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PART I – FINANCIAL INFORMATION
Item 1: Financial Statements

ORION ENERGY SYSTEMS, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except share amounts)
 

 March 31, 2014  December 31, 2014

Assets    
Cash and cash equivalents $ 17,568  $ 4,755
Short-term investments 470  472
Accounts receivable, net of allowances of $384 and $428 at March 31, 2014 and December 31, 2014, respectively 15,098  17,977
Inventories, net 11,790  15,040
Deferred contract costs 742  821
Prepaid expenses and other current assets 4,673  7,211

Total current assets 50,341  46,276
Property and equipment, net 23,135  21,548
Long-term inventory 10,607  —
Goodwill 4,409  4,409
Other intangible assets, net 7,551  6,486
Long-term accounts receivable 1,966  709
Other long-term assets 931  156

Total assets $ 98,940  $ 79,584
Liabilities and Shareholders’ Equity    
Accounts payable $ 8,530  $ 16,618
Accrued expenses and other 4,597  5,071
Deferred revenue, current 614  369
Current maturities of long-term debt 3,450  2,677

Total current liabilities 17,191  24,735
Long-term debt, less current maturities 3,151  1,679
Deferred revenue, long-term 1,316  1,251
Other long-term liabilities 270  522

Total liabilities 21,928  28,187
Commitments and contingencies  
Shareholders’ equity:    
Common stock, no par value: Shares authorized: 200,000,000 at March 31, 2014 and December 31, 2014; shares
issued: 31,001,683 and 31,338,505 at March 31, 2014 and December 31, 2014; shares outstanding: 21,588,326
and 21,925,676 at March 31, 2014 and December 31, 2014 —  —
Additional paid-in capital 130,766  132,506
Treasury stock: 9,413,357 and 9,412,829 common shares at March 31, 2014 and December 31, 2014 (35,813)  (35,811)
Shareholder notes receivable (50)  (39)
Retained deficit (17,891)  (45,259)

Total shareholders’ equity 77,012  51,397
Total liabilities and shareholders’ equity $ 98,940  $ 79,584

The accompanying notes are an integral part of these condensed consolidated statements.
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ORION ENERGY SYSTEMS, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except share and per share amounts)
 

 Three Months Ended December 31,  Nine Months Ended December 31,

 2013  2014  2013  2014

Product revenue $ 22,380  $ 23,646  $ 61,084  $ 48,534
Service revenue 5,312  2,492  14,955  4,309

Total revenue 27,692  26,138  76,039  52,843
Cost of product revenue 15,742  20,293  44,264  53,512
Cost of service revenue 3,800  2,021  10,073  3,451

Total cost of revenue 19,542  22,314  54,337  56,963
Gross profit (loss) 8,150  3,824  21,702  (4,120)

Operating expenses:        
General and administrative 3,277  3,814  9,134  11,304
Acquisition and integration related 88  2  519  24
Sales and marketing 3,397  3,771  10,344  10,016
Research and development 478  889  1,416  1,874

Total operating expenses 7,240  8,476  21,413  23,218
Income (loss) from operations 910  (4,652)  289  (27,338)
Other income (expense):        
Interest expense (123)  (62)  (378)  (235)
Interest income 132  69  459  246

Total other income 9  7  81  11
Income (loss) before income tax 919  (4,645)  370  (27,327)
Income tax (benefit) expense (99)  18  (2,270)  41

Net income (loss) $ 1,018  $ (4,663)  $ 2,640  $ (27,368)
Basic net income (loss) per share attributable to common shareholders $ 0.05  $ (0.21)  $ 0.13  $ (1.26)
Weighted-average common shares outstanding 21,219,946  21,882,741  20,830,247  21,791,184
Diluted net income (loss) per share $ 0.05  $ (0.21)  $ 0.12  $ (1.26)
Weighted-average common shares and share equivalents outstanding 22,328,766  21,882,741  21,562,526  21,791,184

The accompanying notes are an integral part of these condensed consolidated statements.
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ORION ENERGY SYSTEMS, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

 Nine Months Ended December 31,

 2013  2014

Operating activities    
Net income (loss) $ 2,640  $ (27,368)

Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:    
Depreciation 2,987  2,154
Amortization of long-term assets 355  1,106
Stock-based compensation expense 973  1,250
Accretion of fair value of deferred and contingent purchase price consideration related to
acquisition 11  —
Deferred income tax benefit (2,335)  —
Impairment on assets —  12,130
Loss (gain) on sale of property and equipment 112  (4)
Provision for inventory reserves 1,191  224
Provision for bad debts 87  236
Other 101  108

Changes in operating assets and liabilities, net of effects of acquisition:    
Accounts receivable, current and long-term 2,384  (1,856)
Inventories, current and long-term 4,102  (2,975)
Deferred contract costs 1,449  (80)
Prepaid expenses and other assets (2,225)  (3,645)
Accounts payable 1,905  8,090
Accrued expenses (1,202)  721
Deferred revenue (1,686)  (308)

Net cash provided by (used in) operating activities 10,849  (10,217)
Investing activities    

Cash paid for acquisition, net of cash acquired (4,992)  —
Purchase of property and equipment (357)  (1,647)
Purchase of short-term investments (4)  (2)
Additions to patents and licenses (23)  (61)
Proceeds from sales of property, plant and equipment 68  1,040
Net cash used in investing activities (5,308)  (670)

Financing activities    
Payment of long-term debt (2,391)  (2,692)
Proceeds from long-term debt —  446
Proceeds from repayment of shareholder notes 213  11
Excess tax benefits from stock-based compensation 19  —
Deferred financing costs (19)  (75)
Proceeds from issuance of common stock 600  384
Net cash used in financing activities (1,578)  (1,926)

Net increase (decrease) in cash and cash equivalents 3,963  (12,813)
Cash and cash equivalents at beginning of period 14,376  17,568
Cash and cash equivalents at end of period $ 18,339  $ 4,755
Supplemental cash flow information:    

Cash paid for interest $ 328  $ 147
Cash paid for income taxes $ 22  $ 35

Supplemental disclosure of non-cash investing and financing activities:    
Shares issued from treasury for shareholder note receivable $ 213  $ —
Shares returned to treasury in satisfaction of receivable $ 48  $ —
Acquisition related contingent consideration liability $ 612  $ —
Acquisition financed through debt $ 3,124  $ —
Common stock issued for acquisition $ 2,065  $ —

The accompanying notes are an integral part of these condensed consolidated statements.
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ORION ENERGY SYSTEMS, INC. AND SUBSIDIARIES
UNAUDITED NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE A — DESCRIPTION OF BUSINESS
Organization

The Company includes Orion Energy Systems, Inc., a Wisconsin corporation, and all consolidated subsidiaries. The Company is a leading designer,
developer, manufacturer and seller of high-performance, energy-efficient lighting platforms, predominantly in North America.

The Company has realigned its organizational structure which resulted in the identification of new operating segments for the purpose of making
operational decisions and assessing financial performance effective, on a prospective basis, beginning on April 1, 2014. See Note J “Segment Reporting” of
these financial statements for further discussion of the Company's reportable segments.

The Company’s corporate offices and manufacturing operations are located in Manitowoc, Wisconsin. The operations facility in Plymouth, Wisconsin
was classified as an asset held for sale as of March 31, 2014 and was sold in May 2014. The Company leases office space in Jacksonville, Florida. The
Company leases office space for sales offices located in Houston, Texas.

NOTE B — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The condensed consolidated financial statements include the accounts of Orion Energy Systems, Inc. and its wholly-owned subsidiaries. All significant
intercompany transactions and balances have been eliminated in consolidation.

Reclassifications
Where appropriate, certain reclassifications have been made to prior years’ financial statements to conform to the current year presentation.

Basis of Presentation
The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with accounting

principles generally accepted in the United States (GAAP) for interim financial information and with the rules and regulations of the Securities and Exchange
Commission. Accordingly, they do not include all of the information and footnotes required by GAAP for complete financial statements. In the opinion of
management, all adjustments, consisting of normal recurring adjustments, considered necessary for a fair presentation have been included. Interim results are
not necessarily indicative of results that may be expected for the year ending March 31, 2015 or other interim periods.

The condensed consolidated balance sheet at March 31, 2014 has been derived from the audited and adjusted consolidated financial statements at that
date but does not include all of the information required by GAAP for complete financial statements.

The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial
statements and footnotes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended March 31, 2014 filed with the Securities
and Exchange Commission on June 13, 2014.

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported

amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and reported amounts of revenues
and expenses during that reporting period. Areas that require the use of significant management estimates include revenue recognition, inventory
obsolescence and bad debt reserves, accruals for warranty expenses, income taxes and certain equity transactions. Accordingly, actual results could differ
from those estimates.

