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Item 1.01 Entry into a Material Definitive Agreement
 

General Employment Enterprises, Inc. (the "Company"), Triad Personnel Services, Inc., Business Management
Personnel, Inc., BMPS, Inc., BMCH, Inc., BMCHPA, Inc., Triad Logistics, Inc., Scribe Solutions, Inc., Agile Resources,
Inc. ("Agile", and collectively with the foregoing, "Borrower"), Access Data Consulting Corporation, ("Access Data"),
Paladin Consulting, Inc., ("Paladin"), and ACF FINCO I LP, f/k/a Keltic Financial Partners II, LP ("Lender")  entered into
an Eighth Amendment, Consent and Waiver dated as of January 1, 2016 (the "Amendment") to the Loan and Security
Agreement dated September 27, 2013, as amended by a First Amendment effective as of December 31, 2013, by a Second
Amendment effective as of December 3, 2014, by a Third Amendment, Consent and Waiver effective as of April 1, 2015
and by a Fourth Amendment, Consent and Waiver effective as of June 15, 2015, by a Fifth Amendment, Consent and
Waiver dated as of August 1, 2015, by a Sixth Amendment, Consent and Waiver dated as of September 18, 2015, and by a
Seventh Amendment, Consent and Waiver effective as of October 4, 2015 by and among the Borrower and the Lender (as
so amended, the "Credit Agreement" and, as amended by the Amendment, the "Amended Credit Agreement"). Pursuant to
the Amendment, the Lender agreed (i) to add Access Data and Paladin as borrowers under the Amended Credit Agreement
(ii) to increase the maximum amount of revolving credit under the Amended Credit Agreement from $6,000,000 to
$10,000,000, (iii) to consent to the Company's execution and delivery of the agreements entered into by the Company in
connection with the acquisition of Paladin (the "Paladin Agreements") and the consummation of the transactions
contemplated by the Paladin Agreements, (iv) to permit the Lender to establish as of January 1, 2016, a reserve in the
amount of $700,000, which amount shall be decreased by $100,000 on the first banking day of each calendar month
thereafter provided that no Default or Event of Default ( as defined in the Amended Credit Agreement) has occurred and is
continuing and (v) to change the minimum EBITA (as defined in the Amended Credit Agreement) thresholds required to
be maintained by the Company as of and for (A) the three consecutive calendar month period ended December 31, 2015 to
be a negative number greater than negative $225,000, (B) the six consecutive calendar month period ended March 31,
2016 to be less than $932,800, (C) the nine consecutive calendar month period ended June 30, 2016 to be less than
$2,065,000 and (D) the twelve consecutive calendar month period ended September 30, 2016 to be less than $3,241,000 .
Pursuant to the Amendment and in connection with becoming a borrower under the Amended Credit Agreement, Access
Data and Paladin each granted to the Lender a security interest in and to all of their respective "Collateral" (as defined in
the Credit Agreement). In connection with the increase in the maximum amount of revolving credit under the Amended
Credit Agreement, the Company executed and delivered an Amended and Restated Revolving Credit Note dated as of
January 1, 2016.

 
Copies of the Amendment and the Amended and Restated Revolving Credit Note are attached hereto as Exhibits

10.1 and 10.2, respectively. The descriptions of the Amendment and the Restated Revolving Credit Note contained in this
Current Report on the Form 8-K are qualified in their entirety by reference to Exhibits 10.1 and 10.2.
 
Item 2.03 Creation of a Direct Financial Obligation.
 

The information contained in Item 1.01 of this Form is hereby incorporated by reference into this Item 2.03.
  
Item 9.01 Financial Statements and Exhibits.
 
Exhibit
No. Description
   
10.1 Eighth Amendment, Consent and Waiver dated as of January 1, 2016 (the "Amendment") to the Loan and

Security Agreement dated September 27, 2013 by and among the Company, the Borrowers named therein,
Access Data, Paladin and ACF FINCO I LP, as Lender

   
10.2 Form of Amended and Restated Revolving Credit Note dated as of January 1, 2016
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SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.
 

GENERAL EMPLOYMENT
ENTERPRISES, INC.  

 
Date: January 5, 2016 By:/s/ Andrew J. Norstrud  

Andrew J. Norstrud  
Chief Financial Officer  
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EXHIBIT 10.1
 

_________________________________________________________________
 
 

EIGHTH AMENDMENT, CONSENT AND WAIVER
 

TO THE
 

LOAN AND SECURITY AGREEMENT
 

BETWEEN
 

GENERAL EMPLOYMENT ENTERPRISES, INC., TRIAD PERSONNEL SERVICES, INC.,
 

BUSINESS MANAGEMENT PERSONNEL, INC., BMPS, INC., BMCH, INC., BMCHPA, INC.,
 

TRIAD LOGISTICS, INC., SCRIBE SOLUTIONS, INC., AGILE RESOURCES, INC.,
 

ACCESS DATA CONSULTING CORPORATION
 

AND
 

PALADIN CONSULTING, INC.
 

