARRANTIES. Debtor represents and warrants to Bank that: (a) Debtor's legal name is exactly as set forth on
the first page of this Agreement, and all of Debtor's organizational documents or agreements delivered to Bank are complete and accurate in every respect;
(b) Debtor is the owner and has possession or control of the Collateral and Proceeds; (c) Debtor has the exclusive right to grant a security interest in the
Collateral and Proceeds; (d) all Collateral and Proceeds are genuine, free from liens, adverse claims, setoffs, default, prepayment, defenses and conditions
precedent of any kind or character, except the lien created hereby or as otherwise agreed to by Bank, or as heretofore disclosed by Debtor to Bank, in
writing; (e) all statements contained herein and, where applicable, in the Collateral are true and complete in all material respects; (f) no financing statement
covering any of the Collateral or Proceeds, and naming any secured party other than Bank, is on file in any public office; (g) where Collateral consists of
rights to payment, all persons appearing to be obligated on the Collateral and Proceeds have authority and capacity to contract and are bound as they appear
to be, all property subject to chattel paper has been properly registered and filed in compliance with law and to perfect the interest of Debtor in such
property, and all such Collateral and Proceeds comply with all applicable laws concerning form, content and manner of preparation and execution,
including where applicable Federal Reserve Regulation Z and any State consumer credit laws; and (h) where the Collateral consists of equipment, fixtures,
or specific goods, Debtor is not in the business of selling goods of the kind included within such Collateral, and Debtor acknowledges that no sale or other
disposition of any such Collateral, including without limitation, any such Collateral which Debtor may deem to be surplus, has been consented to or
acquiesced in by Bank, except as specifically set forth in writing by Bank.
 

6.    COVENANTS OF DEBTOR.
 
(a)   Debtor agrees in general: (i) to pay Indebtedness secured hereby when due; (ii) to indemnify Bank against all losses, claims, demands,

liabilities and expenses of every kind caused by property subject hereto; (iii) to permit Bank to exercise its powers; (iv) to execute and deliver such
documents as Bank deems necessary to create, perfect and continue the security interests contemplated hereby; (v) not to change its name, and as
applicable, its chief executive office, its principal residence or the jurisdiction in which it is organized and/or registered without giving Bank prior written
notice thereof; (vi) not to change the places where Debtor keeps any Collateral or Debtor's records concerning the Collateral and Proceeds without giving
Bank prior written notice of the address to which Debtor is moving same; (vii) not to sell, lease, transfer or otherwise dispose of all or a substantial or
material portion of Debtor's assets except in the ordinary course of its business, nor accomplish any of the above by virtue of a division or similar
transaction; and (viii) to cooperate with Bank in perfecting all security interests granted herein and in obtaining such agreements from third parties as Bank
deems necessary, proper or convenient in connection with the preservation, perfection or enforcement of any of its rights hereunder.
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(b)    Debtor agrees with regard to the Collateral and Proceeds, unless Bank agrees otherwise in writing: (i) that Bank is authorized to file
financing statements in the name of Debtor to perfect Bank's security interest in Collateral and Proceeds; (ii) where applicable, to operate the Collateral in
accordance with all applicable statutes, rules and regulations relating to the use and control thereof, and not to use any Collateral for any unlawful purpose
or in any way that would void any insurance required to be carried in connection therewith; (iii) not to remove the Collateral from Debtor's premises except
in the ordinary course of Debtor's business; (iv) to pay when due all license fees, registration fees and other charges in connection with any Collateral; (v)
not to permit any lien on the Collateral or Proceeds, including without limitation, liens arising from repairs to or storage of the Collateral, except in favor of
Bank; (vi) not to sell, hypothecate or dispose of (including, by illustration, merger, conversion or division), nor permit the transfer by operation of law of,
any of the Collateral or Proceeds or any interest therein, except sales of equipment (whether in the ordinary course of Debtor's business or not) and sales of
inventory to buyers in the ordinary course of Debtor’s business; (vii) to permit Bank to inspect the Collateral at any time; (viii) to keep, in accordance with
generally accepted accounting principles, complete and accurate records regarding all Collateral and Proceeds, and to permit Bank to inspect the same and
make copies thereof at any reasonable time; (ix) if requested by Bank, to receive and use reasonable diligence to collect Collateral consisting of accounts
and other rights to payment and Proceeds, in trust and as the property of Bank, and to immediately endorse as appropriate and deliver such Collateral and
Proceeds to Bank daily in the exact form in which they are received together with a collection report in form satisfactory to Bank; (x) not to commingle
Collateral or Proceeds, or collections thereunder, with other property; (xi) to give only normal allowances and credits and to advise Bank thereof
immediately in writing if they affect any rights to payment or Proceeds in any material respect; (xii) from time to time, when requested by Bank, to prepare
and deliver a schedule of all Collateral and Proceeds subject to this Agreement and to assign in writing and deliver to Bank all accounts, contracts, leases
and other chattel paper, instruments, documents and other evidences thereof; (xiii) in the event Bank elects to receive payments of rights to payment or
Proceeds hereunder, to pay all expenses incurred by Bank in connection therewith, including expenses of accounting, correspondence, collection efforts,
reporting to account or contract debtors, filing, recording, record keeping and expenses incidental thereto; and (xiv) to provide any service and do any other
acts which may be necessary to maintain, preserve and protect all Collateral and, as appropriate and applicable, to keep all Collateral in good and saleable
condition, to deal with the Collateral in accordance with the standards and practices adhered to generally by users and manufacturers of like property, and
to keep all Collateral and Proceeds free and clear of all defenses, rights of offset and counterclaims.
 

