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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3.     INCORPORATION OF DOCUMENTS BY REFERENCE.



                   The Registrant hereby incorporates the following documents filed by the Registrant with the Securities and Exchange Commission (the “Commission”)
in this Registration Statement:

               (a)      The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2003, as amended on Form 10-K/A filed March 11, 2004
and as amended on Form 10-K/A filed April 7, 2004 (Commission File No. 000-24020).

               (b)      The Registrant’s Current Report on Form 8-K filed March 15, 2004 (Commission File No. 000-24020).

               (c)      The description of the Registrant’s common stock, $.01 par value (the “Common Stock”), which is contained in the Registrant’s current report on
Form 8-K/A filed May 13, 1998, pursuant to Section 13 of the 1934 Act (Commission File No. 000-24020), including any amendment or report filed for the
purpose of updating such description.

               (d)      The description of the Registrant’s Series A Preferred Stock purchase rights contained in the registration statement on Form 8-A filed October 23,
2001 (Commission File No. 000-24020), including any amendment or report filed for the purpose of updating such description.

               All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, prior to the
filing of a post-effective amendment which indicates that all of the shares of the Common Stock offered have been sold or which deregisters all of the shares of
Common Stock then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents.
Any statement contained in a document incorporated by reference herein and filed prior to the filing hereof shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein modifies or supersedes such statement, and any statement contained herein
or in any other document incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent
that a statement contained in any other subsequently filed document which also is incorporated by reference herein modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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ITEM 4.     DESCRIPTION OF SECURITIES.

               Not applicable.

ITEM 5.     INTERESTS OF NAMED EXPERTS AND COUNSEL.

               Not applicable.

ITEM 6.     INDEMNIFICATION OF DIRECTORS AND OFFICERS.

               Limitation   of Directors’ Liability. The Registrant’s certificate of incorporation provides that the Registrant’s directors shall not be personally liable to
the registrant or its stockholders for monetary damages for any breach of fiduciary duty as directors. Under the certificate of incorporation and the DGCL,
directors will continue to be subject to liability for any breach of the director’s duty of loyalty to the Registrant or its stockholders, for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, for payment of dividends or approval of stock repurchases or redemptions that
are prohibited by the DGCL, and for transactions from which the director derived an improper personal benefit. The certificate of incorporation provides that if the
DGCL is amended to authorize corporate action further eliminating or limiting directors’ personal liability, the liability of the Registrant’s directors will be
eliminated or limited to the fullest extent permitted by the DGCL, as so amended. Any repeal or modification of this provision of the Registrant’s certificate of
incorporation by the Registrant’s stockholders shall not adversely affect any right or protection of a director existing at the time of such repeal or modification.

               This provision provides the Registrant’s directors with protection from awards for monetary damages for breach of their duty of care, but it does not
eliminate such duty. Accordingly, this provision will not affect the availability of equitable remedies such as an injunction or rescission based on a director’s
breach of his duty of care.

               Indemnification.   Section 145 of the DGCL empowers a corporation to indemnify its directors, officers, employees or agents for judgments, settlements
and expenses in respect of third party actions, and for expenses in respect of actions by or in the right of the corporation, and to purchase insurance with respect to
liability arising out of such status. The DGCL provides that the indemnification permitted by statute shall not be deemed exclusive of any other rights to which the
directors and officers may be entitled under the Registrant’s bylaws, any agreement, a vote of stockholders or otherwise.

               The Registrant’s certificate of incorporation provides that the Registrant shall indemnify any person who was or is a party or is threatened to be made a
party to or becomes involved in any action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that such person, is or
was a director, officer, employee or agent of the Registrant, or is or was serving at the request of the Registrant as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against all liability and loss suffered and expenses reasonably incurred by
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such person in connection with such action, suit or proceeding. The Registrant will be required to indemnify a person in connection with a proceeding initiated by
the person seeking indemnification only if the proceeding was authorized by the board of directors of the Registrant. The Registrant shall pay the expenses of its
directors and executive officers, and may pay the expenses of all other officers, employees or agents, incurred in defending any such proceeding in advance of its
final disposition, subject to the provisions of the DGCL. Any repeal or modification of the indemnification provision in the Registrant’s certificate of incorporation
shall not adversely affect any right or protection of any person in respect of any act or omission occurring prior to the time of such repeal or modification.