AND
 

ACF FINCO I LP
 

DATED AS OF SEPTEMBER 27, 2013
 

_________________________________________________________________
 

Effective Date: January 1, 2016
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EIGHTH AMENDMENT, CONSENT AND WAIVER TO LOAN AND SECURITY AGREEMENT
 
This Eighth Amendment, Consent and Waiver (this "Agreement") is entered into between GENERAL EMPLOYMENT
ENTERPRISES, INC., a corporation organized under the laws of the State of Illinois ("GEE"), TRIAD PERSONNEL
SERVICES, INC., a corporation organized under the laws of the State of Illinois ("TPS"), BUSINESS MANAGEMENT
PERSONNEL, INC., a corporation organized under the laws of the State of Ohio ("BUMPS" ) , BMPS, INC., a
corporation organized under the laws of the State of Ohio ("BMPSOH"), BMCH, INC., a corporation organized under the
laws of the State of Ohio ("BMCH"), BMCHPA, INC., a corporation organized under the laws of the Commonwealth of
Pennsylvania ("BMCHPA"), TRIAD LOGISTICS, INC., a corporation organized under the laws of the State of Ohio
("Triad"), SCRIBE SOLUTIONS, INC., a corporation organized under the laws of the State of Florida ("Scribe"),
AGILE RESOURCES, INC., a corporation organized under the laws of the State of Georgia, ("Agile", and collectively
with the foregoing, "Borrower"), and ACCESS DATA CONSULTING CORPORATION , a corporation organized
under the laws of the State of Colorado ("Access Data"), and PALADIN CONSULTING, INC ., a corporation organized
under the laws of the state of Texas ("Paladin"), and ACF FINCO I LP, a limited partnership formed under the laws of
the State of Delaware ("Lender"), this 1st day of January, 2016.
 
RECITALS:
 
Borrower and Lender are parties to a Loan and Security Agreement dated September 27, 2013, as amended by a First
Amendment effective as of December 31, 2013, by a Second Amendment effective as of December 3, 2014, by a Third
Amendment, Consent and Waiver effective as of April 1, 2015 and by a Fourth Amendment, Consent and Waiver effective
as of June 15, 2015, by a Fifth Amendment, Consent and Waiver dated as of August 1, 2015, by a Sixth Amendment,
Consent and Waiver dated as of September 18, 2015, and by a Seventh Amendment, Consent and Waiver effective as of
October 4, 2015 (as so amended, the "Credit Agreement"), and the other agreements, documents and instruments in
connection therewith (all of the foregoing, as the same may be amended, restated, or otherwise modified from time to time,
to be collectively referred to as the "Loan Documents"). Unless otherwise defined in the Recitals, all capitalized terms in
these Recitals shall have the meanings ascribed to such terms in the Loan Documents.
 
Pursuant to Section 7.8 of the Credit Agreement Borrower is required to provide Lender with not fewer than thirty (30)
calendar days' notice in an Authenticated Record prior to, among other things, any proposed change in Borrower's
organizational structure, or creation of any Affiliate under the control of Borrower.
 
Pursuant to Section 8.1 of the Credit Agreement Borrower is prohibited from incurring any Indebtedness not specifically
permitted pursuant to the terms of the Credit Agreement.
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Pursuant to Section 8.2 of the Credit Agreement GEE is prohibited from, among other things, entering into any transaction
or series of transactions that directly or indirectly would constitute a merger, consolidation, reorganization or
recapitalization with any other Person, and acquiring substantially all of the equity interests or assets of any Person,
whether by merger, consolidation, purchase of equity interests or otherwise, except in connection with a Strategic
Acquisition.
 
Pursuant to Section 8.7 of the Credit Agreement Borrower is prohibited from making any dividend, distribution or other
payment with respect to Indebtedness except as specifically permitted by the terms of the Credit Agreement.
 
Pursuant to Section 8.16 of the Credit Agreement Borrower is prohibited from, among other things, making any
investment in any Person after the Effective Date, whether in the form of equity interests (including, but not limited to,
subscriptions, warrants, options or other rights convertible into equity interests), Indebtedness (including Indebtedness that
is convertible into equity interests), any combination of equity interests and Indebtedness, or otherwise, except in
connection with a Strategic Acquisition.
 
Pursuant to the terms of the Seventh Amendment, Consent and Waiver Lender granted its consent to GEE's acquisition of
Access Data Consulting Corporation ("Access Data"), and GEE acquired all of the issued and outstanding stock of Access
Data on or about October 5, 2015.
 
On or about the date of this Agreement GEE is entering into a Stock Purchase Agreement (the " Paladin Stock Purchase
Agreement") with Enoch S. Timothy and Dorothy L. Timothy, each a resident of Texas (collectively, the " Paladin
Sellers") pursuant to which GEE will acquire all of the issued and outstanding securities of Paladin Consulting, Inc., a
corporation organized under the laws of the State of Texas ("Paladin"), for a maximum aggregate purchase price of
$4,000,000, as adjusted by the terms of the Paladin Stock Purchase Agreement.
 