Cash and Cash Equivalents
The Company considers all highly liquid, short-term investments with original maturities of three months or less to be cash equivalents.
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Short-Term Investments
The amortized cost and fair value of short-term investments, with gross unrealized gains and losses, as of March 31, 2014 and December 31, 2014 were

as follows (in thousands):

March 31, 2014

 
Amortized

Cost  
Unrealized

Gains  
Unrealized

Losses  Fair Value  
Cash and Cash

Equivalents  
Short-term
Investments

Money market funds $ 488  $ —  $ —  $ 488  $ 488  $ —
Bank certificate of deposit 470  —  —  470  —  470
Total $ 958  $ —  $ —  $ 958  $ 488  $ 470
 

December 31, 2014

 
Amortized

Cost  
Unrealized

Gains  
Unrealized

Losses  Fair Value  
Cash and Cash

Equivalents  
Short-term
Investments

Money market funds $ 486  $ —  $ —  $ 486  $ 486  $ —
Bank certificate of deposit 472  —  —  472  —  472
Total $ 958  $ —  $ —  $ 958  $ 486  $ 472

As of March 31, 2014 and December 31, 2014, the Company’s financial assets described in the table above were measured at cost which approximates
fair value due to the short-term nature of the investment (level 1 inputs).

Fair Value of Financial Instruments
The Company’s financial instruments consist of cash, short-term investments, accounts receivable, accounts payable, accrued expenses and other and

long-term debt. The carrying amounts of the Company’s financial instruments approximate their respective fair values due to the relatively short-term nature
of these instruments, or in the case of long-term, because of the interest rates currently available to the Company for similar obligations. Valuation techniques
used to measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs. GAAP describes a fair value hierarchy
based on the following three levels of inputs, of which the first two are considered observable and the last unobservable, that may be used to measure fair
value:

Level 1 — Valuations are based on unadjusted quoted prices in active markets for identical assets or liabilities.

Level 2 — Valuations are based on quoted prices for similar assets or liabilities in active markets, or quoted prices in markets that are not active for
which significant inputs are observable, either directly or indirectly.

Level 3 — Valuations are based on prices or valuation techniques that require inputs that are both unobservable and significant to the overall fair value
measurement. Inputs reflect management's best estimate of what market participants would use in valuing the asset or liability at the measurement date.

Accounts Receivable
The majority of the Company’s accounts receivable are due from companies in the commercial, industrial and agricultural industries, as well as

wholesalers. Credit is extended based on an evaluation of a customer’s financial condition. Generally, collateral is not required for end users; however, the
payment of certain trade accounts receivable from wholesalers is secured by irrevocable standby letters of credit and/or guarantees. Accounts receivable are
generally due within 30-60 days. Accounts receivable are stated at the amount the Company expects to collect from outstanding balances. The Company
provides for probable uncollectible amounts through a charge to earnings and a credit to an allowance for doubtful accounts based on its assessment of the
current status of individual accounts. Balances that are still outstanding after the Company has used reasonable collection efforts are written off through a
charge to the allowance for doubtful accounts and a credit to accounts receivable.
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Financing Receivables
The Company considers its lease balances included in consolidated current and long-term accounts receivable from its Orion Throughput Agreement, or

OTA, sales-type leases to be financing receivables. Additional disclosures on the credit quality of the Company’s financing receivables are as follows:

Aging Analysis as of December 31, 2014 (in thousands):

 Not Past Due  
1-90 days
past due  

Greater than 90
days past due  Total past due  

Total sales-type
leases

Lease balances included in consolidated accounts
receivable—current $ 1,513  $ 37  $ 168  $ 205  $ 1,718
Lease balances included in consolidated accounts
receivable—long-term 678  —  —  —  678
Total gross sales-type leases 2,191  37  168  205  2,396
Allowance (15)  (2)  (139)  (141)  (156)
Total net sales-type leases $ 2,176  $ 35  $ 29  $ 64  $ 2,240

Allowance for Credit Losses on Financing Receivables
The Company’s allowance for credit losses is based on management’s assessment of the collectability of customer accounts. A considerable amount of

judgment is required in order to make this assessment, including a detailed analysis of the aging of the lease receivables and the current credit worthiness of
the Company’s customers and an analysis of historical bad debts and other adjustments. If there is a deterioration of a major customer’s credit worthiness or if
actual defaults are higher than historical experience, the estimate of the recoverability of amounts due could be adversely affected. The Company reviews in
detail the allowance for doubtful accounts on a quarterly basis and adjusts the allowance estimate to reflect actual portfolio performance and any changes in
future portfolio performance expectations. The Company believes that there is no impairment of the receivables for the sales-type leases. The Company
incurred $76 thousand of write-offs against its OTA sales-type lease receivable balances in fiscal 2014 and $0 for the nine months ended December 31, 2014.

Inventories
Inventories consist of raw materials and components, such as ballasts and drivers, light emitting diode (LED) chips, metal sheet and coil stock and

molded parts; work in process inventories, such as frames and reflectors; and finished goods, including completed fixtures and accessories, such as lamps,
sensors and power supplies. All inventories are stated at the lower of cost or market value with cost determined using the first-in, first-out (FIFO) method.
The Company reduces the carrying value of its inventories for differences between the cost and estimated net realizable value, taking into consideration usage
in the preceding 9 to 24 months, expected demand, and other information indicating obsolescence. The Company records as a charge to cost of product
revenue the amount required to reduce the carrying value of inventory to net realizable value. As of March 31, 2014 and December 31, 2014, the Company
had inventory obsolescence reserves of $2.5 million and $1.5 million, respectively.

Costs associated with the procurement and warehousing of inventories, such as inbound freight charges and purchasing and receiving costs, are also
included in cost of product revenue.

Inventories were comprised of the following as of the dates set forth below (in thousands):

 March 31, 2014  December 31, 2014

Raw materials and components $ 6,894  $ 7,059
Work in process 880  1,582
Finished goods 4,016  6,399

 $ 11,790  $ 15,040

Deferred Contract Costs
Deferred contract costs consist primarily of the costs of products delivered, and services performed, that are subject to additional performance

obligations or customer acceptance. These deferred contract costs are expensed at the time the related revenue is recognized. Current deferred costs amounted
to $0.7 million and $0.8 million as of March 31, 2014 and December 31, 2014, respectively.
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Prepaid Expenses and Other Current Assets
Prepaid expenses and other current assets consist primarily of prepaid insurance premiums, prepaid license fees, purchase deposits, advance payments

to contractors, unbilled revenue, prepaid taxes and miscellaneous receivables. Prepaid expenses and other current assets included $2.8 million and $6.5
million of unbilled revenue as of March 31, 2014 and December 31, 2014, respectively.

Property and Equipment
Property and equipment were comprised of the following as of the dates set forth below (in thousands):

 March 31, 2014  December 31, 2014

Land and land improvements $ 1,480  $ 1,480
Buildings 14,405  14,438
Furniture, fixtures and office equipment 10,713  8,547
Leasehold improvements 46  148
Equipment leased to customers under Power Purchase Agreements 4,997  4,997
Plant equipment 10,103  10,375
Construction in progress 60  778
 41,804  40,763
Less: accumulated depreciation and amortization (18,669)  (19,215)
Net property and equipment $ 23,135  $ 21,548

The Company periodically reviews the carrying values of property and equipment for impairment in accordance with ASC 360, Property, Plant and
Equipment, if events or changes in circumstances indicate that the assets may be impaired. The estimated future undiscounted cash flows expected to result
from the use of the assets and their eventual disposition are compared to the assets' carrying amount ot determine if a write down to market value is required.
During the nine months ended December 31, 2014, the Company recorded impairment expense of $1.0 million in connection with its assessment of carrying
costs related to the wireless controls product offering.