7.    POWERS OF BANK. Debtor appoints Bank its true attorney in fact to perform any of the following powers, which are coupled with an
interest, are irrevocable until termination of this Agreement and may be exercised from time to time by Bank's officers and employees, or any of them,
whether or not Debtor is in default: (a) to perform any obligation of Debtor hereunder in Debtor's name or otherwise; (b) to give notice to account debtors
or others of Bank's rights in the Collateral and Proceeds, to enforce or forebear from enforcing the same and make extension and modification agreements
with respect thereto; (c) to release persons liable on Collateral or Proceeds and to give receipts and acquittances and compromise disputes in connection
therewith; (d) to release or substitute security securing obligations owing to Debtor; (e) to resort in any order to security securing obligations owing to
Debtor; (f) to prepare, execute, file, record or deliver notes, assignments, schedules, designation statements, financing statements, continuation statements,
termination statements, statements of assignment, applications for registration or like papers to perfect, preserve or release Bank's interest in the Collateral
and Proceeds; (g) to receive, open and read mail addressed to Debtor; (h) to take cash, instruments for the payment of money and other property to which
Bank is entitled; (i) to verify facts concerning the Collateral and Proceeds by inquiry of obligors thereon, or otherwise, in its own name or a fictitious name;
(j) to endorse, collect, deliver and receive payment under instruments for the payment of money constituting or relating to Proceeds; (k) to prepare, adjust,
execute, deliver and receive payment under insurance claims, and to collect and receive payment of and endorse any instrument in payment of loss or
returned premiums or any other insurance refund or return, and to apply such amounts received by Bank, at Bank's sole option, toward repayment of the
Indebtedness secured hereby or, where appropriate, replacement of the Collateral; (l) to exercise all rights, powers and remedies which Debtor would have,
but for this Agreement, with respect to all Collateral and Proceeds subject hereto; (m) to enter onto Debtor's premises in inspecting the Collateral; (n) to
make withdrawals from and to close deposit accounts or other accounts with any financial institution, wherever located, into which Proceeds may have
been deposited, and to apply funds so withdrawn to payment of the Indebtedness secured hereby; (o) to preserve or release the interest evidenced by chattel
paper to which Bank is entitled hereunder and to endorse and deliver any evidence of title incidental thereto; and (p) to do all acts and things and execute
all documents in the name of Debtor or otherwise, deemed by Bank as necessary, proper and convenient in connection with the preservation, perfection or
enforcement of its rights hereunder.
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8.    PAYMENT OF PREMIUMS, TAXES, CHARGES, LIENS AND ASSESSMENTS. Debtor agrees to pay, prior to delinquency, all insurance
premiums, taxes, charges, liens and assessments against the Collateral and Proceeds, and upon the failure of Debtor to do so, Bank at its option may pay
any of them and shall be the sole judge of the legality or validity thereof and the amount necessary to discharge the same. Any such payments made by
Bank shall be obligations of Debtor to Bank, due and payable immediately upon demand, and at Bank’s option and subject to any restrictions under
applicable law pertaining to usury, together with interest at a rate determined in accordance with the provisions of this Agreement, and shall be secured by
the Collateral and Proceeds, subject to all terms and conditions of this Agreement.
 

