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SECURITIES AND EXCHANGE COMMISSION
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FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): August 23, 2019

FLUX POWER HOLDINGS, INC.
(Exact name of registrant as specified in its charter)

Nevada 000-25909 86-0931332
(State or Other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)
2685 S. Melrose Drive, Vista, California 92081
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877-505-3589
(Registrant’s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act: None

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [J

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [J

Item 1.01 Entry into a Material Definitive Agreement.

Flux Power Holdings, Inc. (the “Registrant”) and its wholly-owned subsidiary, Flux Power, Inc. (the “Company”, and together with the Registrant, the
“Seller”), entered into a Factoring Agreement (the “Factoring Agreement ”) dated August 23, 2019, with CSNK Working Capital Finance Corp. d/b/a Bay View
Funding (“Buyer”) for a factoring facility under which Buyer will, from time to time, buy approved receivables from the Seller. The factoring facility provides for the
Seller to have access to the lesser of (i) $3 million ("Maximum Credit") or (ii) the sum of all undisputed receivables purchased by Buyer multiplied by the 90%
(which percentages may be adjusted by Buyer in its sole discretion). Upon receipt of any advance, Seller will have sold and assigned all of its rights in such
receivables and all proceeds thereof. The factoring facility is secured by the Seller's accounts, equipment, inventory, financial assets, chattel paper, electronic
chattel paper, letters of credit, letters of credit rights, general intangibles, investment property, deposit accounts, documents, instruments, supporting obligations,
commercial tort claims, the reserve, motor vehicles, all books, records, files and computer data relating to the foregoing, and all proceeds of the foregoing.

Seller is required to pay Buyer a facility fee of 1.0% of the Maximum Credit upon execution of the Factoring Agreement and a factoring fee of 0.75% of
the face value of purchased receivables for 1st 30-days such receivables are outstanding after purchase and 0.35% for each 15-days thereafter until the
receivables are repaid in full or otherwise repurchased by Seller or otherwise written off by Buyer. In addition, Seller is required to pay financing fees on the
outstanding advances equal to a floating rate per annum equal to the Prime + 2.0% (8.0% floor). In the event, the aggregate factoring fee and financing fee is
less than 0.5% of the Maximum Credit in any one month, Seller will pay Buyer the difference for such month. Buyer has the right to demand repayment of any
purchased receivables which remain unpaid for 90-days after purchase or with respect to which any account debtor asserts a dispute.

The factoring facility is for an initial term of twelve months and will renew on a year to year basis thereafter, unless terminated in accordance with the
Factoring Agreement. Seller may terminate the Factoring Agreement at any time upon 60 days prior written notice and payment to Buyer of an early termination
fee equal to 0.5% of the Maximum Credit multiplied by the number of months remaining in the current term.

The foregoing description of the terms of the Factoring Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the Factoring Agreement, a copy of which is filed hereto as Exhibit 10.1, and is incorporated herein by reference.

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

The information disclosed in ltem 1.01 of this Current Report on Form 8-K is incorporated by reference into this ltem 2.03.



Item 9.01 Financial Statements and Exhibits

Exhibit No. Exhibit Description

10.1 Factoring Agreement dated August 23, 2019
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SIGNATURE

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.

Flux Power Holdings, Inc.
a Nevada corporation

Dated: August 26, 2019 By: /s/ Ronald F. Dutt
Ronald F. Dutt, Chief Executive Officer




FACTORING AGREEMENT

This Faconng Agrecment (the "Agreement™) is made as of Auguss 23, 2009, by and berween CSNK Working Capical Finance Corp. d/by'a Bay
View Funding ("Buyer™) having 2 plice of business st 2933 Bunker Hill Lane, Suite 210, Santa Clara, CA 950341152, and Flux Power, Inc. s
Califormaa Corporaton and Flux Power Holdings, Inc., a Nevada Corporation (indsvidually and sogether heremafier seferred o s “Seller™) having
its principal place of business and ohiel executive offiee ot 2685 8. Melrose Drive, Vista, CA 920818783 with additional address bscared ot 985
Potnsenia Avenue, Suire A, Viea, CA 92081-8416.

Scction 1. DEFINITIONS. When used heecn, the following terms shall have the following meansngs:
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= Arcount Balanee™ shall mean, on any given day, the gross amount of all Parchased Receivables anpaid on thar day.

“Asgrunt Debior™ shall have the meaning scr forth in the Uniform Commeraal Code as enacted i the Seatc of (.1hﬁm| g e i
and shall inchsde any person lisble on any Recervable, including withoat fmitation, any gusrantor of the Recenvable and any isuer of 1
letter of eredin or banker's aceeprance.

“ACH"™ shall mean the Autonated Clearing House,

“ACH Fee™ shall mean 31000 for all ACH charges incurred by Bayer.

“Adinstmenss” shall mean all discounts, allowances, retuen, disputes, counterclims, offsers, defenses, nights of recoupment, rights of
retum, warranty chims, o shom pavments, assemed by or on behalf of any Aceount Debaoe with respect 10 any Purchased Receivable.

“Advance™ shall have thas meaning as set forth in Section 2.1 herein,

“Advance Perceneage™ shall be mincty percene (9074), which may be adiusted by Buver, in ins sole disceetion.

“Avgidanee Clany™ shall mcan the assertion, complasmt, judgment or etheraise sgainst Buyer, that any payment Buyer reccived with
respeet to any Recervable, whether the amount related deereus was paid by the Accoun: Diebeor, the Sclier, or on behalf of Scller or
fur its benefit, or any len granted o Buver 15 avosdable (or recoverable from Buver) under the Umted Seates Bankrapicy Code, any
other debeor relief starure, inchuding bur nor mired w, preference claims, fraudulent wansfer chams, or through receivership,
assigrment for the benefit of cooditors or any equivalont reoovery b, mle or regubion which relaies 1o the adjusiment of deboor
wnad ereditor relations.

‘Z‘mﬁmw * shall mean all good funds recaived by Buyer from or on behalf of an Account Debror with respeot 1o Purchased
cavables.
“Dispure™ shall mean a dispute, chim, or defense of any kind whansoever, whether valbd or imvalisd, asserved by an Account Diebror, that
may reduce the amount collecuble by Buyer foom an Acconnt Debsor, Buyer is under oo obligation to imvestgate the merits of any
Drspante.
Eark Tepminafion Fee™ shall have thar meaning as sct foerh i Section 10 herein,
“ s oof Diefanls” shall have thay meaning s set forth in Section 9 heeein.

“Eacility Fee™ shall have thar meaning as set foeth i Seenon 3.5 herein,

“Factonng Fee™ shall have thar meaning as set forth in Section 3.6 herein.

Lkl Fuaning Dare™ shall mean the date in which Buver makes the fira purchase of any Roceivable pursuans to this Agreement.
“louriad Term™ shall be rwelve (12) months afer the Tnmaal Funding Dare.

“Insolvene™ shall mean uilhl\cq:\tﬂm:m’\:wunl Dicheorr that such Account Debror has flod, o tas had filed against iy, any banknapecy
e, nriw- made an nﬂmmml fur the benefit of credaor,

" shall be Ten Perceny (1004 of the face amoune of sny Purchased Reectvable which viohites Sellers warranry i

Section 6.1 hercn.

w dn]l have thar meaning as set forth i Scerion 21 herein,

 shall be Ten Percent (107%) of the face amount of any Purchased Recervable for which Seller vialares the

warraney sct forth in Secron 3.3 herein

w shall be Ten Pereent {1094) of the face amoune of any Purchased Receivable for which Seler violares the
warrangy sct forth in Secoon 1.5 hercin,
“Oblipanions™ shall mean the obligation 1w pay and perform when due all debes and all obligations, labilities, covenants, sgreemenms,
puarantces, warranees and represcntanions of Seller wo Buyer, of any and every kind and nanre, whether hereeodure, now o hereaiter
owang, ansimg, duc or payable from Scller o Buyer; howsocver oreated, incurmod, scquited, ansing or evidenced; whether primary,
secondary, direes, absolute, conmngent, fived, secured, unsceured, or otherwise; whether as principal or guarantor; sequired by
assignmend, ligusdaied or unfsquidated; certaan or uncentaing determined or undetermined; due o to become dues as 2 resule of present
of fuure advances of olberwise; ot of individual; pursaans 1o of eaused by Sller’s breach of this Agreemens, of any other present o
future agreement or mstnement, or ereated by operation of b or otheraise evidenced by a wrinen instrument or oml; created dincetly
berween Buyer and Seller or restrunen claims owed by Scller vo a third pamy and acquared by Bayer from such third pany, moncrary or
MASTITHAICTATY .

“Onling Reporing Scrvice™ shall mean the syuem ser up on buyer’s websiee where Scller provides Buyer wath the poruncne dan
mmr}' for Furcr tw p\ll\ch:x Reccivables under this *uglmrmm andd otherwise admindster this ﬂwm':m

* shall have that meaning as et forth in Seenon 31 hercin,

Eaml.lkﬂi.d ﬂ'ulﬂ b nanety (0) calendar days from an nvoice dare.
‘Permitted Licn™ shall be the lien granted m (NLA]
‘Prime Rane™ shall have that meaning as set forth in Seeton 3.7 herein,

Purchased Receivables™ shall mean all Reeaivables ansang out of the tnvobees and other agreements sdentified on of delivencd with any
Schwdule of Acoounts delivered by Seller v Buyer which Buyer clecs 1o punchase and for which Buyer malkes an Advance,
“Becgivablc” shall mean accounts, chartel paper, nstramcnts, contrace nghts, docunenes, peneral ineangibles, berrers of crodie, draiis,
banker’s accepranges, and nghts 1o payment, and all proceeds thereof.

“Eeconclianion Porke]” shall, unless aherwise nouficd by Buyer to Scler, mean a weekly calendar period.

“Benewal Temm'™ shall be a hwlvc (12} momth period in which this Agreemvent is renewed pursuant o Secrion 10,
“Repurchascd Reccivable™ shall eefer 1o a Purchased Receivable which the Seller has beeome obliguied to Repuschase undee Seetion
4.1 bereof,
“Reserve” shall have that meaming as st forth in Section 2.4 hercn,
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134, “Remerned Cheek Fog,” Scller chall pay o Bayer a fee i the ameant of $30000 in the event a notice i received of a remmed check for
any paymient processed an behalf of Seller.

