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Item 1.01 Entry into a Material Definitive
Agreement.

Flux Power, Inc. (“Flux”), a wholly owned subsidiary of Flux Power Holdings, Inc. (the “Registrant”), entered into that certain Amendment No. 1 to the Unsecured
Promissory Note with Cleveland Capital, L.P., a minority stockholder of Registrant (“Cleveland”), effective September 1, 2019 (the “Amendment”) pursuant to which the
maturity date under the Unsecured Promissory Note issued on July 3, 2019 (“Original Note”) was modified from September 1, 2019 to December 31, 2019.

The Amendment, together with the Original Note, evidences a loan in the principal amount of $1,000,000 provided by Cleveland to Flux (the “Loan”) pursuant to that
certain Loan Agreement dated July 3, 2019, by and among Flux, the Registrant and Cleveland. In connection with the Loan, the Registrant issued Cleveland a three-year
warrant on July 3, 2019 (the “Original Warrant”) to purchase the Registrant’s common stock for a number of shares equal to 0.5% of the number of shares of common stock
outstanding after giving effect to the total number of shares of common stock sold in a public offering, based on the exercise price equal to the per share public offering price.
As an inducement for the Amendment, the Registrant agreed to amend and restate the Original Warrant to (i) increase the warrant coverage from 0.5% to 1.0% based on the
number of shares of common stock outstanding after giving effect to the total number of shares of common stock sold in the next private or public offering (“Offering”), and (ii)
change the exercise price to equal the per share purchase price of the Offering (“Amended Warrant Certificate”).

Cleveland is a minority stockholder of the Registrant. Cleveland is also a lender pursuant to a certain Amended and Restated Credit Facility Agreement dated March
28, 2019, by and among Cleveland, Flux, Esenjay Investments, LLC (“Esenjay”), and additional lenders to such agreement (“Additional Lenders”). In connection therewith,
Cleveland was also issued a secured promissory note by Flux. To secure the obligations under such note, Cleveland entered into a certain Amended and Restated Security
Agreement dated March 28, 2019, with the Flux, Esenjay and the Additional Lenders.

The foregoing description of the terms of the Amendment, and the Amended Warrant Certificate does not purport to be complete and is qualified in its entirety by
reference to the full text of the respective agreements, copies of which are filed hereto as Exhibits 10.1 and 10.2, and are 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 Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

Item 9.01 Financial Statements and
Exhibits

Exhibit No. Exhibit Description
Amendment No. 1 to the Unsecured Promissory Note
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

Flux Power Holdings, Inc.
a Nevada corporation

By: /s/Ronald F. Dutt
Ronald F. Dutt, Chief Executive Officer

Dated: September 5, 2019




FIRST AMENDMENT TO THE
UNSECURED PROMISSORY NOTE

THIS AMENDMENT NO. | TO THE  UNSECURED PROMISSORY NOTE (this
“Amendment”), effective as of September 1. 2019, is by and between  Flux Power, Inc., a California
corporation (“Borrower”) and Cleveland Capital, L.P. (“Holder”). Holder and Borrower, each a “Party”
and collectively, the “Parties™.

RECITALS

WHEREAS, the Borrower, Flux Power Holdings, Inc., and the Holder entered into that certain
Loan Agreement dated July 3, 2019 (the “Loan Agreement™), pursuant to which the Holder provided a
loan to the Company  in the amount of One Million Dollar ($1,000,000) (“Loan™) pursuant to the terms
and conditions of the Loan Agreement. In connection with the Loan, the Borrower issued a certain
Unsecured Promissory Note dated July 3, 2019 (“Original Note"),

WHEREAS. the maturity date for the Loan under the Original Note is September 1, 2019,

WHEREAS, the Partics desires to amend the Original Note to change the maturity date from
“September 1, 20197 to “December 1, 2019,

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing premises, the mutual agreements set forth
below, and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

I Maturity Date. Section 1(b) of the Original Note is hereby deleted in its entirety and
shall, be amended to read in its entirety as follows:

“(b)  “Maturity Date. Except as otherwise provided herein, the entire Principal
Amount of this Note, together with all accrued but unpaid interest payable thereon, shall be due
and payable in full on the carlier of: (i) December 1, 2019 (the “Maturity Date”) or (i) the
occurrence of an Event of Default (as defined below); provided, however, the Borrower shall make
periodic payments of interest and principal within ten (10) days upon receipt of cash from accounts
receivables identified in Schedule A (“Receivables™), an amount equal to 100% of cash received
from such Receivables. Such payments shall be applicd first to the payment of unpaid interest and
second 1o reduce the outstanding Principal amount.”