Depreciation is provided over the estimated useful lives of the respective assets, using the straight-line method. Depreciable lives by asset category are
as follows:

Land improvements 10-15 years
Buildings and building improvements 3-39 years
Leasehold improvements Shorter of asset life or life of lease
Furniture, fixtures and office equipment 2-10 years
Equipment leased to customers under Power Purchase Agreements 20 years
Plant equipment 3-10 years
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Goodwill and Other Intangible Assets
The costs of specifically identifiable intangible assets that do not have an indefinite life are amortized over their estimated useful lives. Goodwill and

intangible assets with indefinite lives are not amortized. Goodwill and intangible assets with indefinite lives are reviewed for impairment annually, as of
January 1, or more frequently if impairment indicators arise. During the quarter ended September 30, 2014, the Company determined that a triggering event
occurred due to the significant loss incurred partially due to the reduction in total net assets resulting from the impairment of its long-term wireless control
inventory. This triggering event required an assessment of the carrying value of its Goodwill within each business segment. The Company performed both a
qualitative and quantitative assessment of Goodwill and determined that no impairment had occurred. Amortizable intangible assets are amortized over their
estimated economic useful life to reflect the pattern of economic benefits consumed based upon the following lives and methods:

Patents 10-17 years Straight-line
Licenses 7-13 years Straight-line
Customer relationships 5-8 years Accelerated based upon the pattern of economic benefits consumed
Developed technology 8 years Accelerated based upon the pattern of economic benefits consumed
Non-competition agreements 5 years Straight-line

Indefinite lived intangible assets are evaluated for potential impairment whenever events or circumstances indicate that the carrying value may not be
recoverable based primarily upon whether expected future undiscounted cash flows are sufficient to support the asset recovery. If the actual useful life of the
asset is shorter than the estimated life estimated by us, the asset may be deemed to be impaired and accordingly a write-down of the value of the asset
determined by a discounted cash flow analysis or shorter amortization period may be required. During the nine months ended December 31, 2014, the
Company recorded impairment expense of $0.1 million in connection with its assessment of carrying costs related to the wireless controls product offering.

As of April 1, 2014, the Company realigned its organizational structure as a result of a new business strategy. In connection with the reorganization, the
Company evaluated its historical operating segments (Energy Management Division and Engineered Systems Division) in relation to GAAP and identified
the following new operating segments: (i) U.S. Markets, (ii) Orion Engineered Systems, (iii) Orion Distribution Services and (iv) Corporate and Other. The
new operating segments became effective, on a prospective basis, beginning April 1, 2014. The Company's operating segments are also its reporting units (for
goodwill assessment purposes) and reporting segments (for financial reporting purposes). In connection with the identification of the new operating segments,
the Company allocated goodwill from its historical reporting units to its new reporting units using a relative fair market approach. See Note J “Segment
Reporting” for additional information.

The change in the carrying value of goodwill during fiscal 2014 was as follows (in thousands):

Balance at March 31, 2013 $ —
Acquisition of Harris 4,409

Balance at March 31, 2014 $ 4,409

There was no change in the carrying value of goodwill for the nine months ended December 31, 2014. Goodwill was allocated to each operating
segment during the nine months ended December 31, 2014 as follows (in thousands):

 U.S. Markets  
Orion Engineered

Systems  
Orion Distribution

Services  Corporate and Other  Total

Goodwill at December 31, 2014 $ 2,371  $ 2,038  $ —  $ —  $ 4,409
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The components of, and changes in, the carrying amount of other intangible assets were as follows as of the dates set forth below (in thousands):

 March 31, 2014  December 31, 2014

 Gross Carrying Amount  Accumulated Amortization  Gross Carrying Amount  Accumulated Amortization

Patents $ 2,362  $ (784)  $ 2,286  $ (872)
Licenses 58  (58)  58  (58)
Trade name and trademarks 1,942  —  1,947  —
Customer relationships 3,600  (535)  3,600  (1,375)
Developed technology 900  (19)  900  (70)
Non-competition agreements 100  (15)  100  (30)

Total $ 8,962  $ (1,411)  $ 8,891  $ (2,405)

As of December 31, 2014, the weighted average useful life of intangible assets was 6.75 years. The estimated amortization expense for each of the next
five years is shown below (in thousands):

Fiscal 2015 $ 363
Fiscal 2016 1,215
Fiscal 2017 872
Fiscal 2018 596
Fiscal 2019 421
Fiscal 2020 335
Thereafter 737

Total $ 4,539

Long-Term Receivables
The Company records a long-term receivable for the non-current portion of its sales-type capital lease OTA contracts. The receivable is recorded at the

net present value of the future cash flows from scheduled customer payments. The Company uses the implied cost of capital from each individual contract as
the discount rate.

Also included in other long-term receivables are amounts due from a third party finance company to which the Company has sold, without recourse, the
future cash flows from OTAs entered into with customers. Such receivables are recorded at the present value of the future cash flows discounted between
8.8% and 11%. As of December 31, 2014, the following amounts were due from the third party finance company in future periods (in thousands):

Fiscal 2015 $ 493
Fiscal 2016 309
Fiscal 2017 9
Total gross financed receivable 811
Less: amount above to be collected during the next 12 months (802)
Less: amount representing interest (1)
Net long-term receivable $ 8
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Long-Term Inventories
As of March 31, 2014, the Company had long-term inventory for the non-current portion of its wireless controls finished goods inventory. The

inventories were stated at the lower of cost or market value with cost determined using the FIFO method. As of September 30, 2014, the wireless controls
inventory was deemed to be impaired based upon current market conditions, including significant declines in unit volume sales, an increase in product sales in
the commercial office and retail markets where the controls product offering is not saleable, limitations in alternative uses for the inventory and the increasing
adoption of, and performance improvements in, LED lighting products. During the nine months ended December 31, 2014, the Company recorded an
impairment charge of $10.2 million related to its wireless controls inventory. Net realizable value of this remaining wireless control inventory was based on
the Company's best estimate of product sales expectations, market prices and customer demand patterns.

Other Long-Term Assets
As of March 31, 2014, the Company had prepaid licensing costs related to its wireless controls inventory. As of September 30, 2014, the wireless

controls inventory and related development costs, included the prepaid licensing costs, were deemed to be impaired. During the nine months ended December
31, 2014, the Company recorded an impairment charge of $0.8 million against prepaid wireless control inventory licensing costs. As of December 31, 2014,
other long-term assets include deferred costs for a long-term contract, long-term security deposits, and deferred financing costs. Deferred financing costs as of
March 31, 2014 and December 31, 2014 were $33 thousand and $16 thousand, respectively. Deferred financing costs related to debt issuances are amortized
to interest expense over the life of the related debt issue (1 to 10 years).

Accrued Expenses and Other
Accrued expenses include warranty accruals, customer deposits on OTAs, accrued wages and benefits, accrued vacation, accrued legal costs, accrued

commissions, accrued acquisition liabilities, accrued project costs, sales tax payable and other various unpaid expenses. Accrued expenses include $1.0
million and $0.6 million of accrued project costs as of March 31, 2014 and December 31, 2014, respectively.

The Company generally offers a limited warranty of one year on its high intensity fluorescent (HIF) lighting products and a one to ten year limited
warranty on its LED lighting products in addition to those standard warranties offered by major original equipment component manufacturers. The
manufacturers’ warranties cover lamps and ballasts, which are significant components in the Company’s lighting products. Included in other long-term
liabilities is $0.3 million for warranty reserves related to solar operating systems. These warranties vary in length, with the longest coverage extended until
2030. Due to the limited warranty data available for solar operating systems of this nature, actual warranty claims may differ from the Company's estimate of
these warranties.

Changes in the Company’s warranty accrual were as follows (in thousands):

 Three Months Ended December 31,  Nine Months Ended December 31,

 2013  2014  2013  2014

Beginning of period $ 189  $ 466  $ 284  $ 263
Provision to product cost of revenue 93  685  168  718
Charges (88)  (35)  (258)  135
End of period $ 194  $ 1,116  $ 194  $ 1,116

Revenue Recognition

Revenue is recognized on the sales of our lighting and related energy efficiency systems and products when the following four criteria are met:

• persuasive evidence of an arrangement exists;

• delivery has occurred and title has passed to the customer;

• the sales price is fixed and determinable and no further obligation exists; and

• collectability is reasonably assured.
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These four criteria are met for the Company’s product-only revenue upon delivery of the product and title passing to the customer. At that time, the
Company provides for estimated costs that may be incurred for product warranties and sales returns. Revenues are presented net of sales tax and other sales
related taxes.

For sales of the Company’s lighting and energy management technologies, consisting of multiple elements of revenue, such as a combination of product
sales and services, the Company determines revenue by allocating the total contract revenue to each element based on their relative selling prices in
accordance with ASC 605-25, Revenue Recognition - Multiple Element Arrangements. In such circumstances, the Company uses a hierarchy to determine the
selling price to be used for allocating revenue to deliverables: (1) vendor-specific objective evidence (VSOE) of fair value, if available, (2) third-party
evidence (TPE) of selling price if VSOE is not available, and (3) best estimate of the selling price if neither VSOE nor TPE is available (a description as to
how the Company determined estimated selling price is provided below).

The nature of the Company’s multiple element arrangements for the sale of its lighting and energy management technologies is similar to a construction
project, with materials being delivered and contracting and project management activities occurring according to an installation schedule. The significant
deliverables include the shipment of products and related transfer of title and the installation.