1.35, h{h:ﬂlll:.ﬂf,ﬁmll shall mean a Bill of Sale signed by a representative of Scller which socurarely ientifies the Receivables which
Buver, at s dlection, may purchase, and includes for each such Receivable the correat amoum vwed ln the Account Debiar, the name
and address of the Account Debror, the invoice number, and the invoice dare,

136 “Wine Feg™™ $20000 for all dommestie \hm:hm; andd S50 for all ﬁ1trip| e thugﬁlnmmed Iq' Ru-,.m.

137, “Wime OFf Peroad™ shall mean vaelve (12) calencsr months from the date Buyer puechases a Recervable.

138, LICE Dl all other capinalized werms not otherwise defined herein shall have that meaning as ser forth in the UCC as enacted in

the Stare of California.

Sccrion 2, PURCHASE AND SALE OF RECEIVABLES

21, Acceptance of Recoables  Buyver shall have no obligation w purchase any Receivable Bsted on a Schedule of Acoounts.  Upon
accepeance, Buyer shall pay o Scller the Advance Percentage of the face smount of cach Receivable Buyer desires o purchase minus
ACH Fet, Wire Fes, Repurchased Receivables, Adjustments and other Obligations ahich are cumently due under the Pactoring
Agreement. Such payment shall be the " Advance™ with respoct 1 such Receivable. The purchase price of any Receivables purchased
hereunder shall be the sum of the Advance, plus any Reserve payable by Buyer o Seller relating w0 such Receivable, The aggregce
amount of all sarsranding Advances shadl not ar any mme exceed the lesser of Thoee Millson Dollars (83,000, 000) (the Maximum Credit)
or an amaount cqual to the sum of all undssputed Purchased Receivables multiplicd by the Advance Percentage, kess any funds in the
Reserve (1o be applied bercin in Buver's sole discretion), Scller shall not request and Buyer shall not muke an Advance thar would cause
the resubting 1otal of all Advances w exceed the ﬂmgmg Hmitarion. In the event the aggrogate sanstanding Oblgations shall ar any
ame exceed the foregeang i Seller shall & tecly repay the Advances in the amount of sach excess,

22 ACH Awhosration. In arder to facilitate the purchase of Receivables under this Agreement, and the pavment of the Obligations, Seller
imevocably suthorizes Buver o initiare debits or eradies through the ACH or any other wire transfer system in effecr.

25 Effecrivenses of Sale v Buyer, Effective upon Buyer's paymient of an Advance, and in consideration of the covenants of this Agreement,
Seller will have absobutely sold, tansferred and assigned to Buyer, all of Seller’s nght, e and iaterest in and o cach Purchased
Recemvable and all proceeds thercaf,

24, Lstablishmens of a Resceve, Upon the purchass by Buyer of cach Purchased Recevabile, Buver shall, unless waived by Buyer in ios sole
discretson, establish o Reserve. The Reserve shall be b amoons by which the face amaoune of the Purchased Recetvable exceeds the
Achvance of the Reserve may be established from collections which Buyer may receive on any Account, Purchased Recenvable, or
Proceeds of any other Collateral (the “Reserve®). The Reserve shall be a book balance maintained on the reconds of Buyer and shall
ot be 2 segregared fund, and may be accumulared by Buyer, of released o Seller, in any amount, in Buyer's sole discretion. 1n order
ix faceliare the paymeni and pcrftmm‘t of all Ohblaganons, Buyer mag, an any imd, i is sole discreiion: (1) adjust the Reserve upwand
of dornward; or (b) pay into the Reserve collections received o any Account, Parchased Receivable, o the Proeceds of any other
Collateral. Buver's maintenance of the Resorve shall not vest the Seller with any right tibe, or interest therein as it s understood that
the Rescrve is an account cxtablished oo facilicate the payment and performance of all Obliganons, Buyer in i discrction may iverease
the Reserve to account for any potential Avoidance Claim.

25, tHier wo Sell Recoivables. Seller may, on the werms provided herein, from dme 1o dme factor, sell and assign i Buyer, Recervables
acceprable to Buyer, In i3 sole dliscretion, at a discount below face value, Seller will nodify cach Account Debior of 3 Receivable
purchased by Buyer that all payments thereon maust be made anly we Buger. Seller shall delver 1o Buver 3 signed Schedule of Aceounts
abong with copics of ivoioes and purchase orders, contraces, and proof of delwvery or compleson of service, in 8 form accepiable o
Buver, i ats sole discretson, with respect to any Receivable for which a roguest for punchase is orade. Buver shall be entitled 10 rely on
all of the information provided by Seller to Buyer on the Schedube of Accounts and ro rely on the sipnature on any Schedule of Aceounts
a3 an suthonsed auleumMSdH Each invodee shall bear 3 notice, i fomm satsfacton Elugtr that i bos been sold and
wasignied to and is parable only w l\uy{r Seller's Frilure to inchsde such nutice on the invoice shall result m the payment of the Missing
Nemanion Fee as byuidated damages, as such damages shall be difiienlr 1o caleulaze or ascenain,

CTT i R L

3t ﬂl:ﬂ.lu.:l.l.lm— Sel'.‘l ahlll lrnm:\dmvdv upnﬂ sale o I!lm:lvahks o Buyer, make proper enines on s books and records disclosing the
sale thereof to Buver. Seller wall immediarcly furmsh Buyer financial stazremenis, rax reeonds and all other infiemation as requested by
Buyer. Buyer shall post all of Seller’s nom-defalt account actviry on Buyer's wehsite, which shall consnmne Seller's Online Statement
of Account. Buver will ot Bkely send Sclier any hard copics of any of the activitics which constitute Scllers Online Statement of
Account, Provided thar there is no Event of Defauk, Buyer shall provide Seller with eontinuaous aceess to Seller o view the Online
Starement of Account. Scller shall be soledy responsble for checking its Online Stasement of Account. 17 Scller dispures any cnery on
the COmiline Statermsent of Account it shall, within deiny (30 days after the firse posting of the event, send w Buyer s written exoeption
o swch event. Unless Bayer receives a imely written exceprion to the scrivity pested 1o the Chaline Searement of Aceount, within thirty
(30 cavs afeer it is first posicd, the Onbne Suement of Agcount shall beoome an account stated and be deemed scoepied by Seller and
shall be eonchasive and binding upon the Scller.

32 A Fees. Buyer or s designes may conduct examinations of the Collaveral and Seller’s operatsons, unless an Event of Diefaalt has
oocurred and is eontinuing, in which event the mumber of sudits conducred will be in Buyer's reascaable diseretion. Seller shall pay
Buyer audit foes nat to excead $1,000.00 per day phis expenses per aadie. Audit fees shall be pavable upon demand by Buyer,

33 Collecriens. Al Collecrions wall go dircerly to Buyer and Buyer shall apply all Collectons o Scller’s Obligations hereunder inosuch order
andd manmer as Boyer may dewermine in s sole disereon, Scller will Bold in truse and safckeeping, x5 the sole propeny of Buyer, and
immediazcly ruen over o Buyer, in id | fowm d, any p on g Purchased Reecivable, or Reccivable assigned oo Bayer
umder this .’lp,umu'm that comes into Scller’s posseasion. In the cvent Sclkr comes inro possession of & remittance comprising
pavments of buth a Purchased Reecvable and Roceivable which has st been punchased by Buyer, Seller shall hold same in aceordance
with the provisinns set forth above and immediarely turm same over i Buyer, in identical foem received.  Upon enllection of such irem
and pmndni there i oo Event of Defadt, B’uwt whall remit eo Scller i pqmm thereof., Scller’s failure numnrtpi} Aaith dts dutics ander
this Seceion shall resule in the impasition of the Misdirected Payment Fee as lquidared damages, as such damages shall be di ficulr w0
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35
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calcalate or ascenain. Seller sprees 1o indemnify and save Buver harmless from and agsins: any and all claims, loss, costs amd expenses
caused by oot arising out of the Receivables or any awempt by Buyer to collect same or resolve any Dispute,

For pusposes of deremumng availabelity under this Memﬂl.mmu(m Purchased Receivables and other
payments with respect 1o the collsteral and Obligations will be crodsted 1o the Purchased Receavables of Selber apon the date of Buyer's
receipt of advice from Buyer's bank that such payments have been coedited o Bayer's account or in e case of payments received
:lmd:ﬂ, in kind I;y Ilu:,rr, upan the thnul'nu,n\l depmk thereof at Bu,ﬂ'shmt_aﬂricu i cither cage to final payment el gullection,
Solely for the purpose of calealaing fees under 1his Agreemens, payments on Purchased Receivables and orher paymenis with respeat
tor collateral aned Orbliggations shall be deemed received by Buyer three (3) business days after the daie of Buver's receipt of advice from
Buyer's bank thar such payments have been credited to Buver's acoount of in the case of pavments received directly in kind by Buyer,
three (3) business days after the date of Buyer's deposit thereof an Buyer's bank, subgect in either case w final paymens and collection,
Caglizy Fg. As conaderanon for Buyer fmgmng wiher factorng transagions in the marketplace and for caablishang the Maximum
Croshie, Selier shall pay Buyer on the date heroof, an anaual facility fee (the "Factliny Fee™) m the amaoune of one pereent (1.000%) of e
Maximum Credis, which fee is fully earned and non-refundable as of the date of this A et
Lactongg Feg. Seller shall pay 10 Buyer upon purchase of Receivables by Buver, s Factoring Fee ("Factoring Foe”), caleulated by aking
three quaners of oae percent (0L753%6) of the gross e valise of a Parchased Receivable for the firsy chiny (30) day peried from ihe daie
said Purchased Receivable i first purchased by Buyer, and a Factonng Pee of thirty five hundredihs of one percent (0.35%) per fifteen
(15) days thereafier (“Fee Period™) unnd the date said Puschased Recevable is paid in full or otherwise repurchased by Selier o otherwise
written off by Buver within the Wrine OFF Period.