               The Registrant maintains directors’ and officers’ liability insurance covering certain liabilities which may be incurred by its directors and officers in the
performance of their duties.

ITEM 7.     EXEMPTION FROM REGISTRATION CLAIMED.

               Not applicable.



ITEM 8.     EXHIBITS.

               The Exhibits listed on the Exhibit Index appearing on page 8 of this Registration Statement are hereby incorporated by reference.

ITEM 9.     UNDERTAKINGS.

                (a)     The undersigned Registrant hereby undertakes:

               (1)     To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

              (i)       To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

              (ii)      To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement; and

              (iii)     To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement
or any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.
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               (2)     That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

               (3)     To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

                 (b)      The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the Registration Statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

                 (c)      Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

The Registrant. Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Louisville, State of Kentucky, on the 27th day of April, 2004.

      SYPRIS SOLUTIONS, INC.

 By:/s/ Jeffrey T. Gill                                      
      Jeffrey T. Gill
      President and Chief Executive Officer

POWERS OF ATTORNEY

            KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jeffrey T. Gill, David D. Johnson
and Anthony C. Allen, and each of them, as his true and lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place and stead,
in any and all capacities, to sign any and all amendments and post-effective amendments to this Registration Statement, and to file the same with all exhibits
thereto, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done,
as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent may lawfully do or
cause to be done by virtue thereof.

               Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated and on the dates indicated.

                SIGNATURES                                       TITLE                               Date 
 



 
   /s/ Jeffrey T.Gill                            President, Chief Executive                     April 27, 2004
- -------------------------------------------      Officer and Director 
Jeffrey T. Gill 
 
 
 
  /s/ David D. Johnson                           Vice President and Chief                       April 27, 2004
- -------------------------------------------      Financial Officer 
David D. Johnson                                 (Principal Financial Officer) 
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                SIGNATURES                                       TITLE                               Date 
 
 
   /s/ Anthony C. Allen                          Vice President of Finance and                  April 27, 2004
- --------------------------------------------     Information Systems 
Anthony C. Allen                                 (Principal Accounting Officer) 
 
 
   /s/ Henry F. Frigon                           Director                                       April 27, 2004
- ------------------------------------------- 
Henry F. Frigon 
 
 
   /s/ Robert E. Gill                            Chairman of the Board and                      April 27, 2004
- -------------------------------------------      Director 
Robert E. Gill 
 
 
   /s/ R. Scott Gill                             Director                                       April 27, 2004
- ------------------------------------------- 
R. Scott Gill 
 
 
   /s/ William L. Healey                         Director                                       April 27, 2004
- ------------------------------------------- 
William L. Healey 
 
 
                                                 Director                                       ________, 2004
____________________________________________ 
Roger W. Johnson 
 
 
   /s/ Sidney R. Peterson                        Director                                       April 27, 2004
- ------------------------------------------- 
Sidney R. Peterson 
 
 
   /s/ Robert Sroka                              Director                                       April 27, 2004
- ------------------------------------------- 
Robert Sroka 
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INDEX TO EXHIBITS

EXHIBIT NUMBER DESCRIPTION OF EXHIBIT PAGE

4.1 Certificate of Incorporation of Sypris Solutions, Inc. (incorporated herein by reference to Exhibit 4.1 to the
Registrant's Registration Statement on Form S-8 No. 333-87880 filed May 9, 2002).

4.2 Bylaws of Sypris Solutions, Inc. (incorporated herein by reference to Exhibit 4.2 to the Registrant's Registration
Statement on Form S-8 No. 333-87880 filed May 9, 2002).

4.3 Specimen common stock certificate (incorporated by reference to Exhibit 4.1 to the Registrant's Form 10-K for
the fiscal year ended December 31, 1998 filed on March 5, 1999 (Commission File No. 000-24020)).

4.4 Rights Agreement dated as of October 23, 2001 between the Registrant and LaSalle Bank National Association,
as Rights Agent, including as Exhibit A the Form of Certificate of Designation and as Exhibit B the form of



Right Certificate (incorporated by reference to Exhibit 4.1 to the Registrant's Form 8-K filed on October 23,
2001 (Commission File No. 000-24020)).