To determine the selling price in multiple-element arrangements, the Company establishes the selling price for its HIF lighting and energy management
system products using management's best estimate of the selling price, as VSOE or TPE does not exist. Product revenue is recognized when products are
shipped. For product revenue, management's best estimate of selling price is determined using a cost plus gross profit margin method. In addition, the
Company records in service revenue the selling price for its installation and recycling services using management’s best estimate of selling price, as VSOE or
TPE does not exist. Service revenue is recognized when services are completed and customer acceptance has been received. Recycling services provided in
connection with installation entail the disposal of the customer’s legacy lighting fixtures. The Company’s service revenues, other than for installation and
recycling that are completed prior to delivery of the product, are included in product revenue using management’s best estimate of selling price, as VSOE or
TPE does not exist. These services include comprehensive site assessment, site field verification, utility incentive and government subsidy management,
engineering design, and project management. For these services, along with the Company's installation and recycling services, under a multiple-element
arrangement, management’s best estimate of selling price is determined by considering several external and internal factors including, but not limited to,
economic conditions and trends, customer demand, pricing practices, margin objectives, competition, geographies in which the Company offers its products
and services and internal costs. The determination of estimated selling price is made through consultation with and approval by management, taking into
account all of the preceding factors.

For sales of solar photovoltaic systems, which are governed by customer contracts that require the Company to deliver functioning solar power systems
and are generally completed within three to 15 months from the start of construction, the Company recognizes revenue from fixed price construction contracts
using the percentage-of-completion method in accordance with ASC 605-35, Construction-Type and Production-Type Contracts. Under this method, revenue
arising from fixed price construction contracts is recognized as work is performed based upon the percentage of incurred costs to estimated total forecasted
costs. The Company has determined that the appropriate method of measuring progress on these sales is measured by the percentage of costs incurred to date
of the total estimated costs for each contract as materials are installed. The percentage-of-completion method requires revenue recognition from the delivery
of products to be deferred and the cost of such products to be capitalized as a deferred cost and asset on the balance sheet. The Company performs periodic
evaluations of the progress of the installation of the solar photovoltaic systems using actual costs incurred over total estimated costs to complete a project.
Provisions for estimated losses on uncompleted contracts, if any, are recognized in the period in which the loss first becomes probable and reasonably
estimable.

The Company offers a financing program, called an OTA, for a customer’s lease of the Company’s energy management systems. The OTA is structured
as a sales-type lease and upon successful installation of the system and customer acknowledgment that the system is operating as specified, revenue is
recognized at the Company’s net investment in the lease, which typically is the net present value of the future cash flows.

The Company offers a financing program, called a power purchase agreement, or PPA, for the Company’s renewable energy product offerings. A PPA
is a supply side agreement for the generation of electricity and subsequent sale to the end user. Upon the customer’s acknowledgment that the system is
operating as specified, product revenue is recognized on a monthly basis over the life of the PPA contract, which is typically in excess of 10 years.

Deferred revenue relates to advance customer billings, investment tax grants received related to PPAs and a separate obligation to provide maintenance
on OTAs and is classified as a liability on the Consolidated Balance Sheet. The fair value of the maintenance is readily determinable based upon pricing from
third-party vendors. Deferred revenue related to maintenance
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services is recognized when the services are delivered, which occurs in excess of a year after the original OTA contract is executed.

Income Taxes
The Company recognizes deferred tax assets and liabilities for the future tax consequences of temporary differences between financial reporting and

income tax basis of assets and liabilities, measured using the enacted tax rates and laws expected to be in effect when the temporary differences reverse.
Deferred income taxes also arise from the future tax benefits of operating loss and tax credit carryforwards. A valuation allowance is established when
management determines that it is more likely than not that all or a portion of a deferred tax asset will not be realized. As of December 31, 2014, the Company
had a valuation allowance of $18.1 million against its deferred tax assets.

ASC 740, Income Taxes, also prescribes a recognition threshold and measurement attribute for the financial statement recognition and measurement of
tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained
upon examination. The Company has classified the amounts recorded for uncertain tax benefits in the balance sheet as other liabilities (non-current) to the
extent that payment is not anticipated within one year. The Company recognizes penalties and interest related to uncertain tax liabilities in income tax
expense. Penalties and interest are immaterial and are included in the unrecognized tax benefits.

Deferred tax benefits have not been recognized for income tax effects resulting from the exercise of non-qualified stock options. These benefits will be
recognized in the period in which the benefits are realized as a reduction in taxes payable and an increase in additional paid-in capital. For the three and nine
months ended December 31, 2013 and 2014, there were no realized tax benefits from the exercise of stock options.

Stock Based Compensation
The Company accounts for stock-based compensation in accordance with ASC 718, Compensation - Stock Compensation. Under the fair value

recognition provisions of ASC718, stock-based compensation is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, net of estimated forfeitures. As more fully described in Note I, the Company awards non-vested restricted stock to
employees, executive officers and directors. The Company did not issue any stock options during the nine months ended December 31, 2014. The fair value
of each option grant during the three and nine months ended December 31, 2013 was determined using the assumptions in the following table:

 Three Months Ended December 31,  Nine Months Ended December 31,

 2013  2014  2013  2014

Weighted average expected term N/A  N/A  4.1 years  N/A
Risk-free interest rate N/A  N/A  0.8%  N/A
Expected volatility N/A  N/A  73.3%  N/A
Expected forfeiture rate 21.4%  20.3%  21.4%  20.3%

Net Income (Loss) per Common Share
Basic net income (loss) per common share is computed by dividing net income (loss) attributable to common shareholders by the weighted-average

number of common shares outstanding for the period and does not consider common stock equivalents.
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Diluted net income (loss) per common share reflects the dilution that would occur if warrants and stock options were exercised and restricted shares
vested. In the computation of diluted net income (loss) per common share, the Company uses the “treasury stock” method for outstanding options, warrants
and restricted shares. The effect of net income (loss) per common share is calculated based upon the following shares (in thousands except share amounts):

 Three Months Ended December 31,  Nine Months Ended December 31,

 2013  2014  2013  2014

Numerator:        
Net income (loss) (in thousands) $ 1,018  $ (4,663)  $ 2,640  $ (27,368)
Denominator:        
Weighted-average common shares outstanding 21,219,946  21,882,741  20,830,247  21,791,184
Weighted-average effect of assumed conversion of stock

options, warrants and restricted shares 1,108,820  —  732,279  —
Weighted-average common shares and common share

equivalents outstanding 22,328,766  21,882,741  21,562,526  21,791,184
Net income (loss) per common share:        

Basic $ 0.05  $ (0.21)  $ 0.13  $ (1.26)
Diluted $ 0.05  $ (0.21)  $ 0.12  $ (1.26)

The following table indicates the number of potentially dilutive securities outstanding as of the end of each period: 

 December 31, 2013  December 31, 2014

Common stock options 2,965,931  2,529,484
Restricted shares 462,262  718,684
Common stock warrants 38,980  —
Total 3,467,173  3,248,168

Concentration of Credit Risk and Other Risks and Uncertainties

The Company purchases components necessary for its lighting products, including ballasts, lamps and LED components from multiple suppliers. For
the three and nine months ended December 31, 2013, no supplier accounted for more than 10% of total cost of revenue. For the three and nine months ended
December 31, 2014, one supplier accounted for 16% and 9% of total cost of revenue, respectively.

For the three and nine months ended December 31, 2013, one customer accounted for 23% and 26% of revenue, respectively. For the three and nine
months ended December 31, 2014, one customer accounted for 21% and 12% of revenue, respectively.

As of March 31, 2014, no customer accounted for more than 10% of accounts receivable. As of December 31, 2014, no customer accounted for more
than customer accounted for 10% of accounts receivable.

Recent Accounting Pronouncements

In July 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update No. 2013-11, “Presentation of an
Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists" ("ASU 2013-11"). ASU 2013-
11 requires an entity to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit, in the financial statements as a reduction to the
deferred tax asset for a net operating loss carryforward, a similar tax loss, or a tax credit carryforward. The provisions of ASU 2013-11 are effective for fiscal
years, and interim periods within those years, beginning after December 15, 2013. The Company applied this guidance in a prior quarter and it did not have a
material impact on its statement of operations, financial position, or cash flows.