[inancs Fog. Sclber shall pay s Finanee Foc vo Buyer on the ourstanding Advances under this Agreement ar a floating raic per annum
cqquead s the Primie Rate phis eoo and one half of one percemt (Prime + ewo percent and one half of one pereent (20004 (the "Finance
Rare”™), which fee shall be payable and calculared as hereinafier sex forth, Scller shall pay such fee to Buyer on e firse day of cach
moaith in s amount equal to (1) the quotient obtained by dividing the sum of the daily unpaid Advances vutstanding on cach day dhirng
the immediarcly preceding month by the scrual number of days in such month (the "Average Daily Balance™), muliplicd by (b) the
quotient obtained by dividing the Finasvce Rare by 560, muahiplicd by (c) the acoual mumber of days in the immediarcly preceding month.
The Finance Rate shall increase of decrease monthly, on the first day of cxch month, by the amount of any increase or deerease in the
Prime Rare bat at no tme will the Finance Fee be less than cight percent (80074 (the: “Floor Rate™), For purposes of this Agreement,
the "Prime Rate™ is the Prime Rate publicly listed by the Western Edinon of the Wall Steect Josurnal on the first day of cach mondh or,
if the first day of such momb s not o business day, on the lase business day of the immedistely precedmg munth. In the event the Prime
Rare hiseed by the Wall Streer Journal is a range, the highest rate in the range shall be the "Prime Rate™.  In o evens shall the finance
fee exeeed the maximum rate of interest permiited by Law,

Invalid Invokce Feg. Seller shall pay Buyer the Invabid Invoice Fee immediarely upon is acerual.

Misdirecred Paymens Fee, Selber hall pay Buver the Misdinected Payment Fee immediatedy upon it acoraal.

310 Missing Notaron Fec. Scller shall pay ﬂuptﬂhc Missing Notanoa Fee immediately upon is aconal
311 Monshly Minimum Fee, Buyer would not have emtered inte this Agreement and agreed 1o provide Seller with the factoring arrangements

hercunder unless Seller puarantoed Buyer thar the sum of the Finance and Factoring Focs paid w Buyer in cach momih would be an keast
one half of one percent (0L50%%) of the Maximum Credie (the "Monthly Mimimom Fee™). In the evene the aggregare Finance and
Facroring Fees paid during any monah is kess than the Monthly Minimum Fee, then Seller shall pay to Buyer the amoum of any deficiency
{ihe "Supplemental Foc™), which shall be in sddiion 0 any other fees payable under this agrecment. The Supplemental Fee, i any, for
any month shall be cabeulared and due and payable on the first business day of the suceeeding month and shall be pavable for cach
month during the current Term of this Agreement regandiess of whether this Agrecment i sermanaied paior 10 the expiration of the
then cwrrent term.

3,12 Refund 1o Seller. Provided thar there does not then exist an Event of Defauly, as defined in Secson 9, or any event or condition that

Section 4.
4l

with notice, Iap-:t of time of otherwise would constinue an Event of Defauh, Bugtr shall refund o Scller, the amoun, if any, which
Buyer emwes o Seller at the end of the Reconcifiation Penod scoording to the sceoumting prepared by Buyer for thiar RecomeiBarion
Pericd (the "Refund™). The Refund shall be an amount equal e
3020, The Reserve as of the beginnmg of that Reconcrliation Penod, pls
3122 The Reserve ereatcd for cach Purchased Receivable paid during thar Reeonciliation Period, minus
3123, The Reserve creared for each Repurchased Reccivable, mimus
324, The wotal for thar Reconeiliation Perod of:
31240, Finance Fee:
31242 qum]"::;
31243 Adpsmments and/or reserves For Avosdance Claims;
31244, Repurchased Reccivables, 1o the extent Buver has agreed o aceepe payment thereno f by deduction from the Refund;
and

30245, The Reserve for the Aocount Balanee as of the first day of the following Reconedianon Period:
30246, In the event the fermula set forth in this Section resules i an amount due 1o Buyer from Seller, Seller shall
imanediately aake such payesent o Buser or, in Buyer's sole disesction, assign addinonal Reecivables o Buyer,

Srandards Reparding Collections. Buyer's collectinn acnivities with respeet to any Receivable, wheeher or not s Dispute exists, dases nit
obligate Buyer to engage a collectson agency of commence a begal acnon o collect any Recervable. Seller acknwavledges thar Buyer is
ot 4 eollection agency and does not provide debs collection seeviees o Seller. 16 a Reecivable i not paid, for any reason, Buyer, in its
sole discrenion may engage a collecnon agency, aromey of other service prosider o colbeer the Reccivable and any focs and costs
mssociated therewsth shall consttue part of the Obligations.  Amy actions which Buyer may take pursuam 1o this section, in its solke
dhiscretion, shall not aler Scller’s Ohbligatons o repurchase any Receivable pursuant to Section 4 heran,

RECOURSE AND REPURCHASE OBLIGATIONS

Seller's A w R h Sefler agrees o pay 1o Buyer on demand, and repurchase in the full face amount, o any unpaid
portion of, any Perchased Receivable:
411, Which remains unpaid for the Paymemt Penod;
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4.0.2. With respoct to which there has been any breach of warranty or sepresentation set forh in Seetion 6 bereol o 2y breach of amy
covenant contaned in this Agreement or
403, With respect o which the Account Debtor asseres any Dispute.

Scction 5. POWER OF ATTORNEY. Scller granss 1o Huyer an irrevecable power of anemey coupled with an inserest anthorixing and
permitiing Hn,rr{am'ns through any of is m'vlu?n'l, ATTOTRICYS OF JEeTits) ot any B, at iuq:c-m {1 uilhmuublqpﬁm. with or without notice
10 Seller, and ax Seller's sole expense, 1o doany of all of the followang, in Scller’s name or otherwise: (3) Exeouse on behalf of Seller sny document
that Buyer may, in its mlc discretion, deem advisable in umf:r o perfect, mamtain or improve Buver's secanty intereses in the Collateral or other
real of personal propeny ded 1o inute Collareral, or in onder to exercise a nght of Seller or Buyer, or in aeder to Fully consemmate all the
Transactians nmunphmi unader this Agreement, and all other present and furare agrecments; (b} At any tme after the socurrence of an Event of
Defaule, execute on behalf of Scller any document cxercisng, transferming or assigning any oprion o purchase, scll or ortherwie dispose of or w
lease {as bessewr aor lessee) any real or personal property; (6 Excoute on behalf of Seller, any mwvoices relating 1w any Recenvable, any draft sgainst any
Accoum Debior and any nedice w0 any Account Debaor, any prood of claim in bankrupecy, veting rights in any hankropacy case, any Notice of
Lben, elarmy of mgchanic™s, materalinans or other e, or ALS TN of satiafaction of mechanic’s, materalman's or other liin; () Take control in
sy manner of any cash of non-cash items of payment or proceads of Collatersl; endorse the name of Scller upon sny instruments, notes,
aoceprances, checks, dfs, money orders, bills of lading, freighe bills, chatel paper or other documents, evidence of payment or Collageral thar
may come into Buyer's posseasion; (¢} Upon the accurrence of any Event of Defauly, mo receive and open all mail addressed eo Seller; and, in the
exgrcise of such right, Buver shall have the rght, in the name of Seller, to naify the Post Office suthorities w change the address for the delvery
of mail addressed o Sclker o any such other address as Buver may designae in it sole discretion, such rght wo redircet mail granted o Buver is
errevascable, Scller shall not have the nght i noofy the Post Office w change the address for delivery after Buyer has exercised such ngh, and
Buyer in its scle d.u'-cn-:m may dispose of any mail it receives which is not relaed 1o the Collareral; () Upon the occurmence of any Evemt oof
Dr.'ﬁﬂlt. o diroct any f ial it which is ap pant with Buyer in extensons of cradit to or for the baefit of Seller, or which is the
snstirution with which any deposit aceount is rrulmﬂnni_ o pay 1o Buyer all monics on deposie by Seller with said financial institution which are
pavable by said financial insdiasion w Seller, regardiess of any loss of ineress, change or penaly a8 3 result of pavment before matumy; () Endorse
all ehecks and other fooms of reminances feceived by Buyer “Pay 1o the Owder of Bay View Funding,” of i such other manner a3 Buver may
designane; (h) Pay, contest or settle any bien, change, encumbranee, security inserest and adverse claim in or w-any of the Collateral, or any dgment
Bascd theroon, or otherwase take any action to terminate of discharge the same; (i) Grans cxensons of dme 1o pay, compromise claims and scitk
Receivables and the fike fur less than face vabue and exccuee all rebeases and other documents in connection eherewith; (1) Pay any sums required
an account of Scller's 1axes or w0 weoure the redease of any liens therefore, or both: (k) Settle and adjust, and give releases of, any insurance clam
that relates to any of the Collatinad and ebtain payment therefure, and make all determinations and decisions with respeet to any such policy of
imsuranec and endorse Scller’s name on any check, draft, instrument or other ftem of payment or the proceeds of such policies of insuranee; 1)
Instruct sy acoountang or other thied pariy having custody or controd of ang books or reconds belongang w0, or reluang 1o, Seller o gve Buyer
the same rights of access and other nghts with respect thereto as Buyer has under Section 6.29 of this Agreement; and (m) Take any aeton of pay
any sum required of Seller pursuant 1o this Agreement, and any other present o future agreements, Any and all sums paid and any and all costs
cxpenscs, Habilices, obligations and anomcys” fees incarred by Buyer with respeer o the forcgoing shall be added to and become pant of the
Obligations and shall be payable on demand. In no evene shall Buyer's mghts under the foreguing power of atromey or any of Buyer's other nghns
under this Agreement be deemed 1w indicate that Buyer is in comrol of the business, management of properues of Scller.