9.    EVENTS OF DEFAULT. The occurrence of any of the following shall constitute an "Event of Default" under this Agreement: (a) any default
in the payment or performance of any obligation, or any defined event of default, under (i) any contract or instrument evidencing any Indebtedness, or (ii)
any other agreement between Debtor and Bank, including without limitation any loan agreement, relating to or executed in connection with any
Indebtedness; (b) any representation or warranty made by Debtor herein shall prove to be incorrect, false or misleading in any material respect when made;
(c) Debtor shall fail to observe or perform any obligation or agreement contained herein; (d) any impairment of the rights of Bank in any Collateral or
Proceeds, or any attachment or like levy on any property of Debtor; and (e) Bank, in good faith, believes any or all of the Collateral and/or Proceeds to be
in danger of misuse, dissipation, commingling, loss, theft, damage or destruction, or otherwise in jeopardy or unsatisfactory in character or value.
 

10.    REMEDIES. Upon the occurrence of any Event of Default, Bank shall have the right to declare immediately due and payable all or any
Indebtedness secured hereby and to terminate any commitments to make loans or otherwise extend credit to Debtor. Bank shall have all other rights,
powers, privileges and remedies granted to a secured party upon default under the Uniform Commercial Code or the Business and Commerce Code of the
jurisdiction identified in Section 18 below, or otherwise provided by law, including without limitation, the right (a) to contact all persons obligated to
Debtor on any Collateral or Proceeds and to instruct such persons to deliver all Collateral and/or Proceeds directly to Bank, and (b) to sell, lease, license or
otherwise dispose of any or all Collateral. In addition to any other remedies set forth in this Agreement, Debtor authorizes Bank to engage in “electronic
self-help” as defined in and in accordance with applicable law. All rights, powers, privileges and remedies of Bank shall be cumulative. No delay, failure or
discontinuance of Bank in exercising any right, power, privilege or remedy hereunder shall affect or operate as a waiver of such right, power, privilege or
remedy; nor shall any single or partial exercise of any such right, power, privilege or remedy preclude, waive or otherwise affect any other or further
exercise thereof or the exercise of any other right, power, privilege or remedy. Any waiver, permit, consent or approval of any kind by Bank of any default
hereunder, or any such waiver of any provisions or conditions hereof, must be in writing and shall be effective only to the extent set forth in writing. It is
agreed that public or private sales or other dispositions, for cash or on credit, to a wholesaler or retailer or investor, or user of property of the types subject
to this Agreement, or public auctions, are all commercially reasonable since differences in the prices generally realized in the different kinds of dispositions
are ordinarily offset by the differences in the costs and credit risks of such dispositions. While an Event of Default exists: (a) Debtor will deliver to Bank
from time to time, as requested by Bank, current lists of all Collateral and Proceeds; (b) Debtor will not dispose of any Collateral or Proceeds except on
terms approved by Bank; (c) at Bank's request, Debtor will assemble and deliver all Collateral and Proceeds, and books and records pertaining thereto, to
Bank at a reasonably convenient place designated by Bank; (d) Bank may, at any time, liquidate any time deposits pledged to Bank hereunder and apply the
Proceeds thereof to payment of the Indebtedness secured hereby, whether or not said time deposits have matured and notwithstanding the fact that such
liquidation may give rise to penalties for early withdrawal of funds; and (e) Bank may, without notice to Debtor, enter onto Debtor's premises and take
possession of the Collateral. With respect to any sale or other disposition by Bank of any Collateral subject to this Agreement, Debtor hereby expressly
grants to Bank the right to sell such Collateral using any or all of Debtor's trademarks, trade names, trade name rights and/or proprietary labels or marks.
Debtor further agrees that Bank shall have no obligation to process or prepare any Collateral for sale or other disposition.
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11.    DISPOSITION OF COLLATERAL AND PROCEEDS; TRANSFER OF INDEBTEDNESS. In disposing of Collateral hereunder, Bank may
disclaim all warranties of title, possession, quiet enjoyment and the like. Any proceeds of any disposition of any Collateral or Proceeds, or any part thereof,
may be applied by Bank to the payment of expenses incurred by Bank in connection with the foregoing, including reasonable attorneys' fees, and the
balance of such proceeds may be applied by Bank toward the payment of the Indebtedness secured hereby in such order of application as Bank may from
time to time elect. Upon the transfer of all or any part of the Indebtedness secured hereby, Bank may transfer all or any part of the Collateral or Proceeds
and shall be fully discharged thereafter from all liability and responsibility with respect to any of the foregoing so transferred, and the transferee shall be
vested with all rights and powers of Bank hereunder with respect to any of the foregoing so transferred; but with respect to any Collateral or Proceeds not
so transferred, Bank shall retain all rights, powers, privileges and remedies herein given.
 