2. Waiver, Surviving T Inconsistencics. Except for those terms and conditions
modified in this Amendment, all terms and conditions of the Original Note shall continue unchanged and
in full force and effect, and shall govern the Parties’ rights and obligations thereunder.  In the event of
any conflict between the terms and conditions of the Original Note and those of this Amendment, the
terms and conditions of this Amendment shall govern. Holder acknowledges and confirms that no “Event
of Default” (as defined in the Original Agreement™) has occurred as of the date hereof,

3 Counterpants. This Amendment may be executed in two counterparts, each of which
shall constitute an original and which, together, shall constitute one and the same instrument. The parties
may exceute facsimile copies of this Amendment and delivery by facsimile shall be deemed to be delivery
of an executed Amendment.
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IN WITNESS WHEREOF, the Parties have caused this Amendment 1o be executed by its
authorized representative as of the date set forth above.
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BORROWER:

Flux Power, Ine.,
a California corporation

Hé L#\zf B

Ronald F. Dutt, President and Chief Exceutive Officer

HOLDER:
Cleveland Capitals w
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THIS AMENDED AND RESTATED WARRANT CERTIFICATE
AND THE SECURITIES ISSUABLE UPON EXERCISE HEREOF
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT") OR
ANY STATE SECURITIES LAWS AND MAY NOT BE SOLD,
TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS
REGISTERED UNDER THE SECURITIES ACT AND UNDER
APPLICABLE STATE SECURITIES LAWS OR THE ISSUER
SHALL HAVE RECEIVED AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE ISSUER THAT
REGISTRATION OF SUCH SECURITIES UNDER THE
SECURITIES ACT AND UNDER THE PROVISIONS OF
APPLICABLE STATE SECURITIES LAWS 1S NOT REQUIRED.

FLUX POWER HOLDINGS, INC.
AMENDED AND RESTATED WARRANT CERTIFICATE

Issue Date: July 3, 2019 No.: 2019.2

THIS AMENDED AND RESTATED WARRANT CERTIFICATE (“Warrant Certificate™)
is given by Flux Power Holdings, Inc. (the “fssuer ™) in connection with the Loan Agreement dated July
3, 20019 (“Agreemenr”) , by and among the Issuer, Flux Power, Ine. a California corporation and wholly
owned subsidiary of the Issuer (the “Borrower™) and Cleveland Capital, L.P. (“Cleveland™). This
Warramt Certificate is being delivered in connection with that certain Amendment No. | to the Unsecured
Promissory Note, effective September 1, 2019, issued to Cleveland by Flux Power, Inc.  This Warrant
Centificate amends and supersedes Warrant Certificate No.: 2019-1 issued on July 3, 2019 in its entirety
(“Original Warrant Certificate™). Upon execution of this Warrant Centificate, the Original Warrant
Certificate shall automatically be cancelled and shall have ne force or effect of the law.

This Warrant Certificate certifies that for value received, Cleveland Capital, L.P. or its registered
assigns (the “Holder”) is entitled 1o subscribe for and purchase, during the Term (as hereinafier defined),
the number of Warrants (*Warranss”) as determined below, each of which entitles the Holder thereof to
purchase during the term, one fully paid and non-assessable share of common stock, $.001 par value per
share, of the Issuer, at an exercise price per share equal to the per share price of common stock sold in
next public or private offering (“Ofering”) of the Issuer’s common stock (the “Warrant Price”), as may
be adjusted, subject, however, to the provisions and upon the terms and conditions hereinafier set forth,
Capitalized terms used in this Warrant Certificate and not otherwise defined herein shall have the
respective meanings specified in Section 7 hereof,

1. Warrant Coverage. The number of Warrants that Holder will be entitled to purchase shall

be equal 1o 1.0% of the total issued and owtstanding shares of Common Stock immediately following the
closing of the Offering.
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Z Term. The term of this Warramt Centificate shall commence on the Issue Date and shall
expire at 6:00 p.m.. Eastern Time, on the third anniversary of the Issue Date (such period being the
“Term™).