6l WWM Tu induce ﬂw:r e bwr Receivables amd 10 render i services 1o Seller, and
with full knowledige thar the trath and sceuraey of the following are hung reled upon by the Buyer i determining whether o aceept
Receivables as Purchased Receivables, Seller represenes, warranes, covenants and agrees, with respeet to each Schedule of Accounts
delivered v Buver and cach Reedvable desenbed theran, that:

60,01, Scller is the absolute ooner of each Receivable set forth in the Schedule of Acoounts and bas full beggal right wo sell, transfer and
assign such Receivalbles;

6,02, The corect face amount of cach Receivable is a5 sct forth m the Schedule of Accounts and i not m Dispo;

6,13, The payment of cach Reeeivable is not contingent upon the fulfillment of any obligation of contract, past or furure, and any and
all ehligasins regquired of ihe Seller have been fulfilled as of the dae of the Schedule of Ageouns,

604, Fach Receivable ser fomh on the Schedule of Accounts is based on the actual sale and delivery of goods and /or services actally
rendened on perms nos o exeeed sivy (60) davs, does not represent a sale g parent, subsidsary or affiliare of Seller, is presently
due s cwing w0 Scller, i not past duc of in defiul, ho not been peeviously sold, sssigned, transfersed, or pledged, is not a
ennsignment sale o bill and bold transaction, and is free of any and all lems, security interests and encumbrances other than
liens, secunty intereas or encumbrances in favor of Buyer or any other division of or afiiliace of Buyer;

6,15, There sre no defenses, offscts, or counterclams against any of the Parchased Reodvables, and no agrooment has been made
under which the Account Debeor may claim any deductson or discount, exeept as otherwise seatedd in the Schexdule of Accounts;

616, Arthe time thar Buyer makes an Advance relasing o 2 Recetvable, the Acoount Debtors ser forth in the Schedule of Acooams,
are then not msobvent and Seller has no knowledge that the Aceount Debeors are insolvent or may beeome insolvent within the
Paymens Period;

6.0.7. Sclier shall not take of permir a0y action to countormand notification to Accoant Debrors of Buyer's comerhip of Purchased
Receivables,

6.0.8. Each Reccivable shall be ser forch in an invedce or wrinen agreement subject 1o Buyer's approval, and all contracrual rorme
berween Seller and the Account Debaor have been fully dischosed 1o Buyer

609, Scller’s falure 1o comply with the warranty in this Sceron shall result in the impersition of the Invalid Inveice Fee as bguidared
damages as such damages shall be difficult to-galculate or asceriain,

62 Addigonal Warrantics, Represcntatons, and Covenangs. Tn addition o the forcgoing warrantics, representations. and covenants, o
induce Huyer to buy Recoivables and o render mes services o Seller, Sefler hereby represents, warrams, covenants and agrees chat:

62.1. Scller will nea assign, rransfer, sell of grant any secasity interest in any Collateral to any other party, without Buyer's prior written
coasen
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62.2. The Scller’s name, form of organization, place of business and the place where the reconds concerning all recervables hercin
referred to are kept 1 set forth at the begmning of this Agreerment, and Scller will give Buyer thirty (30) davs advance notice in
wnting if such name, vrganizaton, place of busingss or recond keeping s 10 be changed or a new place of business or recund
keeping ts 1 be added and shall execure any discuments necessary o perfeet Buyver's interest in Purchased Recovables and the
Collaseral;

623 Seler dhall pay Aﬂnﬁusm;s Mﬂlﬂ fard mnplu;mu;_md all federal and seate taxes, a8 and u-henduc_mcMng_ without hmitation,
all payredl and withholding tases and stare sales aves;

24, Scller has nur, as of the time Seller delivers o Buyer a Scheduke of Accounts, or as of the tme Seller accepts any Advance from
Buyer, filed 3 voluntary peninon for rebef wnder the United Srares Bankniptey Code o had filed agabnse it an involuntany penition
for relicl; o is the subject of any other insolvency proceeding:

625, Scller, if a corporanon, 15 duly incorporated and, at all ames, in good sianding wnder the kaws of the State of California and
Mevada and s duly qualificd in all Stwes where such qualificaton is required.  Sclier has all required beonses o operate its
business and transacts business wnder no trade names or wrade styles other than Flux Power: Flux Power Ine Flux Power, Inc;

6.26, Seller ig duly authomzed to entor into this Agrecrent and to grant the securty mierest m the Collateral,

627, Seller is mow, and av all times hereafier, the sole and lawful owner of the Collaeral, and with the security interesy granted 10
Buyer, the Collateral shall be free and clear of any claims, liens, encumbrances or other intereses therein, cxcept for any Permitted
Lien;

628, All dosuments, reports, or ather sitings sul d re Buyer in wn with this Agreement shall be e and cormeer;

629, Scler shall provide mmmexdiate access to Buver 1o its busincss premises or any location where any of the Collateral is storad, in
veder to inspect the Seller’s business operanons, Collaeral or any books, records or computer data which relares 1o or conains
any informaon concerning the Collateral;

62,10, There is no fact whach Scller has st disclosed o Buyer in writing which could matenially adversely affect the Collateral, or
business or financial conditon of the Seller, or which are necessany 1o dischose in order 10 keep the foregoing representations
from bedng miskeading

6.2.11. Seller is pot in violatson of any federal, stare or bocal b,

62,12, Scller shall withan five (3} business days nofy Buyer i amting of any issae which may marerially affect the Collaeral er Seller’s

Tusingss;

6.2.13, Seller shall not sell any of the Collateral or ies assers outside the ordinary course of its business;

62,14, Any change in conteod o ownership of Seller shall requare Buver’s wrinien consent.

6,2.15, Scller shall, at all rmes at its expense, msare all of the imsurable Collateral by financially sound snd reputable insurers acceptable
tw Buyes, agxinse all forms of loss or damage, and shall provide thas proceeds pavable thereunder shall be payable dircetly o
Buayer, Seller shall provide Boyier with the omgenal or o ceniificace of cach such policy of insurance which ghall contain a provision
requinng the insurer 10 give not ks than swenty (20) days advance warten notice o Buyer in the event of canecllason. or
termminaticn of the polscy for any reason wharssever. 1 Selber fails v provide or pay for any such insurance, Buver is awthonized
(bur mot obligaed) to procure the same at Seller's cxpense., Seller agrecs o deliver e Buyer, prompely as sendered, truc and
coarect copies of all reports made to all insurance companics.

Section 7. NOTICE OF ADJUSTMENTS. In the event of a breach of any of the representations, warrantics, or eovenands set furth in Section
6wt i the evenr any Dispare is asserred by any Account Debror, Seller shall prompey advise Buyer and shall, subjeee eo the Buyer's approsal,
resalve such dispores and advise Buyer of an Adgastment. Unidl the dispaied Purchased Receivable is repurchased by Seller and the full amount
of the Purchased Receivable is paid, Buyer shall semain the absolute owner of any Purchased Reccivable which i subject 1o Adjustment o
repurchase under Secon 4.1 hereof, and any rejected, resurned, or recoversd personal properry, with the nght w ake posseseon thereof an any
time.

Seciion 8. SECURITY INTEREST, As security and collaeral for the Oblipanons, Seller herchy prants Buyer a conninuing sccurry interest in,
and assigns o Buyer, all of Sclber’s nghe, tile and nterest m, all now owned and afice scquired Accounts, Equipment, Inventory, Financial Asseis,
Chanel Paper, Eleetronic Chatrel Paper, Lemers of Credit, Lemers of Credir Righes, General Intangibles, Investment Property, Deposic Accounts,
Dicuments, Insiraments, Supporting Obliganons, Commercial Toe Clamms, the Reserve, motor vebicles, all books, meoords, files and compurer
dara relating vo the forcgoing, and all proceeds l;'ndudng insurance proceads) of the forggoing (the “Collateral™). Scller herehy authionizes Buyer
o file any dmmm it d“l'ﬂi mmsaq' w p-rrFﬂ:l ins securiry intevest in the Collaceral, including b not mited oo UCEC-1 ﬁrunnrg statements

DIES LT L
o1 Wﬁmmumulfﬁummdﬂmwmhmdulnmmrmdndntbﬁdrmm
WATTAALY, o TCPUAT OF COTt trade o delvered eo Bayer by Scller or any of Seller’s officers, members, cmplhoyers o
agenis posw o Iercafier i ingormeer, Bk, untnae or misleading in any regpect whasever; () Seller shall fl e perfonm or eomphy with or othenise shall
becach, any cther e or evedition contamed in this Agrecment, or amy other agreement whether now of herealier extstng betwoen Buyer and Scller,
() Selier shall fail n pay r pestimm any other COblimoon whon dues () A materal snpaamment of dhe prospece of payment or performance of the
Ohrbzations o 3 materal mvpairment of the valie of the Collateral o any impament in the prodrny of Buyer's soouniry interoas; fe) Ay cvent shall anise
which may resul or acnaally resule in dhe acecleraon of the sty of the indebscdness of Seller to others under amy kan or sther sgreement or
undemalang now or horealier exisnng, (f) Scller shall fail prompedy o perfoom or comphy vath any reom or condimon of any sgreensons now o hercafier
excisting walh sy hard pary resuhing in an sced or poscntial mssonal sdvorse effoo on Scllor's busines: (g) Any levy, sssossmon, anschmen, seire, licn
or cneumnbeance for any cuse of nesen whasseever, upn all o any part of the Crollatonal or any other asset of Soller junles discharged by paymen,
ks or fully beondiod agzainst no macee dhan son (104 days afvcr such ovent has oooumed); (i Disschumion, sermemancon of edscenes, inschvoncy or business
Fathare of Seller; or appomtment of a roeciver, ustiee or custodinn, R all o 2y part of the property of, sesigrenent fie the borefie of erodeons by, o the:
cosmamuencerrent of anmy pavooeding by cr against Sefler under any roosganirarion, hankmupeey, nsoheney, amangoment, readiusemens of debs, disohmon
o Beuiclation kv o stane of any jursdicton, now of hereaer in effoct; of antry of 2 eoun onder which enpoans, rearians o B any way provene Scller
froen conchacting all o sy pa of its business; or Einu-pnﬂ;ﬁmfedﬂi,mwiﬂkuﬂﬂdﬂd&lﬁkl‘rma\mmtﬂun.h’\w
st s filled of recond widh rospect o any of Scllors assas by the Unind States or any d ey or v thewod, or by any
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9.2