Pursuant to and subject to the terms of the Paladin Stock Purchase Agreement, as part of the purchase price GEE may (i)
issue to the Paladin Sellers a Subordinated Nonnegotiable Promissory Note in a maximum principal amount of $1,000,000
pursuant to Section 2(a)(ii) and Appendix IV of the Paladin Stock Purchase Agreement (the "Subordinated Note"), (ii) pay
to the Paladin Sellers an earnout in a maximum amount equal to $750,000 payable in cash or common stock of GEE
pursuant to Section 2(a)(iv) and Appendix II of the Paladin Stock Purchase Agreement (the " Initial Earnout"), and (iii)
pay to the Paladin Sellers an earnout in a maximum amount equal to $500,000 payable in common stock of GEE pursuant
to Section 2(a)(v) and Appendix III of the Paladin Stock Purchase Agreement (the " Additional Earnout"). For purposes of
this Agreement, the Paladin Stock Purchase Agreement, and all other agreements, documents or instruments executed
and/or delivered by Paladin, the Paladin Sellers, GEE or any other person in connection with the Paladin Stock Purchase
Agreement or the transactions contemplated thereby, as the same may be amended, extended, restated, replaced or
otherwise modified from time to time, shall collectively be referred to as the "Paladin Purchase Documents"). As
contemplated by the terms of the Paladin Purchase Documents Paladin will become a wholly-owned subsidiary of GEE,
the Paladin Sellers may receive the Subordinated Note and GEE may pay to the Paladin Sellers the Initial Earnout and the
Additional Earnout (collectively, the "Paladin Acquisition Events").
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Borrower has requested that Lender consent to (i) the addition of Access Data as a Borrower under the Loan Documents,
(ii) Borrower's execution and/or delivery of the Paladin Purchase Documents and the transactions contemplated thereby,
(iii) waive the Defaults and Events of Default under Sections 7.8, 8.1, 8.2, 8.7 and 8.16 of the Credit Agreement in
connection with the Paladin Acquisition Events that have or will occur as a result of Borrower's execution and/or delivery
of the Paladin Purchase Documents and the consummation of the transactions contemplated therein, (iv) the addition of
Paladin as a Borrower, and (v) the increase of the maximum principal amount of the Revolving Credit to $10,000,000.
 
Upon the terms and conditions contained in this Agreement Lender shall agree to the foregoing.
 
AGREEMENT:
 
1. Defined Terms . Unless otherwise defined in the Recitals or in the body of this Agreement, all capitalized terms shall
have the meanings ascribed to such terms in the Loan Documents.
 
2. Borrower Representations. Borrower hereby represents to Lender, that:
 

(a) All Loan Documents executed by Borrower, including without limitation the Credit Agreement, constitute
valid and legally binding obligations of Borrower, enforceable against Borrower in accordance with the terms thereof;

 
(b) Borrower has no claims, offsets, counterclaims, or defenses with respect to the payment or performance of any

Obligations owing to Lender under any of the Loan Documents;
 
(c) No Default or Event of Default shall have occurred and be continuing under the terms of the Loan Documents;

and
 
(d) As a material inducement to Lender entering into this Agreement Borrower acknowledges and agrees that

Lender is relying on the accuracy and veracity of each of the representations contained in this paragraph 2.
 
3 . Consent and Waiver. Subject to the terms, conditions, representations and warranties contained herein, and GEE's
delivery to Lender of all executed, delivered and/or received Paladin Purchase Documents within three (3) Banking Days
of the date of this Agreement, Lender hereby (i) consents to Borrower's execution and/or delivery of the Paladin Purchase
Documents and the transactions contemplated thereby, (ii) agrees to waive the Defaults and Events of Default under
Sections 7.8, 8.1, 8.2, 8.7 and 8.16 of the Credit Agreement in connection with the Paladin Acquisition Events that have or
will occur as a result of Borrower's execution and/or delivery of the Paladin Purchase Documents and the consummation
of the transactions contemplated therein, and (iii) consents to the addition of Access Data and Paladin as Borrowers under
the Loan Documents.
 
4. Correction with Respect to the Sixth Amendment. The reference to "Scribe" contained in the title of Paragraph 4 to the
Sixth Amendment, Consent and Waiver to the Loan and Security Agreement effective as of September 18, 2015 shall be
deleted and replaced with "Agile".
 
 

4



 
 
5. Addition of Access Data and Paladin as Borrowers; Security Interest . From and after the date of this Agreement (a) the
term "Borrower" as defined in, and used in, the Credit Agreement shall mean to include Access Data Consulting
Corporation, a corporation organized under the laws of the State of Colorado, and Paladin Consulting, Inc., a corporation
organized under the laws of the State of Texas, each of which is a wholly-owned subsidiary of GEE, (b) each and every
term, condition and provision of the Credit Agreement applicable to any Borrower individually, or to the Borrowers
collectively, shall apply to Access Data Consulting Corporation and to Paladin Consulting, Inc., and (c) each of Access
Data Consulting Corporation and Paladin Consulting, Inc., covenants and agrees to be bound by all terms, conditions and
provisions of the Credit Agreement and to all other terms, conditions and provisions of all other Loan Documents
applicable to any Borrower individually, or to the Borrowers collectively. Access Data Consulting Corporation and
Paladin Consulting, Inc. each hereby acknowledges and agrees that in connection with becoming a "Borrower" as
described in the Loan Documents, pursuant to the terms of the Credit Agreement and the other Loan Documents such
Person is granting to Lender a security interest in and to all of such Person's "Collateral" (as such term is defined in the
Credit Agreement), Lender shall be deemed a "Secured Party" under the "UCC" (as such term is defined in the Credit
Agreement) with respect to such Person's property, and Lender shall have all rights, powers, privileges and remedies with
respect to the Collateral as further described in the Credit Agreement and the other Loan Documents.
 