3. Method_of Exercise; Payment; Issuance of New Warrant_Certificate; Transfer and

{a) Time of Exercise, The purchase rights represented by this Warrant Cenificate
may be exercised at any time during the Term after the initial closing of the Offering.

{b)  Method of Exercise. Each Warrant shall entitle the Holder to purchase one share
of common stock of the Issuer at the Warrant Price. The Holder hereof may exercise the Warrants, in
whole or in part, by the surrender of the Warrant Certificate (with the exercise form attached hereto duly
executed) at the principal office of the Issuer, and by the payment 1o the Issuer of an amount of
consideration therefor equal to the Warrant Price in effect on the date of such exercise multiplied by the
number of shares of Warrant Stock with respect to which the Warrant Certificate is then being exercised,
payable at such Holder's election by certified or official bank check or by wire transfer 1o an account
designated by the lssuer.

(c) ‘ashless Exercise.  The Holder may, at its election exercised in its sole
discretion, exercise this Warrant and, in licu of making the cash payment otherwise contemplated to be
made to the Issuer upon such exercise in payment of the Warrant Price for the Warrant Shares specified in
this Warrant, elect instead to receive upon such exercise the net number of shares of Common Stock
(represented by “X™) determined according 1o the following formula (a “Cashiless Exercise™):

(AxB)-(AxC)
X= PR P

== B

For purposes of the foregoing formula:

X= the number of shares of Warrant Stock to be issued 1o the Holder.

A= the total number of shares with respect 1o which this Warrant is then being
exercised.

B= the average of the Closing Prices of Issuer's Common Stock for the five
Trading Day immediately preceding the date of the notification by the Holder to
the Issuer of a Cashless Exercise.

C= the Warrant Price then in efTect at the time of such exercise (as adjusted)

(d) Issuance of Stock Centificates, In the event of any exercise of the Warrants in
accordance with and subject to the terms and conditions hereof, certificates for the shares of Warrant
Stock so purchased shall be dated the date of such exercise and delivered to the Holder hereof as soon as
reasonable practicable and in no event shall such certificate be delivered later than ten (10) business days
from the date in which the notice of election was received by the lssuer.

(d) Transferability of Warrant, Subject 1o Seetion 3(e) hercof, the Warrants may be

L
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transferred by a Holder, in whole or in part, without the consent of the Issuer, If transferred pursuant to
this paragraph, the Warrants may be transferred on the books of the Issuer by the Holder hereof in person
or by duly authorized attorney, upon surrender of this Warrant Certificate at the principal office of the
Issuer, properly endorsed (by the Holder executing an assignment in the form attached here 1) and upon
payment of any necessary transfer tax or other governmental charge imposed upon such transfer. This
Warrant Centificate is exchangeable at the principal office of the Issuer for Warranis to purchase the same
aggregate number of shares of Warrant Stock, each new Warrant to represent the right to purchase such
number of shares of Warrant Stock as the Holder hereof shall designate at the time of such exchange. All
Warrants issued on transfers or exchanges shall be dated the Issue Date and shall be identical with this
Warrant Certificate except as to the number of shares of Warrant Stock issuable pursuant thereto,

()

(i) The Holder of this Warrant Certificate, by acceptance hereof,
acknowledges that the Warrants and the shares of Warrant Stock to be issued upon exercise hereof are
being acquired solely for the Holder's own account and not as a nominee for any other party, and for
investment, and agrees that the Holder will not acquire the Warrant Stock, offer, sell or otherwise dispose
of this Warrant or any shares of Warrant Stock to be issued upon exercise hereof except pursuant to an
effective registration statement, or an exemption from registration, under the Securities Act and any
applicable state sceuritics laws. Holder represents and warrants that Holder is an “accredited * investor as
such term is defined under Rule 501 of the Securities Act of 1933, as amended.