23

G4

95,

P,

state, ooy, rrsnicpal o other govemmental agency, o if any txes o debis now or hereafier oming w sy one o more of them booomes a ben,
whether chote o vtheranse, upon all v any of he Collateral or s osther assets of Scller {ueher than a Ben for neal properry oo which ane not verdue
and payablcl; () Death or msulveney Immmpﬂmr of any guarsnior 1-f1ny wr all of the Obliganons; appointment of 3 conservator
nrglnullnnul'hpnntfmfidlwmﬁr 1 ofa ", irushi, dian o pocetver of all e sy part of the assets,
propesty of cstate of, 2y such guaranios; FevecIBon of mircen of, of inason of Edbdy upon, any paaray of any or Jl of the ObEgaticns; or
eommencement of prm:udlngs ls, OF AEAINAE ANy EUATANIOR of AUfETy for S¢lber under afy bankmpnc; oF mmlwnq law; or the
breach by the Guarantor of any Obligation or any oiber agreement with Buyer; (k) Seller makes sy paymens on scoouns of sy indebiednes
oo ohagragon which b beon subondnosed o the Oblizations o if any person aio has aubondnaned such indebtodncss or elligaton serminases of many
way Bmints his subosdination agreement; (1) ﬂrmwmrpm nd&nxﬂqhﬂm&:m#ﬂlmmﬂq :y:mu{“ﬂmm
or orall, or offer w enter mec any such sgpeomen, wah all or 2 sgnifice oumbr of ms onedn o wr bher i
mﬂmndﬁhwﬁmndmmwdmmndxnmmmwuwmﬂt{hmdwm
Sellor shall cownoeal, remene or permin o be eoncealed or nomeved sy pan of ies propersy, with meens w binder, deby or defraud its erodiors, o make
o suffer amy wansier of any of its propeny whach may be frncdulont under any bankrupecy, fenadulens oansior, voadable manscson, of sl b, o
dhall sk vy eramadion o its progerty oor Ko the benefit of any croditoe at 8 e whon cthr erodbgors. iy situator] b o boon puid; () vy
change in canceship o control of Seller, o (o) Buver a1 sy Sme, acting in good Gith and in 3 commsercially reascashle manner, deerms Bsclf insecure,
Bemedipe. Upon the occurrence of any Event of Defauls, and ar any time thereafier, Buyer, at ses option, and withour netce or demand
of any kind {all of which sre hereby expressly wanved by Seller) may do any one or Milfﬂwﬁdlﬂ‘w () Cease advanaing moncy of
exsonadings crvdn 1o dar foor the benefin of Sellor under this Agy and sy ather o {h) Aeeel and declare all or any part
of the Obligations to be immediarcly duc, payable, and pcrfcwrnbln m:mlhmnduu any deferred or installment payments allowed by
any instrument evidencing or relating w0 any Ofbdigation; (c) Take possession of any o all of the Collareral wherever in may be found,
and fior that purpose Seller hereby authorizes Buyer without judscial process wo enter anio any of the Seller's premuises withour hindrance
tis search for, take possesson of, keep, store, or remewve any of the Collsteral and romain on such premises or cause 2 custodian 1o
remain thereon in exclusive control thereof without charge for so long as Bayer deems necessary in order 1o complete the enforeement
of its rights under this Agreement or any other agreement; provided, however, thar should Buyer seck 10 take possession of any or all
of the Collateral by Court process of thrvugh a receiver, Seller hereby srrevocably waives: (5] any bond and any surety of secunity felating
theretes required by any statute, coart rule or saberwise as an incident o such posseesion; (i) any demand for prasession prioe o the
COMMENCEMENt af A0y SEE OF AcHon W recover posscasion therool; and (i) any requiremens thai Buyer reain possession of and not
dispose of any such Collareral unnl afer erial or final judgment; (d) Reguire Seller wo assemble any or all of the Collareral and make it
available 1o Buver a1 a place or places 1o be designared by Buver which is rexsonably convenient 1o Buyer and Scller, and 1o remaove the
Collateral 1o such Tocatmmys as Buyer may deemn advisable; (€) Mumnmc@mw control of Seller’s busimess and for any or all of
the Collareral, in oecher 1o assist Buyer in enforcing its righes and remecdies; () Sell, ship, reclaim, lease of atherwise dispose of all o any
pusrsion of the Collaseral i s condinon ar the nme Buyer obiains possession or after funber manufaciunng, processing or nepair;
any one of mare public and for privare salefs) fincluding execution sales); in lots o in balk; for cash, exchange for other propeny of on
eredst; and o adjourn any such sale from ime o tme withean notice oeher than oral ot the timie scheduled for sale.
Buyer shall have the rght to conduct such dispasiion on Scller’s premises withour charge for such tme or times as Buyer docms fit, or
om Buyer's premises, or elsewhene and the Collarersl need not be bocared ar the plice of disposinon. l‘huyrr may dincerhy o through any
affiliarcd company purchase of base any Collaeral ar sny such public disposttion and, if permissibl lecable bow, u:nrpmmt
disposition. Any sale or other disposition of Collsteral shall not rrllrvcsv:lcruflnrlululm Seller nw,rhaw of any Collateral s defective
s 1o titde we physieal conditon ar the tme of sale; (g) Demuand pavment of, st eolleer sny Accounts, Inserumenss, Chanel Paper,
Supponing Obligaiions and General Intangibles comprsing pan or all of ihe Collateral; or (h) Demand and reciive possession of any
of Seller’s federal and state income 1ax retarns and the boaks, reconds and aceounts arlized in the preparation therenf or referring
therere, Any and all areomeys’ fees, expenses, costs, labilines and obligations incurred by Buver with respeen 1o the forepoing shall be
added vo amd bctnnkpan ol the l.)l.\hgil.um, shall be due on demiand, and shall bear ivtercat an a rate cqu;il o the highest intctest rate
lprﬂlﬂhlr 1o any of the Obligations.

1 . The proceeds recerved by Buyer from the disposition of o eolleenon of any of the Collareral shall ke :pplmd
1o such extent and m wsh manner 4% Buyer shall determine, in it soke diseretion, 1f any deficiency shall arise, Seller shall remiain liable
T I!u}u therefore. In the event thar, as a multnl'thnlupu;lnm of any of the Collarersl, Buyer dircerly or indirectly eners imto a eredir
iransaction with any third party, Buyer shall have the oprion, twn’mblr atany ||.mr. n ps sole discrenon, of cther reducing the
Oibligarions by the principal amount of such ercdit son of deferring the iof thereol until the scrial reccipt by Buver of
oo funds therefore from such thind parry.
Chline Access. Upon an Event of Defach, all of Seller’s rights snd acocss 1o any online internct services than Buyer makes available o
Seller shall be provisional pending Sciler’s curing of all such Events of Defauls. Dunng sweh periesd of tme, Bayer may limit or rerminas
Seller's access ro onfine services. Seller acknowledges thar the informacion Buyer makes avalabic w Scller through enline imcrner
access, both before and afier an Event of Defaule, constinstes and sanisfics any dury w respona 1o 3 request for socounming or foguest
regarding a saatement ufa.mm that is referenced in the UCC.
Seandards of C LR bl Afrer an Event of Defaule, the parties acknowledge that s shall be presumed commercially
reasonable and Buver shall have no duty to undertake o eolleer any Aceount, including those in which Buyer reecives infosmation I'mm
an Account Debtor chat a Dispute exists. Furthermaore, in the evens Buyer undertakes e collect wr enfores an obligaon of an Accousmt
Diebstoar o any enher person obligated od the Collateral and ans that the possibility of collectbon is ourwelghed by the Bkely costs
and expenses that will be incurred, Bayer may at any such time cease any further collection effores and such action shall be considered
commercally reasonable, Before Scller may, under any circumstances, scck 1o bold Buver responsihle for taking any uncommercaally
reasonable action, Sciler shall firse norify Buver in writissg, of all of the rexsons why Scller believes Bayer has scred in any uncommercially
rasunahk mannee .md advise Buyer of the acnon thar Seller believes Buyer should rake.

1 . Inthe mmsdlﬂ-wanr o or more of it pnncr_plls.ul'ﬁnrsmdmtmdunrq;lh e of this Agrecment
ot while Scller remains liable o Buyer for any of the Obbgations, (i) furms a ncw entity; or (i) has failed 1o disclose o Buyer ar the
time of the Effectve Date of this .‘lgmrmml an existing entity, that duoes basiness similar 1o thar of Seller, whether in the Form of 2
catporation, panncrship, limited lability company or otherwise, such entity shall be deamed 1o have expresaly sssimed the obligations
dhse Buyer by Seller under the Agreement. Upon the formation of any such entity, Bayer, in additon we all of its available remedies,
shall be decmed ro have been pranted an irevocable power of attomey with awthonty to filc 3 now financing starement with the
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appropriste secretsry of sae or UCE filing office naming the newly formed sucoessor business or undischosed existing business, as 3
dibtor or new debtor, Buyer shall have the righe o notify the successor entity’s or undisclosed existing eneity's Account Diebrors of
Buy:r's SECURTY InTErest, its rig,'h: o gnlheer all Acevunts, and w noafy any new secured party who has sought o obaain 3 competing
sexurisy inmterest of Buyer's night in such entity’s asscis, Seller shall indemnify Buyer, pursuant w0 Section 133 herean, from any claims
against Bayer which amises out of Buyer exerasing any of its fights hereunder,

27, Bemwdice Cymalative, In addition o the nghts and remedies et forth in this Agreement, Buver shall have all the other rights and
remedies accorded a seoured pany under the UCC and under any and all achier applicable laws and in sny cther instrument or agreement
now or hereafter entered into berseen Buyer and Seller and all of such rights and remedics are cumulative snd oo is exclusive, Exercise
of partial exercise by Bu]wol'm:orrmn:nﬁu nghts or semedics shall not be deemed an election, nor bar Buver froem subsequent
exercise or partial exerose of any other rights or remedies. The fudlure or delw of Buyer 1o exercise any nights or remcdivs shall nat
operas as a waaver thereof, but all rights and remedics shall continue: in full force and effet unal all of the Obligations have been fully
padd and performed.