In May 2014, the FASB issued Accounting Standards Update No. 2014-09, "Revenue from Contracts with Customers" ("ASU 2014-09"), which
supersedes nearly all existing revenue recognition guidance under U.S. GAAP. The core principle of ASU 2014-09 is to recognize revenues when promised
goods or services are transferred to customers in an amount that reflects the consideration to which an entity expects to be entitled for those goods or services.
ASU 2014-09 defines a five step process to achieve this core principle and, in doing so, more judgment and estimates may be required within the revenue
recognition process than are required under existing U.S. GAAP. The Company is currently evaluating the impact of ASU
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2014-09. The standard is effective for annual periods beginning after December 15, 2016, and interim periods therein, using either of the following transition
methods: (i) a full retrospective approach reflecting the application of the standard in each prior reporting period with the option to elect certain practical
expedients, or (ii) a retrospective approach with the cumulative effect of initially adopting ASU 2014-09 recognized at the date of adoption (which includes
additional footnote disclosures). The Company is currently evaluating the impact of our pending adoption of ASU 2014-09 on our consolidated financial
statements and have not yet determined the method by which it will adopt the standard in 2017.

In June 2014, the FASB issued Accounting Standards Update No. 2014-12, "Compensation - Stock Compensation" ("ASU 2014-12"). ASU 2014-12 is
intended to resolve diverse accounting treatment for share based awards in which the terms of the award provide that a performance target that affects vesting
could be achieved after the requisite service period. The standard is effective for annual periods and interim periods within those annual periods beginning
after December 15, 2015 and may be applied prospectively or retrospectively. The Company does not expect adoption of this standard will have a significant
impact on the Company's consolidated financial statements.

In August 2014, the FASB issued Accounting Standards Update No. 2014-15, "Presentation of Financial Statements - Going Concern" ("ASU 2014-
15"). ASU 2014-15 requires an entity's management to evaluate whether there are conditions or events, considered in the aggregate, that raise substantial
doubt about the entity's ability to continue as a going concern and if those conditions exist, the required disclosures. The standard is effective for annual
periods ending after December 15, 2016, and interim periods therein. The Company does not expect adoption of this standard will have a significant impact
on the Company's consolidated financial statements.

NOTE C — ACQUISITION
On July 1, 2013, the Company completed the acquisition of Harris Manufacturing, Inc. and Harris LED, LLC (collectively, "Harris"). Harris was a

Florida-based lighting company which engineered, designed, sourced and manufactured energy efficient lighting systems, including fluorescent and LED
lighting solutions, and day-lighting products.

The acquisition of Harris expanded the Company's product lines, including a patent pending LED lighting product designed for commercial office
buildings, increased its sales force and provided growth opportunities into markets where the Company had previously not had a strong presence, specifically,
new construction, retail store fronts, commercial office and government.

The acquisition was consummated pursuant to a Stock and Unit Purchase Agreement, dated as of May 22, 2013 ("Purchase Agreement"), by and among
Harris, the shareholders and members of Harris ("Harris Shareholders"), and the Company. The acquisition consideration paid to the Harris Shareholders was
valued under the Purchase Agreement at an aggregate of $10.0 million, plus an adjustment of approximately $0.2 million to reflect the Company's acquisition
of net working capital in excess of a targeted amount, plus an additional $0.6 million for the contingent consideration earn-out value assigned to non-
employee Harris shareholders. The aggregate acquisition consideration was paid through a combination of $5.0 million in cash, $3.1 million in a three-year
unsecured subordinated promissory note and the issuance of 856,997 shares of unregistered Company common stock. For purposes of the acquisition and the
acquisition consideration, the shares of common stock issued in the acquisition of Harris were valued at $2.33 per share, which was the average closing share
price as reported on the NYSE MKT for the 45 trading days preceding and the 22 trading days following the execution of the Purchase Agreement. For
purposes of applying the purchase accounting provisions of ASC 805, Business Combinations, the shares of common stock issued in the acquisition were
valued at $2.41 per share, which was the closing sale price of the Company's common stock as reported on the NYSE MKT on the July 1, 2013, date of
acquisition.

On October 21, 2013, the Company executed a letter agreement amending the Purchase Agreement. The letter agreement established a fixed future
consideration of $1.4 million for the previously existing earn-out component of the Purchase Agreement and eliminated the requirement that certain revenue
targets must be achieved. Under the letter agreement, on January 2, 2014, the Company issued $0.6 million, or 83,943 shares, of the Company's unregistered
common stock. The fixed consideration was determined based upon the existing share calculation at a fair value of $3.80 per common share. In December
2014, the Company amended the letter agreement to defer the January 2, 2015 payment of $0.8 million in cash until February 13, 2015, to settle all
outstanding obligations related to the earn-out component of the Purchase Agreement.

The Purchase Agreement contained customary representations and warranties, as well as indemnification obligations, and limitations thereon, by the
Company and the Harris Shareholders to each other.
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The following table summarizes the consideration paid to the Harris Shareholders and the fair value allocation of the purchase price (in thousands):

Consideration paid to Harris Shareholders:  
Cash $ 5,000
Seller provided debt 3,124
Shares of Company common stock 2,065
Contingent consideration arrangement 612
Total consideration paid $ 10,801

  

Cash and cash equivalents $ 8
Accounts receivable, net 2,215
Inventories 1,633
Other current assets 86
Property, plant and equipment 117
Deferred tax asset 141
Identifiable intangible assets:  
Customer relationships 3,600
Non-competition agreement 100
Developed technology 900
Trade name and trademarks 1,900
Accounts payable (1,519)
Deferred tax liabilities (2,263)
Accrued and other liabilities (526)
Total identifiable net assets 6,392
Goodwill 4,409

 $ 10,801

Prior to the amendment discussed above, the contingent consideration arrangement required the Company to pay the Harris Shareholders up to $1.0
million in unregistered shares of the Company's common stock upon Harris' achievement of certain revenue milestones in calendar year 2013 and/or 2014,
and, in the case of certain Harris Shareholders who became employees of the Company, their continued employment by the Company. The potential
undiscounted amount of all future payments that the Company could have been required to make under the contingent consideration arrangement was
between $0 and $1.0 million. The Company recorded $0.6 million for the non-employee Harris Shareholder portion of the contingent consideration liability
on the acquisition date. Total contingent consideration of $0.5 million for employee Harris Shareholders has been recorded as compensation expense through
the end of calendar 2014. During the three and nine months ended December 31, 2014, the Company expensed $49 thousand and $0.1 million in
compensation expense, respectively.

As part of the purchase price allocation, the Company determined that the separately identifiable intangible assets acquired consisted of customer
relationships, developed technology, trademarks and trade names, and non-competition agreements. The intangible asset value was assigned to the Company's
U.S. Markets and Engineered Systems segments.

The separately identifiable intangible assets acquired that do not have an indefinite life are amortized over their estimated economic useful life to reflect
the pattern of economic benefits consumed based upon the following lives and methods:

Customer relationships 5-8 years Accelerated based upon the pattern of economic benefits consumed
Developed technology 8 years Accelerated based upon the pattern of economic benefits consumed
Non-competition agreements 5 years Straight-line
Trade name and trademarks N/A Indefinite life

The Company used the income approach to value the customer relationships, developed technology and non-competition agreements. This approach
calculates the fair value by discounting the forecasted after-tax cash flows for each intangible asset back to a present value at an appropriate risk-adjusted rate
of return. The data for these analyses was the cash flow estimates used to price the transaction. Fair value estimates are based on a complex series of
judgments about future events and uncertainties and rely heavily on estimates and assumptions.
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In estimating the useful lives of the acquired assets, the Company considered ASC 350-30-35, General Intangibles Other Than Goodwill, and reviewed
the following factors: the expected use by the combined company of the assets acquired, the expected useful life of another asset (or group of assets) related
to the acquired assets, legal, regulatory or other contractual provisions that may limit the useful life of an acquired asset, the effects of obsolescence, demand,
competition and other economic factors, and the level of maintenance expenditures required to obtain the expected future cash flows from the assets. The
Company will amortize these intangible assets over their estimated economic useful lives.

The goodwill of $4.4 million arising from the Harris acquisition consists largely of the synergies and economies of scale expected from combining
operations, and, to a lesser extent, the assembled workforce of Harris. The goodwill was assigned to the Company's U.S. Markets and Engineered Systems
segments. None of the acquired goodwill is expected to be deductible for tax purposes.

On December 31, 2014, Harris was merged with and into the Company.

NOTE D — RELATED PARTY TRANSACTIONS
During the three months ended December 31, 2013 and 2014, the Company purchased goods and services in the amount of $0 and $10 thousand,

respectively, from an entity for which a director of the Company serves as a minority owner and chairman of the board of directors. During the nine months
ended December 31, 2013 and 2014, the Company purchased goods and services in the amount of $12 thousand and $26 thousand, respectively, from an
entity for which a director of the Company serves as a minority owner and chairman of the board of directors.