(ii)  This Warrant Certificate and all certificates representing shares of
Warrant Stock issued upon exercise hereof shall be stamped or imprinted with a legend in substantially
the following form:

THIS WARRANT CERTIFICATE, THE WARRANTS, AND THE
SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT") OR ANY STATE
SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED
OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER
THE SECURITIES ACT AND UNDER APPLICABLE STATE
SECURITIES LAWS OR THE ISSUER SHALL HAVE RECEIVED
AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO
THE ISSUER THAT REGISTRATION OF SUCH SECURITIES
UNDER THE SECURITIES ACT AND UNDER THE PROVISIONS
OF APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED,

() s, Theft, Destruction of Warrants. Upon receipt of evidence satisfactory o the
Issuer of the ownership of and the loss, theft, destruction or mutilation of any Warrant and, in the case of
any such loss, theft or destruction, upon receipt of indemnily or security satisfactory 1o the Issuer or, in
the case of any such mutilation, upon surrender and cancellation of such Warrant, the Issuer will make
and deliver, in lieu of such lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and
representing the right to purchase the same number of shares of Warrant Stock.

(h)  Beneficial Ownership Restrictions,  In no event shall the Holder be entitled to
exercise any portion of this Warrant if the number of shares of Common Stock to be issued pursuant to

such conversion or exercise, when aggregated with all other shares of Common Stock owned by the
Holder at such time, would result in the Holder beneficially owning (as determined in accordance with
Section 13(d) of the Securities and Exchange Act of 1934, and the rules thereunder) in excess of 9.99% of
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the then issued and outstanding shares of Common Stock outstanding at such time; provided, however,
that upon the Holder providing the Issuer with sixty-one (61) days notice (the " Waiver Notice™) that the
Holder would like to waive this Section 3(h) with regard to any or all shares of Common Stock issuable
upon conversion or exercise of this Warrant, this Section 3(h) shall be of no force or effect with regard 1o
those shares of Common Stock referenced in the Waiver Notice.

'S justment shares ‘xercise, The
Warrant Price and the Warrant Share Number shall be subject to adjustment from time to time as set forth
in this Section 4. The Issuer shall give the Holder notice of any event described below that requires an

adjustment pursuant to this Section 3 in accordance with the notice provisions set forth in Section 5.

tion, Consolidation, Merger or Sale,

i) In case the Issuer after the Issue Date shall do any of the following (each,
a “Triggering Eveni”): (A) consolidate or merge with or into any other Person and the Issuer shall not be
the continuing or surviving eorporation of such consolidation or merger, or (13) permit any other Person to
consolidate with or merge into the Issuer and the Issuer shall be the continuing or surviving Person but, in
connection with such consolidation or merger, any Capital Stock of the Issuer shall be changed into or
exchanged for Securitics of any other Person or cash or any other property, or (C) transfer all or
substantially all of its properties or assets to any other Person, or (D) effect a capital reorganization or
reclassification of its Capital Stock, then, and in the case of each such Triggering Event, proper provision
shall be made to the Warrant Price and the number of shares of Warrant Stock that may be purchased
upon exercise of this Warrant Certificate so that. upon the basis and the terms and in the manner provided
in this Warrant Centificate the Holder of this Warrant Certificate shall be entitled upon the exercise hereof
at any time afier the consummation of such Triggering Event, to the extent the Warranis are not exercised
prior to such Triggering Event, to receive at the Warrant Price as adjusted to take into account the
consummation of such Triggering Event, in licu of the Warrant Stock issuable upon such exercise of the
Warrants prior to such Triggering Event, the Securities, cash and property to which such Holder would
have been entitled upon the consummation of such Triggering Event if such Holder had exercised the
rights represented by this Warrant Centificate immediately prior thereto subject to adjustments
(subsequent 1o such corporate action) as nearly equivalent as possible to the adjustments provided for
elsewhere in this Section 4. Upon the oceurrence of a Triggering Event, the Issuer shall notify the Holder
in writing of such Triggering Event and provide the calculations in determining the amount of issuable
Securitics, cash or property issuable upon exercise of the new warrant and the adjusted Warrant Price.
Upon the Holder’s request, the continuing or surviving corporation as a result of such Triggering Event
shall issue to the Holder a new warrant of like tenor evidencing the right to purchase the adjusted amount
of Securities. cash or property and the adjusted Warrant Price pursuant to the 1erms and provisions of this
Section 4(a)i).