Section 10. EFFECTIVENESS TERM. This Aprecment shall only beoome eficctive upon execatson and debivery by Seller and aceeptance by
Buver and, unless cardier terminated as provided in this Agreement, shall coninue in full foree and effect for the Tnial Team and shall be deemned
sutomatically renewed for a Renewal Term, and will continue to renew fur cach Renewal Term thereatier unbess this Agreement i terminated,
Unless carliee serminared as provided i this Agreement, all Obligations shall be due and payable i full at the expiration of the Tnitisl Term oe last
Renewal Term, and if the Obligations are noe tmchy paid by the expirason of the Inital Term or such Benewal “Term, then, in Seller’s sole
discrenion, this Agreement may be rencwed for a Rencwal Term. This Agreement may be cerminated prior o the end of the Initial Term or any
Renewal Term as follows: (2) Seller may sorminare this Agreement ae the ond of the Tnital “Tenm or Renewal Term without payment of an Early
Termination Fee, provided Seller gives ar Jeast sisey (607 days, but not g0 exceed ninety (90 days wnitien notice procr we the end of the Inital Term
ot any Repewal Torm; {b) Seller may rermvinate this -‘p’mhml af any time after 1p"=l'ru; Hl-!}w:T least sdxay (600) days prive written nothce and paying
Busver an Early Terminanion Fee equal o one half of one pereent (05054 of the Maximum Credit muliphied by the number of maonths remaining
i the then-curremt Term (the "Farly Termination Fee™), Any panal month remazning in sach Term shall constiute a full month for tve purpose
of ealoulating the Early Termination Fee. Any such termination shall be tﬁumt upHn payment to Bayer in full of all Obdigarions, mwluding the
Farly Termination Fee; and (c] This Agresmen shall icall Hlevwing: the ocourrence of an Even of Defaulr under Scerion 9,
Upon any such termination folowing an Event of thauk. all (N:hmn(m inclading :h: Early Terminagion Fee, shall be duc and payable e full
In recognition of the Buyer's nghe o have s arorneys’ fees and other expenses: incurred in connectson with this Agreement secured by the
Collaeral, nenwiheranding payment in full of all Ofbligasions by Seller, Buyer shall nor be required 1o recond any serminaiions or satisfactions of
any of PBuyer's liens on the ﬁvﬂnlrrll unlbess and uneil Seller has executed and delvered 1o Buyer a general release in o Foom acoepiable to Buver.
Seller understands thar this Secrion constinutes a waiver of s Aghts under Secnon 9-313 of the UCC I thas Agreement is terminared and Seller
enters inio 8 new fnsncing transaction with any other fimancing source, Buver i under no obligation o cnter inio any ferm of agreement with the
o financing source.

Morwithstanding the forepoing, any termination of this Agreemicne shall mog affet Buyer™s secunity interest in the Collasreral, Buyer's owncrship
of the Purchased Recervables, Buyer's Indemnity portion of the Obliganons, any other rights granred w0 Buyer or Scller’s Obliganions, and rhis
Agreerent shall cominue o be effective, and Buvers rights and remedics hereunder, inchuding rights gramed under this Agreemenn, the UCC,
low or in equity  shall survive such omunamon, vl all Indemnsry Obbgatons, and other Obligations incurred under this Agreement or m
connection herewith have been complered smd sansfied i full

Section 11. PARTICIPATIONS; ASSIGNMENTS. Secller understands thar Buver may from mme to time orasfer and assgn nnwhu under
this Agreement m ene or maore sssignees. Seller hereby consents o these ransfers and assignments by Buyer 1o one or meore assignees, Seller
herehy consents that any such assignee may exercise the rights of the Buyer hercunder. Seller fumber bereby consents and scknowledges tha any
aawd all defervses, elaims or counterchims that it may have against the Buyﬂ shall be limited 1w, and may nﬂh be browghe agunse Buver and may
met extend to any asapne, incluching, but nor Bmited 1o, any chime which perain o this Agreement. Seller consents o Buyer releasing any and
all indormation reganding Sellor and any guaruntors 1o sny stsignee or potential assignee and waives any and all dmp’:mﬁm 10 the redease of
such infoemarion. Seller and Buyer imend rhae any and all direer or indireer assignees of the Buver of the nvpe ser forth above shall be the thind
party beneficiancs of this Agreement.

Section 12, ONLINE USER STANDARDS,

121, Online Conducting of Business. Buyer and Seller imend 1o condue vinually all of the transsctions contemplated by this Agreemem
vis emasl and Buyer's Online qumng&'mu Buyer is the sule and exclusive swner of the Onkine Repoming Service. Seller
herchy accepas a non-exclusive, non-rransferable nghs o access the Online Reporing Service, upon the terms and subjece o the
conditions contained herein.

122 Standacds Reparding Conducung Busincss Onling. Seller and Buyer agree as follows:

1221, Buyer shall have dhe sight to eerminate Seller’s aceess to the Onkne Repormng Service upon the ocouwrrence of an Event of
Dofanale.

1222, Seller shall noe: (7) copy the Online Reporeing Service nor atherwise reproduce the same other than for nommal system
npcminu buthp; () translate, ﬂapt.ﬂry_ mm;dir'y the Online I!qmmng Servioe; of (i) disassemble, :lcfx.-unpic (3
reverse engineer the Online Reporving Service.

12235, Buyer shall nor be hable wo Scller for any loss or damage wharsoever of howsocver causad, whether caused by tont
finchuding negligener), breach of contrsce, or otherwise arising dircetly or indirealy in conmection with the use of the
Online Reporting Service.

1224, Buyer expresaly excludes liability for any indineer, specal, madental or consequential loss or damage wherher caused by
et [inchuding negligenee), breach of eontract or otherwise, which maay anise in respeet of the Online Reporting Servace, its
use, of in respeet of equipment oF propenty, oF for loss of profin, business, revenue, geodwill or anticipated savings.

1225 Seller ackneradedpes that any and all of the aﬁﬁ;h, erademarks, trade names, pnlml;,:mk secrets and other intellocnaal
properey rights subsisting in or used in won with the Chline Reporting Service, inchisding all documentation and
manuals relatng thereto, are, and shall remain, the sobe properry of the Buyer. Seller shall not, during or ar any mme aftcr
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the expiry of terminanon of its use of the Online Repoming Service, in any way question or dispute the ownership by
Buyer thereod.

1226, To the extent permined by apphcable bow, Buyer exchudes all wareaniies with respeet fu the Online Reporung Serice,
either express or implicd, mchading, but not mibed o, any inplied warranties of satisfactony guality or fitness for any
particular purpose,

1227, Selleris mkl,— resp ble o virus g the Online R P ! I_Sowitr, and “u:,trm.lhl T rqn;cmu;\ms o
warranies reganding any vires asseciased with the Onbine Reponing Services.

1228, All information, data, drawings, specificanons, documentation, software listings, source ur object code which Buyer may
have impareed and may from mme 1o tme Engart to the Seller relating 1o the Online Repoming Service is propaictany and
confidential. Sclier herchy agrees thae it shall use the same wlely in acoordance with the provisons of this Agreement and
that it shall not, at any ame dunmg or after expiny or wamination of this Agrecmens, disclose the same, whether dircatly or
inddirceely, 1o any hird parry,

Section 13. GENERAL,

131

132

133

134

135

Noiees. Any Wisten Nuottice 1o be given wnder this Agreement will be in wrting addressed 10 1he respeetive pany as set fonh in the
hcading to this Agreerment and will be personally served, wlecopied or sent by overnight courier servace or Uniged Stares mail and wall
bee deemied 1o have been given: (1) if deliverad in person, when delrvered; () i€ delivered by ielecopy or e-mail, on the date of rransmission
if rangmatred on o Business Day before 400 pan. (Pacific ‘Time) or, if not, on the nese succoeding Business Days (c) if delivered by
overnight councr, two (2} davs after defivery to such counicr properly sddressed; or (d) if by TS, Mail, four (4) Business Days aficr
dhepositing i the Unined Stanes madl, with postage prepaid and properly addressed, If there is maore than one Seller, natiee v any shall
constinute posoe o all, if Seller is 3 corporation, partmership or limived Eability company, the service upon any member of the Board of
Dw.-mn ;e-rm-l pariner, managing membser, officer, ermployce or agent shall constitute serdee upon Sclier.

Seller awhorees Buyer o accept, endorse and deposic on behald of Seller any checks rendered by an Aceount
Debtor “m full payment™ of s obligaton 1w Seller, Seller shall nov assen againse Buver any cliim ansing therefrom, irmespective of
whether such scrion by Buver affeers an socond and satsfaction of Scller’s clums, under Secnon 3-311 of the UCC.
Indomniry. Seller shall indemnify and hold Buver harmiless from and against any and all Avosdance Actions, claims, debis, losses,
demands, actions, causes of action, bwsuits, damages, penaliics, judgments, Babiliics, coss and cxpenses (including, with out bmitaon,
anrurmeys’ fees), of any kimd or nature which Buyer may susmin or ingur m conmection with, i.rm'r\;l’rlmﬂm \w any other
presen: or future BEEEMEnL, oF the breach by Scller ufalr. P 3R, WATFANLY, s p d berean or therein,
ur any other transaction contempluied hereby or thereby or relating herete or thentto, or any other matter, cause or thing whatsoever,
oecurred, done, omited o suffered to be done by Buyer relaring in any way o Seller, Norwithstanding any other provision of this
Agreement 1o the contrary, the mdemaiy agrecenent st forth in this Seetion shall survive teominaiion of this Agrecment and if Seller
refuscs nis hweivoor its obligason 1 indeminity Buver, Buver shall be entithod 1o all rights and remvedics under this Apreement, the UG, ar
Law or i :qullr.