4.5 2004 Sypris Equity Plan.  9
5 Opinion of Wyatt, Tarrant & Combs, LLP. 13
23(a) Consent of Wyatt, Tarrant & Combs, LLP (contained in Exhibit 5).

23(b) Consent of Ernst & Young, LLP. 15
24 Power of Attorney (precedes signatures).
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EXHIBIT 4.5

2004 SYPRIS EQUITY PLAN

ARTICLE I.            GENERAL

        1.1     Purpose — The purpose of the 2004 Sypris Equity Plan (“Plan”) is to retain and to motivate directors, officers and other employees (“Associates”) of
Sypris Solutions, Inc. and its subsidiaries (together with such subsidiaries, as appropriate in context, the “Company”).

        1.2     Eligibility — The Company’s Compensation Committee (“Committee”) shall determine those Associates who may participate in the Plan
(“Participants”).

        1.3     Term — The Committee may grant awards under this Plan (“Awards”) from April 27, 2004, through April 27, 2014, and such Awards will survive the
Plan’s expiration.

ARTICLE II.            ADMINISTRATION

        2.1     Interpretation — The Committee shall have complete authority to interpret the Plan or any Award, to prescribe, amend and rescind rules and regulations
relating thereto, and to make all other determinations necessary or advisable for the administration of the Plan or any Award Agreements (including to establish or
amend any rules regarding the Plan that are necessary or advisable to comply with, or qualify under, any applicable law, listing requirement, regulation or policy of
any entity, agency, organization, governmental entity, or the Company, in the Committee’s sole discretion (“Rule)).

        2.2     Authority — The Committee shall have final authority, in its sole discretion, to determine or interpret any of the following terms (collectively,
“Terms”), with respect to both new and outstanding Awards, subject to applicable Rules:

            >>     eligibility criteria regarding any participation or exercise rights,
            >>     types of Awards, including those qualified under 26 USC §422 or its equivalent (“ISOs”),
            >>     amounts, classes, registration rights or restricted legends of related Shares,
            >>    timing and features of any rights, benefits or payments due to Participants under any Award (including voting, exercise, or dividend rights)
            >>    restrictions on assignment or transfer of any Awards or rights thereunder,
            >>    vesting and forfeiture terms,
            >>    convertibility or deferral rights,
            >>    the amounts, methods and forms of payment for amounts due from any Participant and for any taxes incident thereto,
            >>    Performance Objectives as described in Section 2.3, and

any other terms or conditions as the Committee specifies in written agreements, which shall govern the terms of each Award (and which need not be identical) (the
“Award Agreements”). The Committee may condition Awards upon the Participant’s execution of Award Agreements, representations regarding resale, blank
stock powers, and any other documents that it may specify. Shares may be deposited together with stock powers with any escrow agent (including the Company)
as specified by the Committee.

        2.3     Performance Objectives — “Performance Objectives” may be expressed in terms of (a) earnings per share, (b) Stock prices, (c) net income, (d) pre-tax
income, (e) operating income, (f) return on equity or assets, (g) economic value added (h) sales, (i) cash flow from operating
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activities, (j) working capital, (k) other financial objectives, or (l) any combination of the foregoing, with respect to the Company, any of its subsidiaries, any of its
divisions or any combination thereof. Performance Objectives may be absolute or relative (to prior performance of the Company or to the performance of one or
more other entities or external indices) and may be expressed in terms of a progression within a specified range. Performance Objectives shall be established in
writing by the Committee by the earlier of (x) the date on which a quarter of the performance period has elapsed or (y) the date which is ninety days after the
commencement of the performance period, and in any event while the performance relating to the Performance Objectives remains substantially uncertain.

        2.4     Amendments and Approvals — The Committee, at its discretion, may amend the Plan, its interpretations or any Award at any time, subject to
applicable Rules. With respect to any amendment, action or approval hereunder, the Committee may require the approval of any other persons or entities, pursuant
to applicable Rules.

        2.5     Delegation — The Committee may delegate any portion of their responsibilities and powers to one or more persons selected by them, subject to
applicable Rules. Such delegation may be revoked by the Committee at any time.