NOTE E — LONG-TERM DEBT
Long-term debt as of March 31, 2014 and December 31, 2014 consisted of the following (in thousands):

 March 31, 2014  December 31, 2014

Harris seller's note 2,624  1,866
Customer equipment finance notes payable 2,331  1,147
First mortgage note payable 607  539
Debenture payable 675  638
Other long-term debt 364  166
Total long-term debt 6,601  4,356
Less current maturities (3,450)  (2,677)
Long-term debt, less current maturities $ 3,151  $ 1,679

New OTA Debt Facility
In December 2014, the Company entered into a secured borrowing agreement with De Lage Landen Financial Services, Inc. in the principal amount of

$0.4 million to fund completed customer contracts under its OTA finance program that were previously funded under the OTA credit agreement with JP
Morgan, which was terminated in November 2014. The loan amount is secured by the OTA-related equipment and the expected future monthly payments
under the supporting 25 individual OTA customer contracts. The borrowing agreement bears interest at a rate of 5.99% and matures in December 2016.

Amendment to First Mortgage Note Payable

In December 2014, the Company entered into an amendment to its mortgage note payable to extend the maturity date from December 1, 2014 to April 1,
2015 on its remaining principal amount of $0.5 million. The Company will continue to make monthly payments of principal and interest of $10,250 until
April 2015.     

Prior Credit Agreements with JP Morgan
The Company previously had an amended credit agreement (Credit Agreement) with JP Morgan Chase Bank, N.A. (JP Morgan) that provided for a

revolving credit facility (Credit Facility). Borrowings under the Credit Facility were limited to $15.0 million, subject to a borrowing base requirement when
the outstanding principal balance of loans under the Credit Facility was greater than $5.0 million. In addition, the Company previously had a credit agreement
with JP Morgan that provided up to $5.0 million that was immediately available to fund completed customer contracts under its OTA finance program. The
Company had one year from the date of the commitment to borrow under the credit agreement, which expired on September 30, 2012 for new borrowings.
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On November 6, 2014, the Company received a letter from JP Morgan terminating the bank’s obligations to make any further loans to the Company,
and declaring the outstanding loans due and payable, under the revolving Credit Agreement and the OTA credit agreement due to the Company’s failure to
meet certain financial covenants. As of such date, the Company had an outstanding OTA credit agreement loan balance of $467,000 and no amounts
outstanding on the Credit Agreement. The Company fully satisfied its outstanding obligations under the OTA credit agreement with existing cash balances.

As described in Note K, the Company replaced the Credit Facility with JP Morgan with a new credit facility with Wells Fargo, N.A.

NOTE F — INCOME TAXES
The income tax provision for the nine months ended December 31, 2014 was determined by applying an estimated annual effective tax rate of (0.2)% to

loss before taxes. The estimated effective income tax rate was determined by applying statutory tax rates to pretax loss adjusted for certain permanent book to
tax differences and tax credits. As of December 31, 2014, the Company had recorded a valuation allowance of $18.1 million, equaling the net deferred tax
asset due to the uncertainty of its realization value in the future. ASC 740, Income Taxes, requires that a deferred tax asset be reduced by a valuation
allowance if there is less than a 50% chance that it will be realized. The determination of the realization of deferred tax assets requires considerable judgment.
ASC 740 prescribes the consideration of both positive and negative evidence in evaluating the need for a valuation allowance. Negative evidence for the
Company includes a cumulative three year operating loss and limited visibility into future earnings. Positive evidence includes the Company's increasing
proposal pipeline, recent new national account customer wins and the increase in revenue from new LED products. The Company has determined that the
negative evidence outweighs the current positive evidence and has concluded to record a valuation allowance.

Below is a reconciliation of the statutory federal income tax rate and the effective income tax rate:

 Nine Months Ended December 31,

 2013  2014

Statutory federal tax rate 34.0 %  34.0 %
State taxes, net 6.0 %  3.0 %
Federal tax credit (19.4)%  0.3 %
State tax credit (8.0)%  0.1 %
Change in valuation reserve (649.4)%  (37.3)%
Permanent items 2.7 %  (0.1)%
Change in tax contingency reserve 5.9 %  — %
Prior year permanent differences 15.8 %   
Other, net (1.1)%  (0.2)%
Effective income tax rate (613.5)%  (0.2)%

The Company is eligible for tax benefits associated with the excess of the tax deduction available for exercises of non-qualified stock options, or
NQSOs, over the amount recorded at grant. The amount of the benefit is based on the ultimate deduction reflected in the applicable income tax return.
Benefits of $13 thousand were recorded in fiscal 2014 as a reduction in taxes payable and a credit to additional paid in capital based on the amount that was
utilized during the year. Benefits of $0 were recorded for the nine months ended December 31, 2014.

As of December 31, 2014, the Company had federal net operating loss carryforwards of approximately $33.8 million, of which $3.9 million are
associated with the exercise of NQSOs that have not yet been recognized by the Company. The Company also has state net operating loss carryforwards of
approximately $27.2 million, of which $4.6 million are associated with the exercise of NQSOs. The Company also has federal tax credit carryforwards of
approximately $1.5 million and state tax credits of $0.5 million. As of December 31, 2014, the Company has recorded a valuation allowance of $18.1 million
due to the uncertainty of its realization value in the future. The Company considers future taxable income and ongoing prudent and feasible tax planning
strategies in assessing the need for the valuation allowance. In the event that the Company determines that the deferred tax assets are able to be realized, an
adjustment to the deferred tax asset would increase income in the period such determination is made.

Uncertain Tax Positions
As of December 31, 2014, the balance of gross unrecognized tax benefits was approximately $0.2 million, all of which would reduce the Company’s

effective tax rate if recognized. The Company does not expect this amount to change during fiscal 2015 as none of the issues are currently under examination,
the statutes of limitations do not expire within the period, and the

19



Table of Contents

Company is not aware of any pending litigation. Due to the existence of net operating loss and credit carryforwards, all years since 2002 are open to
examination by tax authorities.

The Company has classified the amounts recorded for uncertain tax benefits in the balance sheet as other liabilities (non-current) to the extent that
payment is not anticipated within one year. The Company recognizes penalties and interest related to uncertain tax liabilities in income tax expense. Penalties
and interest are immaterial as of the date of adoption and are included in the unrecognized tax benefits. For the nine months ended December 31, 2013 and
2014, the Company had the following unrecognized tax benefit activity (in thousands):

 Nine Months Ended December 31,

 2013  2014

Unrecognized tax benefits as of beginning of period $ 188  $ 210
Additions based on tax positions related to the current period positions 22  2
Unrecognized tax benefits as of end of period $ 210  $ 212

NOTE G — COMMITMENTS AND CONTINGENCIES
Operating Leases and Purchase Commitments

The Company leases vehicles, equipment and facility space under operating leases expiring at various dates through 2018. Rent expense under
operating leases was $0.3 million and $0.1 million for the three months ended December 31, 2013 and 2014, respectively; and $1.0 million and $0.3 million
for the nine months ended December 31, 2013 and 2014, respectively. The Company enters into non-cancellable purchase commitments for certain inventory
items in order to secure better pricing and ensure materials are on hand to meet anticipated order volume and customer expectations, as well as for capital
expenditures. As of December 31, 2014, the Company had entered into $9.4 million of purchase commitments related to fiscal 2015, including $0.3 million
for operating lease commitments and $9.1 million for inventory purchase commitments.

Litigation
The Company is subject to various claims and legal proceedings arising in the ordinary course of business. As of the date hereof, the Company is unable

to currently assess whether the final resolution of any of such claims or legal proceedings may have a material adverse effect on the Company. In addition to
ordinary-course litigation, the Company is a party to the proceedings described below.

On March 27, 2014, the Company was named as a defendant in a civil lawsuit filed by Neal R. Verfuerth, the Company's former chief executive officer
who was terminated for cause in November 2012, in the United States District Court for the Eastern District of Wisconsin (Green Bay Division). The plaintiff
alleges, among other things, that the Company breached certain agreements entered into with the plaintiff, including the plaintiff’s employment agreement,
and violated certain laws. The complaint seeks, among other relief, unspecified pecuniary and compensatory damages, fees and such other relief as the court
may deem just and proper. On November 4, 2014, the court granted the Company's motion to dismiss six of the plaintiff's claims. On January 9, 2015, the
plaintiff filed an amended complaint re-alleging claims that were dismissed by the court, including, among other things, a retaliation claim and certain claims
with respect to prior management agreements and certain intellectual property rights. On January 22, 2015, the Company filed a motion to dismiss and a
motion to strike certain of the claims made in the amended complaint. The Company believes that it has substantial legal and factual defenses to the claims
and allegations remaining in the case and that the Company will prevail in this proceeding. The Company intends to defend against the claims vigorously.
Based upon the current status of the lawsuit, the Company is currently unable to estimate any potential adverse impact on the Company from the plaintiff's
claims and the Company does not believe the lawsuit will have a material adverse impact on it future continuing results of operations.