12.    STATUTE OF LIMITATIONS. Until all Indebtedness secured hereby shall have been paid in full and all commitments by Bank to extend
credit to Debtor that would constitute Indebtedness secured hereby have been terminated, the power of sale or other disposition and all other rights, powers,
privileges and remedies granted to Bank hereunder shall, to the extent permitted by law, continue to exist and may be exercised by Bank at any time and
from time to time irrespective of the fact that the Indebtedness secured hereby or any part thereof may have become barred by any statute of limitations, or
that the personal liability of Debtor may have ceased, unless such liability shall have ceased due to the payment in full of all Indebtedness secured
hereunder.
 

13.    MISCELLANEOUS. When there is more than one Debtor named herein: (a) the word "Debtor" shall mean all or any one or more of them as
the context requires; (b) the obligations of each Debtor hereunder are joint and several; and (c) until all Indebtedness secured hereby shall have been paid in
full, no Debtor shall have any right of subrogation or contribution, and each Debtor hereby waives any benefit of or right to participate in any of the
Collateral or Proceeds or any other security now or hereafter held by Bank. Debtor hereby waives any right to require Bank to (i) proceed against Debtor or
any other person, (ii) marshal assets or proceed against or exhaust any security from Debtor or any other person, (iii) perform any obligation of Debtor with
respect to any Collateral or Proceeds, and (iv) make any presentment or demand, or give any notices of any kind, including without limitation, any notice of
nonpayment or nonperformance, protest, notice of protest, notice of dishonor, notice of intention to accelerate or notice of acceleration hereunder or in
connection with any Collateral or Proceeds. Debtor further waives any right to direct the application of payments or security for any Indebtedness of Debtor
or indebtedness of customers of Debtor.
 

14.    NOTICES. All notices, requests and demands required under this Agreement must be in writing, addressed to Bank at the address specified
in any other loan documents entered into between Debtor and Bank and to Debtor at the address of its chief executive office (or principal residence, if
applicable) specified below or to such other address as any party may designate by written notice to each other party, and shall be deemed to have been
given or made as follows: (a) if personally delivered, upon delivery; (b) if sent by mail, upon the earlier of the date of receipt or three (3) days after deposit
in the U.S. mail, first class and postage prepaid; and (c) if sent by telecopy, upon receipt.
 

15.    COSTS, EXPENSES AND ATTORNEYS' FEES. Debtor shall pay to Bank immediately upon demand the full amount of all payments,
advances, charges, costs and expenses, including, to the extent permitted by applicable law, reasonable attorneys' fees (to include outside counsel fees and
all allocated costs of Bank's in-house counsel to the extent permissible), expended or incurred by Bank in connection with (a) the perfection and
preservation of the Collateral or Bank's interest therein, and (b) the realization, enforcement and exercise of any right, power, privilege or remedy conferred
by this Agreement, whether or not suit is brought or foreclosure is commenced, and where suit is brought, whether incurred at the trial or appellate level, in
an arbitration proceeding or otherwise, and including any of the foregoing incurred in connection with any bankruptcy proceeding (including without
limitation, any adversary proceeding, contested matter or motion brought by Bank or any other person) relating to Debtor or in any way affecting any of the
Collateral or Bank's ability to exercise any of its rights or remedies with respect thereto. Subject to any restrictions under applicable law pertaining to usury,
all of the foregoing shall be paid by Debtor with interest from the date of demand until paid in full at a rate per annum equal to the greater of ten percent
(10%) or Bank’s Prime Rate in effect from time to time. Notwithstanding anything in this Agreement to the contrary, reasonable attorneys’ fees shall not
exceed the amount permitted by law.
 

16.    SUCCESSORS; ASSIGNS; AMENDMENT. This Agreement shall be binding upon and inure to the benefit of the heirs, executors,
administrators, legal representatives, successors and assigns of the parties, and may be amended or modified only in writing signed by Bank and Debtor.
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17.    SEVERABILITY OF PROVISIONS. If any provision of this Agreement shall be held to be prohibited by or invalid under applicable law,
such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or any
remaining provisions of this Agreement.
 

18.    GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the laws of California, but giving effect to
federal laws applicable to national banks.
 

19.    INSURANCE PROVISIONS. Debtor agrees with regard to the Collateral and Proceeds, unless Bank agrees otherwise in writing, to insure
the Collateral with Bank named as loss payee, in form, substance and amounts, under agreements, against risks and liabilities, and with insurance
companies satisfactory to Bank.
 

Debtor warrants that Debtor is an organization registered under the laws of Delaware.
 

Debtor warrants that its chief executive office (or principal residence, if applicable) is located at the following address: 1535 Faraday Avenue,
Carlsbad, California 92008.
 