6 . Increase of Revolving Credit Limit. The reference to "SIX MILLION AND 00/100 DOLLARS ($6,000,000.00)"
contained in Section 2.1 of the Credit Agreement is hereby deleted in its entirety and replaced with "TEN MILLION
AND 00/100 DOLLARS ($10,000,000.00)".
 
7. Restated Revolving Credit Note. On the date of this Agreement Borrowers shall have executed and delivered to Lender
an amended and restated revolving credit note in the form of Exhibit A attached hereto.
 
8. Disclosure Schedule. Attached hereto as Exhibit B are additions and modifications to the Disclosure Schedule to the
Credit Agreement to reflect the inclusion of disclosure items required by the Credit Agreement with respect to Access
Data and Paladin.
 
9. Reserves. Section 2.4 of the Credit Agreement is hereby amended by the addition of the following to the end thereof:
 
"Borrower acknowledges and agrees that Lender shall establish a Reserve in an amount equal to Seven Hundred Thousand
and 00/100 Dollars ($700,000.00) effective January 1, 2016, and that such Reserve, in the absence of the occurrence and
continuation of a Default or Event of Default, shall be reduced by an amount equal to One Hundred Thousand and 00/100
Dollars on the first (1st) Banking Day of each calendar month commencing February 1, 2016 until such Reserve equals
Zero and 00/100 Dollars ($0.00). Nothing in the foregoing sentence shall be deemed to limit or impair Lender's right,
power and privilege to establish one or more Reserves in Lender's sole discretion as provided in the first sentence of this
Section 2.4."
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10. Permitted Payments. Paragraph (a) of Section 8.7 of the Credit Agreement is hereby amended by the deletion of the
word "and" immediately following clause (x) thereof, and by the addition of the following new clauses:
 
"(xii) a cash payment by GEE to or for the benefit of Enoch S. Timothy and Dorothy L. Timothy, married individuals
residing at 7905 Vale Court, North Richland Hills, Texas 76182 (collectively, the " Paladin Sellers") on or about January
1, 2016 in the amount of One Million Seven Hundred Fifty Thousand and 00/100 Dollars ($1,750,000.00) pursuant to the
terms of Section 2(a)(i) of the Stock Purchase Agreement between GEE and the Paladin Sellers dated on or about January
1, 2016 (the "Paladin Stock Purchase Agreement") as the Paladin Stock Purchase Agreement is in effect on the date of
execution thereof, and disregarding any amendment, modification, restatement or replacement of the Paladin Stock
Purchase Agreement, and all other agreements, documents or instruments executed and/or delivered by Paladin
Consulting, Inc., a Texas corporation ("Target"), the Paladin Sellers, GEE or any other person in connection with the
Paladin Stock Purchase Agreement or the transactions contemplated thereby (collectively, the " Paladin Purchase
Documents") after the date of execution of the Paladin Stock Purchase Agreement (the " Paladin Closing Cash
Payment");
 
(xiii) The issuance by GEE to the Paladin Sellers of a Subordinated Nonnegotiable Promissory Note in a maximum
principal amount of One Million and 00/100 Dollars ($1,000,000.00) pursuant to Section 2(a)(ii) and Appendix IV of the
Paladin Stock Purchase Agreement (the "Paladin Subordinated Note"), only if required by the terms of the Paladin Stock
Purchase Agreement, and only in such principal amount as required by the Paladin Stock Purchase Agreement, as the
Paladin Stock Purchase Agreement is in effect on the date of execution thereof, and disregarding any amendment,
modification, restatement or replacement of any of the Paladin Purchase Documents after the date of execution of the
Paladin Stock Purchase Agreement;
 
(xiv) Subject to clause (xiii), immediately above, payments of cash by GEE to the Paladin Sellers of regularly scheduled
payments of interest due and payable under the terms of the Paladin Subordinated Note in accordance with the terms of the
Paladin Subordinated Note, as the form of the Paladin Subordinated Note attached as Exhibit C to the Paladin Stock
Purchase Agreement is in effect on the date of execution of the Paladin Stock Purchase Agreement, and disregarding any
amendment, modification, restatement or replacement of the Paladin Subordinated Note or any of the other Paladin
Purchase Documents after the date of execution of the Paladin Stock Purchase Agreement (each, a "Permitted Paladin
Interest Payment"), but not any distribution, payment or other amount in prepayment of any obligations or liabilities of,
relating to, or with respect to, any Permitted Paladin Interest Payment, whether mandatory, voluntary or otherwise, or due
to the acceleration of maturity of any Permitted Paladin Interest Payment for any reason under the terms of the Paladin
Subordinated Note or any of the other Paladin Purchase Documents, as the Paladin Purchase Documents are in effect on
the date of execution of the Paladin Stock Purchase Agreement, and disregarding any amendment, modification,
restatement or replacement of any of the Paladin Purchase Documents after the date of the Paladin Stock Purchase
Agreement;
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(xv) Subject to clause (xiii), above, a payment of cash by GEE to the Paladin Sellers of the regularly scheduled payment of
the principal due and payable under the terms of the Paladin Subordinated Note on the maturity date of the Paladin
Subordinated Note in accordance with the terms of the Paladin Subordinated Note, as the form of the Paladin Subordinated
Note attached as Exhibit C to the Paladin Stock Purchase Agreement is in effect on the date of execution of the Paladin
Stock Purchase Agreement, and disregarding any amendment, modification, restatement or replacement of the Paladin
Subordinated Note or any of the other Paladin Purchase Documents after the date of execution of the Paladin Stock
Purchase Agreement (the "Permitted Paladin Maturity Payment"), but not any distribution, payment or other amount in
prepayment of any obligations or liabilities of, relating to, or with respect to, the Permitted Paladin Maturity Payment,
whether mandatory, voluntary or otherwise, or due to the acceleration of maturity of the Permitted Paladin Maturity
Payment for any reason under the terms of the Paladin Subordinated Note or any of the other Paladin Purchase
Documents, as the Paladin Purchase Documents are in effect on the date of execution of the Paladin Stock Purchase
Agreement, and disregarding any amendment, modification, restatement or replacement of any of the Paladin Purchase
Documents after the date of execution of the Paladin Stock Purchase Agreement;
 