On May 29, 2014, the Equal Employment Opportunity Commission (EEOC) filed a claim against the Company alleging certain violations of the
Americans with Disabilities Act (ADA) with regard to an employee. In addition, on August 20, 2014, the EEOC filed a claim against the Company alleging
certain violations of the ADA with respect to the Company's wellness program. The Company does not believe these claims will have a material adverse
impact on its future results of operations.

State Tax Assessment

The Company is currently negotiating a settlement with the Wisconsin Department of Revenue with respect to an assessment regarding the proper
classification of the Company’s products for tax purposes under Wisconsin law. The issue under review is whether the installation of the Company’s lighting
systems is considered a real property construction activity under Wisconsin law. The Company currently expects to resolve this matter with the Wisconsin
Department of Revenue in 2015.
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NOTE H — SHAREHOLDERS’ EQUITY
Shareholder Rights Plan

On January 7, 2009, the Company’s Board of Directors adopted a shareholder rights plan and declared a dividend distribution of one common share
purchase right (Right) for each outstanding share of the Company’s common stock. The issuance date for the distribution of the Rights was February 15, 2009
to shareholders of record on February 1, 2009. Each Right entitles the registered holder to purchase from the Company one share of the Company’s common
stock at a price of $30.00 per share, subject to adjustment (Purchase Price).

The Rights will not be exercisable (and will be transferable only with the Company’s common stock) until a “Distribution Date” occurs (or the Rights
are earlier redeemed or expire). A Distribution Date generally will occur on the earlier of a public announcement that a person or group of affiliated or
associated persons (Acquiring Person) has acquired beneficial ownership of 20% or more of the Company’s outstanding common stock (Shares Acquisition
Date) or 10 business days after the commencement of, or the announcement of an intention to make, a tender offer or exchange offer that would result in any
such person or group of persons acquiring such beneficial ownership.

If a person becomes an Acquiring Person, holders of Rights (except as otherwise provided in the shareholder rights plan) will have the right to receive
that number of shares of the Company’s common stock having a market value of two times the then-current Purchase Price, and all Rights beneficially owned
by an Acquiring Person, or by certain related parties or transferees, will be null and void. If, after a Shares Acquisition Date, the Company is acquired in a
merger or other business combination transaction or 50% or more of its consolidated assets or earning power are sold, proper provision will be made so that
each holder of a Right (except as otherwise provided in the shareholder rights plan) will thereafter have the right to receive that number of shares of the
acquiring company’s common stock which at the time of such transaction will have a market value of two times the then-current Purchase Price.

Until a Right is exercised, the holder thereof, as such, will have no rights as a shareholder of the Company. At any time prior to a person becoming an
Acquiring Person, the Board of Directors of the Company may redeem the Rights in whole, but not in part, at a price of $0.001 per Right. Unless they are
extended or earlier redeemed or exchanged, the Rights will expire on January 7, 2019.

Employee Stock Purchase Plan
In August 2010, the Company’s Board of Directors approved a non-compensatory employee stock purchase plan, or ESPP. The ESPP authorizes 2.5

million shares to be issued from treasury or authorized shares to satisfy employee share purchases under the ESPP. All full-time employees of the Company
are eligible to be granted a non-transferable purchase right each calendar quarter to purchase directly from the Company up to $20 thousand of the Company’s
common stock at a purchase price equal to 100% of the closing sale price of the Company’s common stock on the NYSE MKT exchange on the last trading
day of each quarter. The ESPP allows for employee loans from the Company, except for Section 16 officers, limited to 20% of an individual’s annual income
and no more than $0.25 million outstanding at any one time. Interest on the loans is charged at the 10-year loan IRS rate and is payable at the end of each
calendar year or upon loan maturity. The loans are secured by a pledge of any and all the Company’s shares purchased by the participant under the ESPP and
the Company has full recourse against the employee, including offset against compensation payable. As of March 31, 2013, the Company had halted the loan
program. The Company had the following shares issued from treasury as of March 31, 2014 and for the nine months ended December 31, 2014:

 
Shares Issued
Under ESPP

Plan  
Closing Market

Price  
Shares Issued
Under Loan

Program  
Dollar Value of
Loans Issued  

Repayment of
Loans

Cumulative through March 31, 2014 152,783  $1.66 - 7.25  128,143  $ 361,550  $ 311,550
Quarter Ended June 30, 2014 383  $4.07  —  —  9,600
Quarter Ended September 30, 2014 321  $5.35  —  —  1,000
Quarter Ended December 31, 2014 289  5.50  —  —  —
Total as of December 31, 2014 153,776  $1.66 - 7.25  128,143  $ 361,550  $ 322,150

Loans issued to employees are reflected on the Company’s balance sheet as a contra-equity account.

Share Repurchase Program
In October 2011, the Company’s Board of Directors approved a share repurchase program authorizing the Company to repurchase in aggregate up to a

maximum of $1.0 million of the Company’s outstanding common stock. In November 2011, the
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Company’s Board of Directors approved an increase to the share repurchase program authorizing the Company to repurchase in aggregate up to a maximum
of $2.5 million of the Company’s outstanding common stock. In April 2012, the Company’s Board approved another increase to the share repurchase program
authorizing the Company to repurchase in aggregate up to a maximum of $7.5 million of the Company’s outstanding common stock. As of December 31,
2014, the Company had repurchased a total of 3.0 million shares of common stock at a cost of $6.8 million under the program. The Company did not
purchase any shares during the nine months ended December 31, 2014 and does not intend to repurchase any additional common stock under this program in
the near-term.

NOTE I — STOCK OPTIONS, RESTRICTED SHARES AND WARRANTS
The Company grants stock options and restricted stock awards under its 2003 Stock Option and 2004 Stock and Incentive Awards Plans (Plans). Under

the terms of the Plans, the Company has reserved 13.5 million shares for issuance to key employees, consultants and directors. The options generally vest and
become exercisable ratably between one month and five years although longer and shorter vesting periods have been used in certain circumstances.
Exercisability of the options granted to employees are generally contingent on the employees’ continued employment and non-vested options are subject to
forfeiture if employment terminates for any reason. Options under the Plans have a maximum life of 10 years. In the past, the Company has granted both ISOs
and NQSOs, although in July 2008, the Company adopted a policy of thereafter only granting NQSOs. In fiscal 2011, the Company converted all of its
existing ISO awards to NQSO awards. No consideration was given to the employees for their voluntary conversion of ISO awards. Certain non-employee
directors have elected to receive stock awards in lieu of cash compensation pursuant to elections made under the Company’s non-employee director
compensation program. The Plans also provide to certain employees accelerated vesting in the event of certain changes of control of the Company as well as
under other special circumstances.

In June 2012, the Compensation Committee of the Board of Directors approved the issuance of restricted shares under the Plans to key employees to
provide an opportunity for such employees to earn long-term equity incentive awards. In May 2013, the Compensation Committee of the Board of Directors
changed the Company's long-term equity incentive grant policy so that only restricted shares are issued to all employees under the Plans. The restricted shares
are settled in Company stock when the restriction period ends. Compensation cost for restricted shares granted to employees is recognized ratably over the
vesting term, which is between three to five years. Settlement of the shares is contingent on the employees’ continued employment and non-vested shares are
subject to forfeiture if employment terminates for any reason. For the three months ended December 31, 2014, an aggregate of 22 thousand of restricted
shares were granted valued at a price per share between $4.79 and $5.16, which was the closing market price as of each grant date. For the nine months ended
December 31, 2014, an aggregate of 393 thousand of restricted shares were granted valued at a price per share between $4.20 and $7.23, which was the
closing market price as of each grant date.

For the three and nine months ended December 31, 2013, the Company issued 7 thousand and 28 thousand shares under the Plans to certain non-
employee directors who elected to receive stock awards in lieu of cash compensation. The shares were valued at $2.41 per share to $5.73 per share, the
closing market price as of the issuance dates. For the three and nine months ended December 31, 2014, the Company issued 8 thousand and 22 thousand
shares under the Plans to certain non-employee directors who elected to receive stock awards in lieu of cash compensation. The shares were valued at $4.20
per share to $5.23 per share, the closing market price as of the issuance dates.