(b)  Stock Dividends, Su

(i) make or issue or set a record date for the holders of the Common Stock
for the purpose of entitling them 1o receive a dividend payable in, or other distribution of, shares of
Common Stock,

ions, If at any time the Issuer shall:

(ii) subdivide its outstanding shares of Common Stock into a larger number
of shares of Common Stock, or

(iii)  combine its outstanding shares of Common Stock into a smaller number
of shares of Common Stock,
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then (A) the number of shares of Warrant Stock for which this Warrant Centificate is
exercisable immediately after the occurrence of any such event shall be adjusted to equal the number of
shares of Warrant Stock which a record holder of the same number of shares of Warrant Stock for which
this Warrant Certificate is exercisable immediately prior 1o the occurrence of such event would own or be
entitled 1o receive after the happening of such event, and (B) the Warrant Price then in effect shall be
adjusted to equal (1) the Warrant Price then in effect multiplied by the number of shares of Warrant Stock
for which this Warrant is exercisable immediately prior 1o the adjustment divided by (2) the number of
shares of Warrant Stock for which this Warrant is exercisable immediately after such adjustment.

5. MNotice of Adjustments. Whenever the Warramt Price or Warrant Share Number is
adjusted pursuant to Section 4 hereof (for purposes of this Section 5, each an “Adjustment™), the Issuer
shall cause its Chief Financial Officer to prepare and execute a certificate setting forth, in reasonable
detail, the event requiring the Adjustment, the amount of the Adjustment, the method by which such
Adjusiment was calculated (including a description of the basis on which the Board made any
determination hereunder), and the Warrant Price and Warrant Share Number after giving effect to such
Adjustment, and shall cause copies of such certificate 10 be delivered to the Holder of this Warrant
Centificate promptly afier each Adjustment.

6. Fractional Shares, No fractional shares of Warrant Stock will be issued in connection
with any exercise hereof, but in lieu of such fractional shares, the Issuer shall round the number of shares
to be issued upon exercise up to the nearest whole number of shares.

7. Definitions, For the purposes of this Warrant Certificate, the following terms have the
following meanings:

“Agreement” has the meaning set forth in the preamble,
“Board” means the Board of Directors of the Issuer.

“Borrower” means Flux Power, Inc.. a California corporation and wholly-owned subsidiary of
Issuer,

“Capital Stock™ means and includes (i) any and all shares, interests, participations or other
cquivalents of or interests in (however designated) corporate stock, including, without limitation, shares
of prefermed or preference stock, (ii) all partnership interests (whether general or limited) in any Person
which is a partnership, (iii) all membership interests or limited liability company interests in any limited
liability company, and (iv) all eguity or ownership interests in any Person of any other type.

“Cashless Exercive” has meaning set forth in Section 3(c).

“Closing Price”™ means, for any date, the closing price per share of the Common Stock for such
date (or, if not a Trading Day, the nearest preceding date that is a Trading Day) on the primary Trading
Market on which the Common Stock is then listed or quoted,

“Common Stock” means the common stock, $0.001 par value per share, of the Issuer and any
other Capital Stock into which such stock may hereafler be changed.

“Fssuer” means Flux Power Holdings, Inc., a Nevada corporation, and its successors.
“Issue Date” means date set forth on face of this Warrant Cenificate.
“Offering” has the meaning set forth in the Preamble,
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“Person” means an individual, corporation, limited liability company, parinership, joint stock
company. trust, unincorporated organization, joint venture, Governmental Authority or other entity of
whatever nature,

“Securities” means any debt or equity securities of any Person, whether now or hereafier
authorized, any instrument convertible into or exchangeable for Securities or a Security, and any option,
warrant or other right to purchase or acquire any Security. “Seeurity”™ means one of the Securities.

“Securities Acer” means the Sceurities Act of 1933, as amended, or any similar federal statute then
in effect,

“Term” has the meaning set forth in Section 2.

“Trading Day” means (a) a day on which the Common Stock is eligible 10 be traded on a
registered national securities exchange, or (b) if the Common Stock is not eligible to be traded on any
registered national securities exchange, a day on which the Comman Stock is authorized for quotation on
the OTC Bulletin Board (or any similar organization or agency succeeding its functions of reporting
prices), or (c) if the Common Stock is not eligible to be traded on a registered national stock exchange or
authorized for quotation on the OTC Bulletin Board, a day on which the Commaon Stock is quoted in the
over-the-counter market as reported by the OTC Markets Group, Inc. (or any similar organization or
agency succeeding its functions of reporting prices); provided, however, that in the event that the
Common Stock is not listed or quoted as set forth in (a), (b) or (c) hereof, then Trading Day shall mean
any day except Saturday, Sunday and any day which shall be a legal holiday or a day on which banking
institutions in the Staie of New York are authorized or required by law or other government action to
close,