(xvi) A payment or distribution by GEE to the Paladin Sellers in cash or in shares of GEE common stock (as provided in
the Paladin Stock Purchase Agreement) of an earnout in a maximum amount equal to Seven Hundred Fifty Thousand and
00/100 Dollars ($750,000.00) payable in cash or common stock of GEE pursuant to Section 2(a)(iv) and Appendix II of the
Paladin Stock Purchase Agreement (the "Paladin Initial Earnout Payment"), only if required pursuant to the terms of the
Paladin Stock Purchase Agreement, and only in such amount as required by the Paladin Stock Purchase Agreement, as the
Paladin Stock Purchase Agreement is in effect on the date of execution thereof, and disregarding any amendment,
modification, restatement or replacement of the Paladin Stock Purchase Agreement or any of the other Paladin Purchase
Documents after the date of execution of the Paladin Stock Purchase Agreement, but not any distribution, payment or other
amount in prepayment of any obligations or liabilities of, relating to, or with respect to, the Paladin Initial Earnout
Payment, whether mandatory, voluntary or otherwise, or due to the acceleration of maturity of the Paladin Initial Earnout
Payment for any reason under the terms of Paladin Stock Purchase Agreement or any of the other Paladin Purchase
Documents, as the Paladin Purchase Documents are in effect on the date of execution of the Paladin Stock Purchase
Agreement, and disregarding any amendment, modification, restatement or replacement of any of the Paladin Purchase
Documents after the date of execution of the Paladin Stock Purchase Agreement; and
 
(xvii) A distribution by GEE to Subordinated Creditor in shares of GEE common stock (as provided in the Paladin Stock
Purchase Agreement) of an earnout in a maximum amount equal to Five Hundred Thousand and 00/100 Dollars
($500,000.00) payable in common stock of GEE pursuant to Section 2(a)(v) and Appendix III of the Paladin Stock
Purchase Agreement, only if required pursuant to the terms of the Paladin Stock Purchase Agreement, and only in such
amount as required by the Paladin Stock Purchase Agreement, as the Paladin Stock Purchase Agreement is in effect on the
date of execution thereof, and disregarding any amendment, modification, restatement or replacement of the Paladin Stock
Purchase Agreement or any of the other Paladin Purchase Documents after the date of execution of the Paladin Stock
Purchase Agreement (the "Paladin Additional Earnout Payment"), but not any distribution, payment or other amount in
prepayment of any obligations or liabilities of, relating to, or with respect to, the Paladin Additional Earnout Payment,
whether mandatory, voluntary or otherwise, or due to the acceleration of maturity of the Paladin Additional Earnout
Payment for any reason under the terms of Paladin Stock Purchase Agreement or any of the other Paladin Purchase
Documents, as the Paladin Purchase Documents are in effect on the date of execution of the Paladin Stock Purchase
Agreement, and disregarding any amendment, modification, restatement or replacement of any of the Paladin Purchase
Documents after the date of execution of the Paladin Stock Purchase Agreement."
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11.Termination of Permitted Payments. Paragraph (b) of Section 8.7 of the Credit Agreement is hereby amended by:
 

(a) The addition of the following phrase immediately prior to the phrase ", in whole or in part":
 
"Permitted Paladin Interest Payment, Permitted Paladin Maturity Payment, Paladin Initial Earnout Payment or Paladin
Additional Earnout Payment"' and
 

(b) The deletion of clause (ii) thereof in its entirety and by the replacement thereof with the following:
 