ARTICLE III.            STOCK SUBJECT TO PLAN

        3.1     Limit on Shares — The Committee shall limit Awards in the aggregate to a maximum of Three Million (3,000,000): (a) total shares of the Company’s
$.01 par value common stock (“Common Stock”), and (b) total shares of any other classes of the Company’s then authorized common stock as are determined by
the Committee to be no more dilutive than the Common Stock (collectively, the “Stock” or, individually, the “Shares”); and no more than 50% of all Awards shall
be ISOs. Such limits shall be increased only: (x) if approved by a majority of the Company’s stockholders, (y) pursuant to Article VI, or (z) if approved by the
Committee to replace any acquired business’ equity plan with an appropriate number of additional Shares, pursuant to applicable Rules.

        3.2     Unvested Shares — If any Awards under the Plan shall expire, be forfeited or cancelled without having been fully exercised or vested, the reserved but
unused Shares subject thereto shall continue to be available for new Awards.

ARTICLE IV.            TYPES OF AWARDS

        4.1     Stock — The Committee may grant Awards of Stock to Participants on Terms specified in the Award Agreements.

        4.2     Options — The Committee may grant Awards of options to purchase or sell Stock, to Participants on Terms specified in the Award Agreements. The
purchase price under any such Award shall be the closing price of the Stock on the date of grant, and the sale price under any such Award shall be the closing price



of the Stock on the date of the sale, unless the Committee designates another price in the Award Agreement; provided further that the fair market value (on each
ISO’s Award date) of all ISOs’ Shares which first become exercisable by a Participant in any calendar year under all Company plans shall not exceed $100,000.
Awards above this limit or to non-employees shall be deemed separate, non-qualified Awards under 26 USC §422.
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        4.3     Appreciation Rights – The Committee may grant Awards of rights to receive all or a portion of the appreciation in the value of the Shares over a period
of time, to Participants on Terms specified in the Award Agreements.

        4.4     Other Awards — The Committee may grant Awards in tandem with, contingent upon, or convertible into, other Awards on Terms specified in the
Award Agreements.

ARTICLE V.            TERMINATION OF AWARDS

        5.1     Unvested Rights — Every unvested, unexercised right under this Plan shall terminate and expire at the earlier of: the expiration date in the Award
Agreement, or termination of the Participant’s employment, unless extended by the Committee.

        5.2     Vested Rights — Every vested, unexercised right under this Plan shall terminate and expire (1) at the earlier of: (a) the expiration date in the Award
Agreement, (b) thirty days after termination of employment, (c) three months after a Participant’s retirement, or (d) one year after a Participant’s death or
disability, unless (2) extended by the Committee; provided that all of the foregoing shall be administered subject to the Committee’s Rules.

ARTICLE VI.            ADJUSTMENT OF NUMBER OF SHARES

        6.1     Stock Dividends — In the event that any stock dividend is declared on the Stock, the number of Shares in any Award Agreement and the maximum
limit on Shares in Section 3.1 shall be adjusted by adding to each such Share the number of Shares which would be distributable thereon (or any equivalent value
of Stock as determined by the Committee in its sole discretion) if such Share had been outstanding on the date fixed for determining the stockholders entitled to
receive such dividend, with a corresponding adjustment in any consideration payable per share.

        6.2     Reorganization — In the event that the outstanding Stock is exchanged for or changed into any different number or class of securities, whether through
reorganization, recapitalization, stock split, reverse stock split, combination of shares, merger or consolidation, then there shall be substituted for each Share
subject to any Award the number and class of securities for which each outstanding Share shall be so exchanged or into which each such Share shall be changed,
with a corresponding adjustment in any consideration payable per Share or unit of such securities, and the maximum limit on Shares in Section 3.1 shall be
adjusted to take into account such capital adjustment.

ARTICLE VII.            CHANGE IN CONTROL

        7.1     Change in Control — A “Change in Control” includes any transaction (or series of transactions): (a) if the stockholders of the Company immediately
before the transaction do not retain immediately after the transaction, in substantially the same proportions, direct or indirect beneficial ownership of more than
50% of the total combined voting power of the outstanding voting stock of the Company; (b) in which any person or group acquires, after the effective date of this
Plan, more than 25% of the voting power of the Company’s voting securities; (c) in which substantially all of the assets of the Company are sold; or (d) any similar
event determined by the Committee to constitute a change in the control of the Company. In the event of a Change in Control, the vesting date for all unvested or
forfeitable rights in any Award shall be accelerated to the earlier of: (x) the date of such Change in Control or (y) any other date established by the Committee in its
discretion to allow Participants an effective opportunity to enjoy such rights under the circumstances.
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ARTICLE VIII.            MISCELLANEOUS

        8.1     No Other Rights — Participation under the Plan shall not be construed as giving an employee any future right of employment with the Company.
Subject to applicable Rules, acceptance of any Award shall constitute acceptance of the Company’s right to terminate employment at will, and acceptance of all
provisions of the Plan.