“Trading Marker” means whichever of the New York Stock Exchange, NYSE American, the
NASDAQ Global Select Market, the NASDAQ Global Market, the NASDAQ Capital Market, the OTC
Bulletin Board. or the Pink Sheets, on which the Common Stock is listed or quoted for trading on the date
in question,

“Warrant Share Number” means at any time the aggregate number of shares of Warrant $iock
which may at such time be purchased upon exercise of this Warrant Centificate, afier giving effect to all
prior adjustments and increases to such number made or required to be made under the terms hereof.

“Warrant Stock”™ means Common Stock issued or issuable upon exercise of any Warrant or
Warrants or otherwise issuable pursuant to any Warrant or Warrants,

8. :ndment_and Waiver. Any term, covenant, agreement or condition in this Warramt
Centificate may be amended or waived (cither generally or in a particular instance and either retroactively
or prospectively) only with the written consent of the Issuer and the Holder.

9. Governing Law. This Warrant Centificate shall be governed by and construed in
accordance with the intemal laws of the State of New York, without giving effect to any of the conflicts
of law principles which would result in the application of the substantive law of another jurisdiction. This
Warrant Certificate shall not be interpreted or construed with any presumption against the party causing
this Warrant Certificate to be drafied,

10. Notices. All notices and other communications given or made pursuant to this Warrant

Certificate shall be in writing and shall be deemed effectively given upon the earlier of actual receipt or:
(i) personal delivery to the party to be notified, (i) when sent, if sent by electronic mail or facsimile
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during normal business hours of the recipient, and if not sent during normal business hours, then on the
recipient’s next business day. (iii) five (5) days afier having been sent by registered or certified mail,
retum receipl requested. postage prepaid, or (iv) one (1) business day after deposit with a nationally
recognized overnight courier, freight prepaid, specifying next business day delivery, with written
verification of receipt. All communications shall be sent 1o the respective partics at the address indicated
for such party in the Purchase Agreement, or at such other address as such party may designate by 10
days advance written notice to the other party given in the foregoing manner.

1. Successors and Assigns. This Warrant Certificate and the rights evidenced hereby shall
inure to the benefit of and be binding upon the successors and assigns of the Issuer, the Holder hereof and
(1o the extent provided herein) the holders of Warrant Stock issued pursuant hereto, and shall be
enforceable by any such Holder or holder of Warrant Stock.

12, Madification_and Severability. If, in any action before any court or agency legally
empowered to enforee any provision contained herein, any provision hereof is found to be unenforceable,
then such provision shall be deemed modified to the extent necessary to make it enforceable by such coun
or agency. I any such provision is not enforceable as set forth in the preceding sentence. the
unenforecability of such provision shall not affect the other provisions of this Warrant Centificate. but this
Warrant Certificate shall be construed as if such unenforecable provision had mever been contained
herein.

13, Entire Agreement. This Warrant Certificate constitutes the sole and entire agreement of
the parties with respect to the subject matter contained herein, and supersedes all prior and
contemporancous understandings and agreements, both written and oral, with respeet to such subject
mutter, including but not limited to the Original Warrant Certificate.

14, Titles and Subtitles. The titles and subtitles used in this Warrant Certificate are used for
convenience only and are not to be considered in construing or interpreting this Warrant Centificate.

15. Force Majeure. Neither party shall be liable for any delays or failures in performance
resulting from acts beyond its reasonable control including, without limitation, acts of God, terrorist acts,
shortage of supply, breakdowns or malfunctions, interruptions or malfunction of computer facilities, or
loss of data due to power failures or mechanical difficulties with information storage or retrieval syslems,
labor difficultics, war, or civil unrest,

(Intentionally Left Blank)
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IN WITNESS WHEREOF, the Issuer has exccuted this Amended and Restated Warrant
Certificate No.: 2019-2 1o be effective as of the Issue Date,

FLUX POWER HOLDINGS, INC.

. NF Gor—

Name: Ronald Dutt
Title: Chief Executive Officer

Acknowledged and Agreed Upon By:

“Holder™

W O AN Aot Ee2 GF

Cleveland Capital, L.P.
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