"(ii) (A) with respect to any Permitted Jax Legacy Cash Interest Payment, Permitted Jax Legacy Maturity Payment,
Permitted Access Data Earnout Payment, Permitted Access Data Subordinated Note Scheduled Payment, or Permitted
Access Data Maturity Payment, if Borrower shall have failed to notify Lender in writing of the amount of any such
proposed Permitted Payment at least at least three (3) Banking Days prior to the proposed date for making such Permitted
Payment, or (B) with respect to any Permitted Paladin Interest Payment, Permitted Paladin Maturity Payment, Paladin
Initial Earnout Payment or Paladin Additional Earnout Payment, if Borrower shall have failed to notify Lender in writing
of the amount of any such proposed Permitted Payment at least at least ten (10) Banking Days prior to the proposed date
for making such Permitted Payment, or (C) from and after the date the $700,000 Reserve described in Section 2.4, above,
is reduced to Zero and 00/100 Dollars ($0.00), after giving effect to any proposed Permitted Payment described in
subclause (A) or (B) of this clause (ii), if the Borrowing Capacity less the aggregate amount of all Obligations then
outstanding would be less than One Hundred Thousand and 00/100 Dollars ($100,000.00) (as determined on a pro forma
basis); provided, however, notwithstanding the foregoing provisions of this Section 8.7(b)(ii), in the case of a proposed
Permitted Access Data Earnout Payment, Permitted Access Data Subordinated Note Scheduled Payment, or Permitted
Access Data Maturity Payment GEE shall be permitted to pay such Permitted Access Data Earnout Payment, Permitted
Access Data Subordinated Note Scheduled Payment, or Permitted Access Data Maturity Payment in Access Data
Conversion Shares, pursuant to the terms of the Access Data Purchase Documents as the Access Data Purchase
Documents are in effect on October 4, 2015, and disregarding any amendment, modification, restatement or replacement
of the Access Data Purchase Documents after October 4, 2015; or"
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12. EBITDA. Section 8.20 of the Credit Agreement is hereby deleted in its entirety and replaced with the following:
 
"8.20 EBITDA. Permit EBITDA as of and for:
 

(a) The three (3) consecutive calendar month period ending on December 31, 2015, to be a negative number
greater than negative Two Hundred Twenty Five Thousand and 00/100 Dollars (-$225,000.00);

 
(b) The six (6) consecutive calendar month period ending on March 31, 2016, to be less than Nine Hundred Thirty

Two Thousand Eight Hundred and 00/100 Dollars ($932,800.00);
 
(c) The nine (9) consecutive calendar month period ending on June 30, 2016, to be less than Two Million Sixty

Five Thousand and 00/100 Dollars ($2,065,000.00);
 
(d) The twelve (12) consecutive calendar month period ending on September 30, 2016, to be less than Three

Million Two Hundred Forty One Thousand and 00/100 Dollars ($3,241,000.00); and
 
(e) For any period commencing on or after October 1, 2016, no less than such amounts as are established by

Lender for such period based on the annual financial projections including such period delivered by Borrower pursuant to
Section 6.6, above. Borrower acknowledges and agrees that the above EBITDA covenant levels, and Lender's adjustment
in accordance with the preceding sentence, have been established by Lender based on Borrower's operations as conducted
on January 1, 2016, and that any material change to such operations, whether by Strategic Acquisition or otherwise, will
necessitate an adjustment by Lender of the above EBITDA covenant levels, and that Lender will make such adjustments in
Lender's permitted discretion."
 
13. Borrowing Base Certificate; Compliance Certificate. The Borrowing Base Certificate and Compliance Certificate
(Exhibits B and C to the Credit Agreement, respectively) shall be revised to include Access Data Consulting Corporation
and Paladin Consulting, Inc., and contain such other amendments and modifications as Lender deems necessary or
appropriate in Lender's permitted discretion.
 
14. Commitment and Closing Fee; Reimbursement of Lender. As consideration for Lender's increase of the Revolving
Credit, amendment of the Credit Agreement and grants of waivers and consents with respect to Defaults and Events of
Default as provided above, and pursuant to Sections 10.9 and 10.10 of the Credit Agreement, Borrower shall (a) pay to
Lender on the date hereof a commitment and closing fee in the amount of Sixty Thousand and 00/100 Dollars
($60,000.00), and (b) reimburse, indemnify and hold Lender harmless for the reasonable fees and costs and expenses
incurred by Lender for the services of legal professionals engaged by Lender in connection with the negotiation and
preparation of this Agreement. With respect to any amount required to be paid or reimbursed by Borrower pursuant to the
foregoing provisions of this paragraph 14, it is hereby agreed that Lender may charge any such amount to the Revolving
Credit on the dates such payment is due or such reimbursement is made.
 
15. Effective Date. This Agreement shall be effective as of January 1, 2016 (the "Effective Date").
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16. Release. By executing this Agreement Borrower hereby absolutely and unconditionally releases and forever discharges
Lender, and any and all participants, co-lenders, parent entities, subsidiary entities, affiliates, insurers, indemnitors,
successors and assigns thereof, together with all of the present and former directors, officers, agents and employees of any
of the foregoing, from any and all claims, demands or causes of action of any kind, nature or description, whether arising
in law or in equity or upon contract or tort or under any state or federal law or otherwise, which Borrower has had, now has
or has made claim to have against any such Person for or by reason of any act, omission, matter, cause or thing whatsoever
arising from the beginning of time to and include the date of this Agreement, whether such claim, demand or cause of
action is matured or unmatured or known or unknown.
 
17. Specificity of Provisions. The amendments set forth herein are limited precisely as written and shall not be deemed to
(a) be a consent to or a waiver of any other term or condition of the Credit Agreement or any of the documents referred to
therein, or (b) prejudice any right or rights which Lender may now have or may have in the future under or in connection
with the Credit Agreement or any or any other Loan Document. From and after the effective date of this Agreement,
whenever the Credit Agreement is referred to in the Credit Agreement or in any of the other Loan Documents, it shall be
deemed to mean the Credit Agreement as modified by this Agreement.
 
18. Binding Effect of Loan Documents. Borrower hereby acknowledges and agrees that upon giving effect to this
Agreement, the Credit Agreement and each other Loan Document shall continue to be binding upon such Borrower and
shall continue in full force and effect.
 