        8.2     Exercises Causing Loss of Compensation Deduction — No part of an Award may be exercised to the extent the exercise would cause the Participant to
have compensation which is nondeductible by the Company pursuant to applicable Rules. Any right not exercisable because of this limitation shall be exercisable
in any subsequent year in which the exercise would not cause the loss of such deduction, subject to the Terms and all applicable Rules.

        8.3     Governing Law — This Plan and all matters relating to the Plan shall be interpreted and construed under the laws of the State of Delaware using any
dispute resolution methods selected by the Committee.

        8.4     Termination of Plan — The Board of Directors may, at its discretion, terminate the Plan at any time for any reason. Termination of the Plan shall not
affect unexpired outstanding options previously granted.
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Exhibit 5

[Wyatt, Tarrant & Combs, LLP letterhead]

April 28, 2004

Board of Directors
Sypris Solutions, Inc.
101 Bullitt Lane, Suite 450 
Louisville, Kentucky 40222

Ladies and Gentlemen:

        We have acted as counsel to Sypris Solutions, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on Form S-8 (the
“Registration Statement”) being filed by the Company with the Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (the
“Act”), to register 3,000,000 shares (the “Shares”) of the Company’s common stock, $.01 par value, issuable under the 2004 Sypris Equity Plan (the “Plan”).

        We have examined and are familiar with the Company, its organization and proceedings related thereto. We have also examined such other documents and
procedures as we have considered necessary for the purpose of this opinion.

        We have assumed, for purposes of this opinion, that the Shares will be validly authorized on the respective dates of issuance of the Shares under the Plan, and
that, on the dates of issuance of the Shares under the Plan, the obligations of the Company under the Plan will constitute the legal, valid and binding obligations of
the Company, enforceable against the Company in accordance with their respective terms.

        Based upon the foregoing and subject to the qualifications hereinafter set forth, we are of the opinion that the Shares are duly authorized and, when issued and
sold in accordance with the Registration Statement, the prospectus delivered to participants in the Plan pursuant to the requirements of the Act, the pertinent
provisions of any applicable state securities laws and the Plan, will be duly and validly issued, fully paid and nonassessable.

Board of Directors
April 28, 2004
Page 2

        We express no opinion with respect to Shares issuable under the Plan which are purchased by the Company on the open market or in private transactions and
are not original issuance shares.

        We are members of the Bar of the Commonwealth of Kentucky and, accordingly, do not purport to be experts on or express any opinion herein concerning
any law other than the laws of the Commonwealth of Kentucky, the Delaware General Corporation Law and the federal law of the United States.

        Although we are not licensed to practice law in the State of Delaware, we believe we are sufficiently familiar with the Delaware General Corporation Law to
render the opinions expressed herein.

        Our opinion is directed to the Board of Directors of the Company and may not be relied upon by any persons other than said directors, recipients of the
prospectus and participants in the Plan. We expressly disclaim any responsibility for advising you of any change hereafter occurring in circumstances touching or
concerning the transaction which is the subject of this opinion, including any changes in the law or in factual matters occurring subsequent to the date of this
opinion.

        We hereby consent to the filing of this opinion, or copies thereof, as an Exhibit to the Registration Statement. In giving this consent, we do not thereby admit
that we are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange
Commission thereunder.

Sincerely,

                                                WYATT, TARRANT & COMBS, LLP

                                                      /S/ Wyatt, Tarrant & Combs, LLP



Exhibit 23(b)

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the 2004 Sypris Equity Plan of Sypris Solutions, Inc. of our
report dated January 30, 2004 with respect to the consolidated financial statements and schedule of Sypris Solutions, Inc. included in its Annual Report on Form
10-K for the year ended December 31, 2003, filed with the Securities and Exchange Commission.

 /s/ Ernst & Young LLP

Louisville, Kentucky
April 26, 2004