Seller ahall fortbwizh pay to Buyer the amount of all actual arormcys' focs and all fling, reconding, publication,

search and other costs mlmi by Buyer under and pursuant s this Agreemsent, or any other present or furare agreement, or in
1on with any latedd hereby or therely, or with respect 1o 1he Collaveral of the defense or enforcement of

Buyer's interesis (whether or ot Buyer ﬁlﬂ 3 Lawsuit against Scller), inchuding, without Emitation, charges of suditors, set-up charges,
bank charges, and all ofiice and oher expenses and cosas. Withour limining the generaliey of the foregeing, Seller shall, with respeer 10
cach and all of the forcgeing, pay all sciual stemeys” foes and costs Buyer imcurs 10 order s obrain legal sdvice, enforee, or seek i
enforee, any of its fghts; prosoeule schons apaknst, of defend acticms by, Aceount Debtors,; commence, intervens in, respand 1o, o
defend any action or procecdene mitiae any complaint to be relieved of the effeer of the automatic sty in bankruprey in order w0
COMMENCe of coqtinue any foreclosure of eber disposition of the Collateral oF 1o commende of continue any acton of other proceeding
against Seller for relaning to the Collateral; fle or prosecute 3 cliim or right in any aceisn ar pltu:ﬂdm lrlch.tdlrw. but moe Fmieed t,
any probate claim, bankruptey claim, third-party elaim, seeured ereditor claim or reck audin, count, tesy,
copy, o1 odherwise inspect any of the Collateral or any of Scller's books and peconds; or proteet, obain poisestion of, kease, dispose of,
or otherwise enforee any scowriry interest in of ien on the Collageral or eepresens Buyer in any binganon with respeer w Sellers affairs.
I the event Buyer brings any lawsiin agaisst Seller prodicated on a breach of this Agreemeni, or in any manner relares o thas Agreement,
Buver shall be entitled to reeover its costs and anomeys” fees, including, but noe Hmited o, anomevs” fees and costs ineurred in the
enforcement of, execution upon o defense of any order, decree, award or judgment. All amoemeys” fees and costs 1o which Buyer may
be entitled pursiant 10 this Seetion shall immediately become pant of Scller’s Oblgations and shall be due on demand.
Benefie of Agreement. The provisions of this Agreement shall be binding apon and inure w the benefic of the respeetive successors,
assigns, heirs, beneficiaics and represcatammves of the pamics hercto; provided, hoswever, thar Scller may no assign or transier any of ins
nrights under this Agreement withiowr the prior wrinen consent of Buyer, and sny prohibited sssignment shall be void. No consent by
Buyer o any assypnmicnt shall relicve Scller or any puarantor from s labiliey for the Oblyrnons. Without limitng the generaliny of the
frorcoing, oll righes and benefics of Buyer under this Agreement may be exerased by any msttion with which Buyer mainusns any
n:dﬂdmlll anﬁn; ot uther relatonship and by any other person o catity dmgmul by Buyer.

t. The habality of cach Selier shall be joing and several and the compromise of any claim with, or the release of,
any Seller shall nor constitiste a compeomise with, o a release of, any other Seller.
General Waivers. The failure of Buver at any tme ot times hereafier 1w require Seller strictly o comply with any of the provisions,
warranecs, torms of condinons of this Agreement or any other present or furure instrument of agreement berween Seller and Buyer
shall not waive or diminish any sgh of Buver thereafter wo demand and receive strict compliance therewith and with any other provision
warrangy, term and condisen; and any waiver of any defaule shall nor warve or aficer any other defauls, whether preor or subsequent
thereto and whether of the same or of a different ype. None of the provissons, warrantics, serms or conditions of this / mem or
otlier instrament of agreement now or hereafter exceuted by Selier and delivered o Buyer shall be deemicd e have been waived by any
act or knowlodge of Buyer or its agents or employees, but only by a specific wrten wasver signed by an officer of Buyer and defivered
ti Seller. Sclber waives any and all notices or demands which Seller might be entitled to reeave with regpect o this Agreement, of any
other agreement by virue of any applicable law, Seller hereby waives demand, protese, notice of protest and notice of default or dishonor,
notce of paymens and nenpayment, release, compromise, scitlement, cxtenson or rencwal of any commercial paper, instrament,
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138

139

1310

151

1342

1313

1344
1315

1316

Accoum, gencral intangible, document or prsranty 21 any time held by Buver on which Seller is or may in any way be liable, and notice of
any action taken by Buyer unless expressly required by this Agreement, Seller hereby rarifies and confirms whatever Buyer may do
prsuant fo this Agreement and agrees that Buyer shall not be hable for the safekeeping of the Collateral or any loss or damage theret,
or dimmaizon in valise thereol, from any cause whatsocver, any sct of omission of any camer, warchouseman, batlee, foraarding ageni
of calier person, o any act of commission of any emdssion by Buyer or its officers, emplovees, agenss, or stomeys, or any of its or their
etfurs M‘rm!wntm or mistkes of fact or of b,

“The pamacs inend 1o conduct the buaness conremplared by this Agreement by decironic means. Each documens,
whach is the subject of this Agreement, that a party has ransmirted electronically wo the other shall be inended as and constiruce an
original and deemied to contain 3 valid signanere of the panty for all purposes scknowlodging, consenting ro, suthorizing and approving
the terms of thas Agreemient or any subneet maner applicable therews, In funherance of the above, Seller hereby ml:unm Buver 1
regard the Scller’s printod name or clectronic approval for any docement, agreement, assignment schedule or invoics as the equivalont
of @ manual signature by one of the Scller’s authonzed officers or agents, Scller’s faibure wo prompady dediver o Buyer any schodule,
report, starement o other informaion required by chis Agreement or any decument relared thereeo shall ot aficer, diminish, madify
o otherwide linig Hu,‘r‘s LECUnIy IbEresds in the Collateral or n"gl-u ol regedics under this Agrmmr_ an:r iy ml:,- o, and
assume the authenticity of, any m:h:ppm\'a] and maserial applicable 1o such approval a5 the duly confirmed, suthonized and approved
signature of Seller by the person approving same which constiture an Authenticated Record for purposes of the UCC and shall satisfy
the requirements of any applicable stanire of frauds.

Seonion Headings: Consreugiion, Section headings are used herein for convenience only, Seller acknowledges thar the same may mot
deseribe complercly the subject maner of the apphcable Scotion, and the same shall not be used in any manacr w constrec, limir, define
o imterprce any term or provision hereot. This Agreement has been fully revicwed anad negotaned berween the pamies snd no uncertainty
or ambigaity in any term or provision of this Agreement shall be construed sticdy against Buyer or Scller under any rale of construction
o wtherwise.

Limnsration of Actions. Seller agrees that any chaim of exsse of acnion by Scller against Buyer, i directors, officers, emplovess, agens,
acoounants of aemeys, based wpon, ansing from, or relacing w this Agreement, or any other present or future sgreement, or any ather
rransaction contemplated herehy or therehy or relining hereto of thereto, or any other maner, esuse or thing whassoever, oocurred,
dine, ominted or suffered o be done by Buyer, its direcrors, officers, cmplovees, agents, accountants, o aemeys, relaung in any way
1o Scller, shall be barred unlcss asserved by Seller by the commencement of an action of proceeding in a coun of competent jurisdiction
by the Filing of 3 complamt within six (6) months afrer the first scr, occurrence or omission upon which such chim or cause of action,
or any part thercof, is based, and the service of a summons and complang on an officer of Buyer, of on any other person autherteed 16
accept service o behalf of Buver, wathin thirey (3 days thereafrer. Seller agrees that such six-month period provided beren shall mot
bee weaived, molled, of extended excepr by the writien eonsent of Buyer, in its sole and shsalute discretion. This provision shall susvive
any serminaiion, however ansing, of this Agrecment and any wiher present or famore sgreemiénr.

Scverabiliny. Should any provissen, dause or condition of this Agreement be held by any cournt of competent jurisdiction w be voad,
vvabid, inoperative, or shersise unenforceable, swch defeet shall nast affees any sher provision, chuse or conditon, and 1he remainder
of this Agreemcnt shall be cffooive as though sudh defooive provision, chase or condinon had not been a pant bereod.

Integration. This Agreemene and such other wrnen agreements, documents and inserements as may be excewted m connoction herewith
shall be construed 1opether and constitute the emire, only and complete agroement berween Seller and Buver, and all representations,
warrantics, mrocmenis, and underakings herctofone or contemporancosly made, which are not set fopth hercn or theren, sre superseded
herehn.

Amembment. The terms and provisions of ths Agreement may nob be waived, aliered, modsfied or samended excepr in a writing exccuted
by Seller and & duly suthorised officer of Buyer.

Time of Essence. Time is of the essence in the performance by Seller of cach ani every obligation under this Agreement.
Croverning e lurisdicnion; Venue. This Agrooment and il acts and transacrions hercunder and thereunder and all rghts and obligations
of Buyer and Scller shall be guoverned, construed and imerpaeted i accordance with the internal boes of the Stane of Califormi. Seller:
(i} agrees thar all actiens or procecdings. relaning dircedly or indireetly this Agreement or any of the Obligasons shall, ar the sole opoon
of Baver, be litigated in courts located within sasd stace, and that, at the sole option fl\f“lﬂﬂl’. the exchusive venue therefore shall be
Sanma Clara Counry, Califomnia; () eonsents to the junsdiction and venue of any such courr and consents me serviee of process in any
such actbon or proceedang by personal defivery or any other method permited by Lo and (i) warves sy and all nghis Seller may have o
olyect 1o the junsdiction ufant such eourt, of o mransfer of change the vemse of any such sction utpmm‘bng_

Waiver of Right to Jury Trial! Judicial Reference/ Arbitrsion.
15061 Jary Wairer. To the fullest exment permatied by applicable low, Buyer and Seller each hereby irrevocalidy and expressly waive

all righe 1 a erad by jury in any acson, proceeding, or cross-complaint (whether based upon contract, tore, or otherwase)
arising our of or relating vo this Agrecment, the obligations or any of the rransactions contemplated hereby or therchy or the
partics” sctioas in the negotiation, sdministration, or enfi ot Feereof o thereod. Buyer and Seller cach scknowledges that
such waiver s made with full knowledge and understanding of the narase of the righes and benefies waived hereby, and with
the benefit of advice of counsel of ity choosing,

15062 Judbiead Referrme. Buyer and Seller cach preficr that any dispute berween them be resolved in lingation subjeet to the jury trial
waiver set forth herein, but the Califoenia Supreme Count has hebd thar such pre-dispuee jury trial waivers are
unenforceable. This section will be applicable until: (a) the Califomia Supseme Count bolds thar a pee-dispute jury trial waiver
provision similar eo that contained herein is valid ar enfurceable; or (b) the Califomia begistarure passes legishation and the
povemaor of the Szare of California signs into law a sarure aathonzing pre-dispute jury trial waivers and as a resulr such waivers
beoome enforeeable.