19. No Other Events of Default. Borrower hereby represents and warrants that upon giving effect to this Agreement no
default or Event of Default shall have occurred and be continuing under the terms of the Credit Agreement.
 
20. Choice of Law. This Agreement and the legal relations among the parties hereto shall be governed by and construed in
accordance with the internal laws of the State of New York without regard to conflicts of law principles.
 
21. Counterparts. This Agreement may be executed by one or more the parties to this Agreement on any number of
separate counterparts and all of said counterparts taken together shall be deemed to constitute one and the same instrument.
 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their
respective duly authorized officers.
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LENDER:  
 
ACF FINCO I LP    
    
By:    
    
Name:    
    
Its:    
    
Date:    
    
BORROWER:    
    
GENERAL EMPLOYMENT ENTERPRISES,
INC.  TRIAD PERSONNEL SERVICES, INC.

By: By:

Name: Name:

Its: Its:

Date: Date:

    
BUSINESS MANAGEMENT PERSONNEL, INC. BMPS, INC.

By: By:

Name: Name:

Its: Its:

Date: Date:
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BMCH, INC. BMCHPA, INC.

By: By:

Name: Name:

Its: Its:

Date: Date:
    
TRIAD LOGISTICS, INC. SCRIBE SOLUTIONS, INC.

By: By:

Name: Name:

Its: Its:

Date: Date:
    
AGILE RESOURCES, INC. ACCESS DATA CONSULTING CORPORATION

By: By:

Name: Name:

Its: Its:

Date: Date:
 
 

12



 
 
PALADIN CONSULTING, INC.  
   
By:   

  
Name:   

  
Its:   

  
Date:   
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EXHIBIT A AMENDED AND RESTATED REVOLVING CREDIT NOTE
 
See attached.
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EXHIBIT B: DISCLOSURE SCHEDULE
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EXHIBIT 10.2
 

AMENDED AND RESTATED REVOLVING CREDIT NOTE
 

$10,000,000.00
January 1, 2016

Tarrytown, New York
 

FOR VALUE RECEIVED, GENERAL EMPLOYMENT ENTERPRISES, INC., a corporation organized
under the laws of the State of Illinois ("GEE"), TRIAD PERSONNEL SERVICES, INC., a corporation organized under
the laws of the State of Illinois ("TPS"), BUSINESS MANAGEMENT PERSONNEL, INC., a corporation organized
under the laws of the State of Ohio ("BUMPS"), BMPS, INC., a corporation organized under the laws of the State of Ohio
("BMPSOH"), BMCH, INC., a corporation organized under the laws of the State of Ohio ("BMCH"), BMCHPA, INC., a
corporation organized under the laws of the Commonwealth of Pennsylvania ("BMCHPA"), and TRIAD LOGISTICS,
INC., a corporation organized under the laws of the State of Ohio ("Triad"), SCRIBE SOLUTIONS, INC., a corporation
organized under the laws of the State of Florida ("Scribe"), and AGILE RESOURCES, INC., a corporation organized
under the laws of the State of Georgia ("Agile"), ACCESS DATA CONSULTING CORPORATION , a corporation
organized under the laws of the State of Colorado ("Access Data"), and PALADIN CONSULTING, INC., a corporation
organized under the laws of the State of Texas ("Paladin", and individually and collectively with GEE, TPS, BUMPS,
BMPSOH, BMCH, BMCHPA, Triad, Scribe, Agile and Access Data, " Borrower"), jointly and severally promise to pay to
the order of ACF FINCO I LP, a Delaware limited partnership ("Lender"), at 580 White Plains Road, Suite 610,
Tarrytown, New York 10591 or at such other place as Lender may from time to time in writing designate, the principal
sum of each Advance made by Lender to Borrower under that certain Loan and Security Agreement between Borrower
and Lender dated September 27, 2013, as amended by a First Amendment effective as of December 31, 2013, by a Second
Amendment effective as of December 3, 2014, by a Third Amendment, Consent and Waiver dated as of April 1, 2015, by a
Fourth Amendment, Consent and Waiver dated as of June 15, 2015, by a Fifth Amendment, Consent and Waiver dated as
of August 1, 2015, by a Sixth Amendment, Consent and Waiver dated as of September 18, 2015, by a Seventh
Amendment, Consent and Waiver effective as of October 4, 2015, and by an Eighth Amendment, Consent and Waiver
effective as of January 1, 2016 (together with all Exhibits and Schedules thereto, as the same may be subsequently
amended, extended, restated or otherwise modified, the "Loan Agreement"). The aggregate unpaid principal balance
hereof shall not exceed at any time the sum of TEN MILLION AND 00/100 DOLLARS ($10,000,000.00).  Unless
defined herein, capitalized terms shall have the meanings given such terms in the Loan Agreement.

 
The entire unpaid principal balance of this Note, all accrued and unpaid interest thereon, all fees, costs and

expenses payable in connection with the Revolving Credit, and all other sums due hereunder and under the Loan
Documents in connection with the Revolving Credit, shall be due and payable in cash IN FULL on the Termination Date.