Debtor warrants that the Collateral (except goods in transit) is located or domiciled at the following additional addresses:
 
1211 Park Center Drive, Vista California 92081;
1215 Park Center Drive, Vista California 92081;
7421 Chapman Avenue, Garden Grove, California 92841;
2743 Thompson Creek Road, Pomona, California 91767;
7350 Britannia Court, San Diego, California 92154;
21800 S. Cicero Avenue, Matteson, Illinois 60443;
7144 Daniels Drive, Allentown, Pennsylvania 18106;
Corso San Gottardo 32, Chiasso 6830, Switzerland;
Nebikerstrasse 60, Schotz 6247, Switzerland;
Via Cantonale 8, Manno 6928, Switzerland;
Via Brusighell, Taverne CH-6807, Switzerland;
Centro Galleria 1 Via Cantonal, Manno, Lugano, Switzerland;
5928 Farnsworth Court, Carlsbad, California 92008.
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IN WITNESS WHEREOF, this Agreement has been duly executed by Debtor, intending to be legally bound hereby, as of August 16, 2021.
 
NATURAL ALTERNATIVES INTERNATIONAL, INC.
 
By:  /s/                                                                

MICHAEL FORTIN,
CHIEF FINANCIAL OFFICER

 
By:  /s/                                                                

KENNETH E. WOLF,
PRESIDENT, SECRETARY

 
 
WELLS FARGO BANK,

NATIONAL ASSOCIATION
 
By:  /s/                                                                

DAVID A. DALSIMER,
VICE PRESIDENT

 
 

-8-



Exhibit 99.2
 
 

 
Natural Alternatives International, Inc.

Announces Acquisition of Manufacturing and Warehouse Facility
 
 
CARLSBAD, CALIF, August 24, 2021 /PRNewswire/ --Natural Alternatives International, Inc. ("NAI") (Nasdaq: NAII), a leading formulator,
manufacturer and marketer of customized nutritional supplements, today announced the purchase of a 54,154 ft2 manufacturing and warehouse facility in
Carlsbad, CA in a transaction that closed on August 20, 2021. This facility is scheduled to be retrofitted to become a dedicated high volume powder
blending and packaging facility. This new facility will also provide NAI with additional raw material storage capacity to facilitate anticipated domestic
sales growth.
 
NAI purchased this manufacturing facility for $17.5 million financed through a $10.0 million term loan from Wells Fargo Bank, N.A. (“Wells Fargo”) and
$7.5 million of available cash. In connection with this financing transaction, NAI amended its existing credit facility with Wells Fargo to add this new term
loan while maintaining a working capital credit line of $20.0 million.
 
Mark A. Le Doux, Chairman and Chief Executive Officer of NAI stated, “We are excited to expand our USA manufacturing capabilities and footprint.
While this new facility will not fully come on line for us until late in the current fiscal year, we believe this is an important investment that provides us with
additional environmentally conditioned raw material storage space to accommodate our current and future anticipated sales demand. Once fully built-out,
this new facility will provide NAI with state-of-the-art high speed powder production capabilities in a segment of the dietary supplement space that we
have previously only marginally participated in. We believe powder packaged delivery systems are a growing segment within our industry and this facility
will provide us with the ability to better service existing customers, attract new customers, expand our sales, and provide potential for channel and
customer diversification.”
 
NAI, headquartered in Carlsbad, California, is a leading formulator, manufacturer and marketer of nutritional supplements and provides strategic partnering
services to its customers. Our comprehensive partnership approach offers a wide range of innovative nutritional products and services to our clients
including scientific research, clinical studies, proprietary ingredients, customer-specific nutritional product formulation, product testing and evaluation,
marketing management and support, packaging and delivery system design, regulatory review and international product registration assistance. For more
information about NAI, please see our website at http://www.nai-online.com.
 
This press release contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934 that are not historical
facts and information. These statements represent our intentions, expectations and beliefs concerning future events, including, among other things, the
impact of this new facility on our future sales and financial condition. We wish to caution readers that these statements involve risks and uncertainties that
could cause actual results and outcomes for future periods to differ materially from any forward-looking statement or views expressed herein. NAI's
financial performance and the forward-looking statements contained herein are further qualified by other risks, including those set forth from time to time
in the documents filed by us with the Securities and Exchange Commission, including our most recent Annual Report on Form 10-K.
 
SOURCE - Natural Alternatives International, Inc.
 
CONTACT – Michael Fortin, Chief Financial Officer, Natural Alternatives International, Inc., at 760-736-7700 or investor@nai-online.com.
 
Web site: http://www.nai-online.com
 
 