Accordingly, Buyer and Scller cach knowingly and veluntanly agree thar any ewil action or proceeding mvolving a
dhispure arising o of or relating 1o this Agreement, shall be mmcd solely throwgh o pdicial reference as provided i sceons
636 through 6452 of the Califoria Code of Ciil Proccedure (PCCPT) and a5 deseribed berein the “Judscial
Reference™). Buyer and Seller fumber reakize that by agrecing mo Judscial Referenee as provided in CCP seetions 638 shrough
6452, the partics will have waived ther rights o trial by j

Bayer and Seller cach further agree thar the referce slul be a rerired Judge or Justice seleered by meual written
agreement of the parties. 18 the pamses do not agree, the referee shall be sclecred by the Toal Court. Buger and Seller further
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agree that the filing of any law and motion hesrings or the initiaton of any hearings 10 obtazn any form of 3 pre-judgment
rermedy shall nat operaee as a waiver of the parties” right o trial sobely through a Judscial Reference.

A request for appomement of 2 neferee may be heard on an ex parte or expedited basis, and Buyver and Seller agree that

irrgparable harm would resuly if ex pame relic§ i pot granied. The referce shall be appobnted 1o sit with all the powers provided
by law. The referee shall be required o descrmine all issues in acoordance with existing case law and the stautory laws of the
Seate of Cahiforma. The rules of evidence :PE.umm; u.phm&:\p at law in the Seate of Califoemia will be :pplnb&e i the
reference procceding. The referee shall be empowered 1o enter oquitable as well as begal relict, provide all wemporany or
provisional remedics, enter equitable onders that will be binding on the partics and rule on any mogon which would be
authored in 3 tnial, including withour Imination motions for semmary judgment o summary acb.nimm The referee shall
sue o deciston pursuant o COP seation 44 and the n.-l‘m:’a desasion shall be emered by the Court as 3 judgment or an
worder in the same mannce a5 if the action had been tied by the Court. The final judgment or osder entered by the referee
shall be fully appealable as provided by law. Boyer and Seller reserve the rght o recave findings of fact, conclusions of loas,
a wrinen statemens of deasion, and the right w meve for 3 new mial, which oew wial, if granted, is alse w0 be 2 reference
pmc:p]ing urmder |hupnwu-n_
Avrbitraties. Although Buyer and Seller cach prefier thar any dispute berween them be resobvad solely through a bench trial or
the Juscial Reference ae ser forth in this section, the Califormia Supreme Cour has held that a trial court may sefuse wo enforce
a Judicial Reference agreement, and deny 2 motion for appointment of 4 referee under CCP section 638, where there is a
passsibily o conflicung ralings an a comanon ssue of law or fac, or based on consderations of pudicial coonomy specifically,
the duplicanion of ciforns, increased cons, potential debays in resolution, and an unmitigated burden on the Supcnior Courr,

Accordingly, if the rial court refuses w enforce the sppoimtment of a judsdal referee (and no sucgessor statote is
eraceed) Buyer and Seller knowingly and veluntanly ageee v submar and sectle any dispare, controversy or claim, ansng out
of relating o this Agreement o arbatration,  This Agreoment fo subidt to arbitmaton & presently effective but shall be
enforced only i the event thar the Jury Waiver and the Judicial Reference provisson as ser fomh sbove and as provided in
COP scetions 6538 throagh 645.1, is held unenforceable. The arbatraion shall be conducred in Santa Clara, County, in the
Seate of California and administered by a retred Judge or Jusnce seleerad by munaal written agreement of the parmics whao
shall b gowvernod by the same procedure as if the partics were proceoding by the abwve Judicial Reference procedare,  Buyer
and Scller funher agree tha the filing of any law and mogon heanngs or the initacon of any heanings w obeain any form of
a pre-judgment remedy shall noe operate as 2 waiver of the parmes’ mght to submit and sertle any dispute, comtroversy or claim
anmng et of relaing o this Agreement o arbatration.,

The arbaeration procedure shall be govemed by the subdtantve aned procedural lows of the State of Califurnia, meluding
all aspeers of its arhirragion Liw pursuant go the California Arbsration Act ("CAN"), seerions 1230 through 1294.2 of the
Code of Civil Procedure a8 amended from ime o ume. 16 o conilict exsns between the provisons of the CAA and ihis
Agreement, the language of this Agreement shall control. Buyer and Scller shall have all aghts of discovery and remedics as
they would in a Califormia aivil sction pursuant e CCP section 128305, and the arbitration shall be governed by all of the
applicable rules seq forsh in the Civil Discovery Acr, OCP socrions 2006,010 throagh 2036.050, All rules of evidence applicable
w progecdings ar law in dhe Seate of Californias will be applicable to the arbitration procecding and the arbirrasor 55 ar all nmes
required to serictly conform o these rules. The arbireawor shall prepare in writing and provide 1o the parics an award including
factual findings cxplaining the reasons on which thelr decision 5 based.

The arbitrator shall aor have the power 1o commit (2 eorors of law o legal reasoning, (h) erfors of facr, of (¢) efrors
with g 0 mined quesiions of b and facy. In sddinon, the arbitrator shall nos resch faciual conclusions unsapponod
by substantial evidence. Funhermore, the arhitestor shall sot have the power to rensder an award (1) nor based on peoper
admissible evidence, (b) based on evidence not presenred ar the hearing, or (g) not in conformine with the substantive and
procedural liw of the Srate of California,

I any arbitration arising out of or rebated o this Agreement, the arbitrator i not empowened o award punitive or
exemplary damages, except where permimed by seamre, ansd Buyer and Seller waive any mght e recover any such damages.

1f the arbitrator excecds any of the foregoing specific powers, the sward may be vacated or comreeted by filing a pention
prersuant o the CAN in the nme frame provided in COP seerons 1280 through 1294.2 in the Supenior Coun for the County
of Los Angebes, in the Stare of Califormia. The award is subjecr w review for legal error, factual ervor, confirmanon, cormecuon
of vacatur only in 4 California State Coun of competent jurisdiesion and only pursaant o the CAAL

I reviewany the award, the Supenor Court shall sir as if it wene an Appellate Courr, in all respecrs, including but not
Emited 10 the seope of feview. The decision of the Superior Courn is, iself, subject to review by the California Appellae
Cours, The supervising Court shall have the power o review (1) whether the findings of facr rendered by thie arbitragons are
suppaorted by subsrantal cvidence and (h) whether, as 3 marrer of bow based on such findiogs of facr the award should be
confinmed, comected or vacsted. Upon such determination, pedgment shall be entered in favor of qther party consistent
therewith,

If any pestion of this arbitration provision is held invalid or unenforeeable, the mmainder shall saill be valid and
enfvrecable and the arbierator and /for supervising Count as applcable shall have the power B amend the arbitration
procedhares set forth benein so that this Agreement shall remain enfurceable and binding,

Buyer and Seller cach acknowledge thar the judicial referee or arbatrator will charge fees and codts to conducr the
Jusdicial Reference or arbitmtion. Ruver and Seller cach agree to initially divide equally ol Judicial Reference or arbimation
jces and the compensation of the judicial refieree or adbitravor. Nomithsmnding the forcpong, the pamcs cach furcher
acknowdedge thar the judscial referee or arbitrator may decide that one parry or the other s the provailing party in which event
the non-prevailimg party will be obligared o reimburse the prevaiking parey for all of the foes and costs impased in connection
with the Jusdicial Refcrence or the arbaranon,
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TN TINESS WHEREOF, Seller has exernted and delivered this Agresmenr for nccepmaoce by Taycr an of e (g e andd yesr above written, 10
iz et 15 Dot it Ty atheried employes of Buyer, Scller must have their syrnanre a{knov.]c\ﬂ_gcd by a'[\nl.m Tubslie. This
‘\.grrﬂnrn( gy be execured in any nomber of connterparts and by different parties hereta in separate counterparis, cach of Cwhivh when so
exeuted and delivensd shill be deemed o be an odpinad and all of which counterparts wken toperhor shall vonsfinre ane and dhe same
sl

SEILER

TLUN POWEER, ING. o ﬁ“ )

s Lhngsdlpoe Bfns Sl /A

Mg/ Tith: CHARLES ATAN SCUEIE, CFO Name/ Lide: RON IUITT, CEO

Signeds Dirveds License Mo, 0w B L L O37 Sipner's Driver's Licensa N, 001 A BTG 32,79

FTITHE O E LI L INCL
Bf"—ﬁ@Lj s L

Marme Tide: DELARLES ALAN SCHERE, CRC

Siner’s Derver's License No, _ O D EEJ‘LE’J:' 0= ?

BITYER

CANE WORKING CAPITAL FINANCE CORT. TR A BAY VIEW FUNDING

mé&r'_'

Fides Exec&tive Vice President Anclary public or oiher officer compleling
this cerbficate varifias ondy the identity of
Thte: Bf23189 ) the individual who signed the dotumant to

which this carlificate is sltached, and nol
ihe truthfulness, accuracy, or validity of
1hai document

MNOTARY ACENCGWLEDGMENT

A potary public or other oflicer completing this certificate verifics oaly the identity of the individual who sipned e document io
whicl this certificate fs altached, amd not the truthfilness, accusacy, or validite of that docoment.

S
e o Codiberaia i

o

2450
Coumty of San W) ?{,M"d_

&Lls_\ﬁj T\ betore me H)lﬂ‘k— = Dﬁf‘fﬂr,—v Mo p(“!m.l.ﬁ:p'&pprmﬂ

Thaee Frins Narme af Nistary
CHARLES ATAN SCHEIWE, CFO; RON DUTT, CEOQ,
Namefsh and Titdefs} of Signesi)

whe proved to me on dhe basis of sawsfactory evidenoe to be the personys) wivise namegs) daare subscribed to the within instrumcnt
and acknowledged o s that ol ihey exconted die same in divber/ their anthorized capacity(ics)y and that by Jwtdee/ theic
signattrc(s) on the instrament the person(s), or the caity upon beluadl ol whic the persongs) acred, executed dhe instrurment.

T eentify under PENALTY OF PERFURY uadcs che Fws o the State of CaWEmia_ thar e forcpoing
Jpraragrraprls i drure amd correcy,

WATNESS spiy Rl sood offioral seal,
b %
Signatuse m&&ﬂga (Seal)

ATETOC1 7 ZHRTD
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