 
Borrower shall pay interest on the outstanding principal amount of this Note to Lender until all Obligations with

respect to this Note and the Revolving Credit have been finally and indefeasibly paid to Lender in cash and performed in
full. Interest shall accrue daily on the daily unpaid principal amount of this Note, and Borrower shall pay interest to Lender
monthly in arrears commencing on the first Banking Day of the calendar month immediately following the Effective Date
and on the first Banking Day of each calendar month thereafter. The principal balance of this Note shall bear interest at
the rate set forth in Section 3.1 of the Loan Agreement, unless otherwise provided for by the terms of the Loan
Agreement.

 
All repayments or prepayments of principal, all payments of interest and all payments of fees, costs and expenses

payable in connection with the Revolving Credit shall be made by Borrower, or credited to the account of Borrower by
Lender, pursuant to the terms of the Loan Agreement. Borrower may prepay the indebtedness evidenced by this Note in
whole pursuant to, and subject to, the applicable provisions of the Loan Agreement and Loan Documents.

 
This is the "Revolving Credit Note" referred to in the Loan Agreement and is entitled to the benefit of all of the

terms and conditions and the security of all of the security interests and liens granted by Borrower or any other person to
Lender pursuant to the Loan Agreement, all collateral security agreements executed and/or delivered by Borrower, and all
of the other Loan Documents including, without limitation, supplemental provisions regarding mandatory and/or optional
prepayment rights and premiums. This Note amends and restates in its entirety, and is given in replacement of and in
substitution for, but not in repayment of, the Revolving Credit Note dated as of September 18, 2015 executed and
delivered by Borrower (with the exception of Access Data and Paladin) to Lender.
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The entire unpaid Obligations and Indebtedness evidenced by this Note shall become immediately due and
payable (i) without notice, demand or other action by Lender upon the occurrence of any Event of Default that requires
immediate payment pursuant to Section 9.3(b) of the Loan Agreement, (ii) following notice, demand or such other action
by Lender, if any, as required by the terms of the Loan Agreement, upon the occurrence of any other Event of Default.
After the occurrence of any Event of Default, Lender shall have all of the rights and remedies available to Lender as set
forth in the Loan Documents, including but not limited to those relating to the enforcement of this Note and the and
collection of the Obligations owing in connection with this Note and the Revolving Credit.

 
The agreements, covenants, Indebtedness, liabilities and Obligations of Borrower set forth in this Note shall

continue to be effective, or be reinstated, as the case may be, if at any time any payment in respect of the Revolving Credit
is rescinded or must otherwise be restored or returned by Lender by reason of any bankruptcy, reorganization,
arrangement, composition or similar proceeding or as a result of the appointment of a receiver, intervenor or conservator
of, or trustee or similar officer for, Borrower or any other Person, or any Property of Borrower or any other Person, or
otherwise, all as though such payment had not been made.

 
Whenever any payment to be made under this Note shall be stated to be due on a day other than a Banking Day,

such payment shall be made on the next succeeding Banking Day and such extension of time shall be included in the
computation of any interest then due and payable hereunder.

 
The undersigned and all other parties who, at any time, may be liable hereon in any capacity waive presentment,

demand for payment, protest and notice of dishonor of this Note. This Note and any provision hereof may not be waived,
modified, amended or discharged orally, but only by an agreement in writing which is signed by the holder and the party or
parties against whom enforcement of any waiver, change, modification, amendment or discharge is sought.

 
The agreements, covenants, Indebtedness, liabilities and Obligations of Borrower under this Note are joint and

several obligations of each of the undersigned. Each of undersigned expressly represents that it is part of a common
enterprise and that any financial accommodations by Lender under this Note and under the other Loan Documents are and
will be of direct and indirect interest, benefit and advantage to the undersigned.

 
This Note shall be governed by and construed in accordance with the internal laws of the State of New York, as

the same may from time to time be in effect, without regard to principles of conflicts of laws thereof. This Note shall be
binding upon Borrower, its successors and assigns, and shall inure to the benefit of Lender, its successors and assigns.
Lender shall have the right, without the necessity of any further consent of or other action by Borrower, to sell, assign,
securitize or grant participations in all or a portion of Lender's interest in this Note to other financial institutions of
Lender's choice and on such terms as are acceptable to Lender in Lender's sole discretion. Borrower shall not assign,
exchange or otherwise hypothecate any Obligations under this Note or any other rights, liabilities or obligations of
Borrower in connection with this Note, in whole or in part, without the prior written consent of the Lender, and any
attempted assignment, exchange or hypothecation without such written consent shall be void and be of no effect.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has executed this Note on the day and year first above written.  
 
GENERAL EMPLOYMENT ENTERPRISES, INC.
 
By:   

  
Name:  

  
Its:   
 
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
 

TRIAD PERSONNEL SERVICES, INC.
 
By:   

  
Name:  

  
Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
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BUSINESS MANAGEMENT PERSONNEL, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
 
BMPS, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
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BMCH, INC.  

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
 

BMCHPA, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
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TRIAD LOGISTICS, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 
On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for said
state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
 

SCRIBE SOLUTIONS, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
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AGILE RESOURCES, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
 
   

Notary Public  
 
ACCESS DATA CONSULTING CORPORATION 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
  
   

Notary Public  
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PALADIN CONSULTING, INC. 

By:   
  

Name:  
  

Its:   
  
STATE OF  )
  ) SS.:
COUNTY OF )
 

On the ___ day of __________ in the year ____________, before me, the undersigned, a notary public in and for
said state, personally appeared _________________________, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.
  
   

Notary Public  
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