The following amounts of stock-based compensation were recorded (in thousands):

 Three Months Ended December 31,  Nine Months Ended December 31,

 2013  2014  2013  2014

Cost of product revenue $ 11  $ 16  $ 48  $ 40
General and administrative 199  300  650  910
Sales and marketing 83  139  266  281
Research and development 4  10  9  19
Total $ 297  $ 465  $ 973  $ 1,250

As of December 31, 2014, compensation cost related to non-vested common stock-based compensation, excluding restricted share awards, amounted to
$1.0 million over a remaining weighted average expected term of 5.8 years.
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The following table summarizes information with respect to the Plans:

 Outstanding Awards

 

Shares
Available for

Grant  
Number
of Shares  

Weighted
Average
Exercise

Price  

Weighted
Average

Remaining
Contractual

Term (in years)  
Aggregate
Intrinsic

Value

Balance at March 31, 2014 1,291,996  2,716,317  $ 3.43  6.32   
Granted stock options —  —      
Granted shares (108,023)  —  —     
Restricted shares (309,026)  —  —     
Forfeited restricted shares 54,861  —  —     
Forfeited stock options 65,500  (65,500)  3.76     
Exercised —  (121,333)  2.41     
Balance at December 31, 2014 995,308  2,529,484  $ 3.47  5.76  $ 6,016,204
Exercisable at December 31, 2014   1,803,068  $ 3.87  5.31  $ 3,821,071

The aggregate intrinsic value represents the total pre-tax intrinsic value, which is calculated as the difference between the exercise price of the
underlying stock options and the fair value of the Company’s closing common stock price of $5.50 as of December 31, 2014.

A summary of the status of the Company’s outstanding non-vested stock options as of December 31, 2014 was as follows:

Non-vested at March 31, 2014 1,129,377
Granted —
Vested (337,461)
Forfeited (65,500)

Non-vested at December 31, 2014 726,416

During the first nine months of fiscal 2015, the Company granted restricted shares as follows (which are included in the above stock plan activity
tables):

Balance at March 31, 2014 539,204
Shares issued 394,746
Shares vested (160,405)
Shares forfeited (54,861)
Shares outstanding at December 31, 2014 718,684
Per share price on grant date $1.80 - 7.23
Compensation expense for the nine months ended December 31, 2014 $ 753,985

As of December 31, 2014, the weighted average grant-date fair value of restricted shares granted was $3.26.

As of December 31, 2014, the amount of deferred stock-based compensation expense related to grants of restricted shares, to be recognized over a
remaining period of 3.1 years, was approximately $2.4 million.

The Company has previously issued warrants in connection with various private placement stock offerings and services rendered. The warrants grant
the holder the option to purchase common stock at specified prices for a specified period of time. No warrants were issued in fiscal 2014 or during the nine
months ended December 31, 2014. During the nine months ended December 31, 2014, all warrants outstanding for a total of 38,980 shares were exercised at
$2.25 per share, and as a result, none remain outstanding.
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A summary of warrant activity is as follows:

 
Number of

Shares  Exercise Price  Expiration

Balance at March 31, 2014 38,980  $ 2.25  Fiscal 2015
Balance at December 31, 2014 —  $ —  N/A

NOTE J — SEGMENTS
On April 1, 2014, the Company realigned its organizational structure which resulted in the identification of new operating segments for the purpose of

making operational decisions and assessing financial performance effective, on a prospective basis, beginning on April 1, 2014.

The descriptions of the Company’s segments and their summary financial information are presented below.

U.S. Markets
The U.S. Markets Division sells lighting solutions into the wholesale markets.

Engineered Systems
The Engineered Systems Division sells lighting products and construction and engineering services direct to end users. The Engineered Systems

Division also completes the construction management services related to existing contracted solar PV projects.

Distribution Services
The Distribution Services Division sells lighting products internationally and is developing a network of broad line distributors.

Corporate and Other
Corporate and Other is comprised of operating expenses not directly allocated to the Company’s segments and adjustments to reconcile to consolidated

results, which primarily include intercompany eliminations.

 Revenues  Operating Income (Loss)

 For the Three Months Ended December 31,  For the Three Months Ended December 31,

 2013  2014  2013  2014

(dollars in thousands)        

Segments:        
U.S. Markets $ 15,598  $ 12,078  $ 721  $ (1,686)
Engineered Systems 12,094  13,707  1,642  (1,143)
Distribution Services —  353  —  (152)
Corporate and Other —  —  (1,453)  (1,671)

 $ 27,692  $ 26,138  $ 910  $ (4,652)

        

 Revenues  Operating Income (Loss)

 For the Nine Months Ended December 31,  For the Nine Months Ended December 31,

 2013  2014  2013  2014

(dollars in thousands)        

Segments:        
U.S. Markets $ 42,200  $ 27,503  $ 1,703  $ (12,123)
Engineered Systems 33,839  24,527  3,045  (9,973)
Distribution Services —  813  —  (318)
Corporate and Other —  —  (4,459)  (4,924)

 $ 76,039  $ 52,843  $ 289  $ (27,338)
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 Total Assets  Deferred Revenue

 March 31, 2014  December 31, 2014  March 31, 2014  December 31, 2014

(dollars in thousands)        

Segments:        
U.S. Markets $ 36,340  $ 28,997  $ 244  $ 180
Engineered Systems 28,309  32,250  1,686  1,440
Distribution Services —  489  —  —
Corporate and Other 34,291  17,848  —  —

 $ 98,940  $ 79,584  $ 1,930  $ 1,620

The Company’s revenue and long-lived assets outside the United States are insignificant.

NOTE K — SUBSEQUENT EVENTS
Subsequent events are events or transactions that occur after the balance sheet date but before financial statements are issued. Recognized subsequent

events are events or transactions that provide additional evidence about conditions that existed at the date of the balance sheet, including the estimates
inherent in the process of preparing financial statements. Nonrecognized subsequent events are events that provide evidence about conditions that did not
exist at the date of the balance sheet but arose after that date.

On February 5, 2015, the Company paid the remaining outstanding balance of $0.5 million on its mortgage note payable with Hometown Bank in order
to provide additional collateral security to Wells Fargo Bank, National Association (Wells Fargo) under its new credit facility as discussed below. The
payment was made to provide Wells Fargo with first security position on certain real property.

On February 5, 2015, the Company paid the remaining outstanding balance of $26 thousand on a note payable with the Wisconsin Department of
Commerce in order to provide additional collateral security to Wells Fargo under its new credit facility as discussed below.

On February 6, 2015, the Company entered into a new credit and security agreement (Credit Agreement) with Wells Fargo Bank, National Association.
The Credit Agreement provides for a revolving credit facility (Credit Facility) that matures on February 6, 2018. Borrowings under the Credit Facility are
initially limited to $15.0 million, subject to a borrowing base requirement based on eligible receivables and inventory. Such limit may increase to $20.0
million, subject to the borrowing base requirement, after July 31, 2016, if the Company satisfies certain conditions. The Credit Facility includes a $2.0 million
sublimit for the issuance of letters of credit.

From and after any increase in the Credit Facility limit from $15.0 million to $20.0 million, the Credit Agreement will require the Company to maintain
as of the end of each month a minimum ratio for the trailing twelve-month period of (i) earnings before interest, taxes, depreciation and amortization, subject
to certain adjustments, to (ii) the sum of cash interest expense, certain principal payments on indebtedness and certain dividends, distributions and stock
redemptions, equal to at least 1.10 to 1.00. The Credit Agreement also contains other customary covenants, including certain restrictions on the Company’s
ability to incur additional indebtedness, consolidate or merge, enter into acquisitions, guarantee obligations of third parties, make loans or advances, declare
or pay any dividend or distribution on the Company’s stock, redeem or repurchase shares of the Company’s stock, or pledge or dispose of assets.

Each subsidiary of the Company is a joint and several co-borrower or guarantor under the Credit Agreement, and the Credit Agreement is secured by a
security interest in substantially all of the Company’s and each subsidiary’s personal property (excluding various assets relating to customer OTAs) and a
mortgage on certain real property.

Borrowings under the Credit Agreement bear interest at the daily three-month LIBOR plus 3.0% per annum, with a minimum interest charge for each
year or portion of a year during the term of the Credit Agreement of $130,000, regardless of usage. The Company must pay an unused line fee of 0.25% per
annum of the daily average unused amount of the Credit Facility and a letter of credit fee at the rate of 3.0% per annum on the undrawn amount of letters of
credit outstanding from time to time under the Credit Facility.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read together with our unaudited condensed consolidated
financial statements and related notes included in this Form 10-Q, as well as our audited consolidated financial statements and related notes included in our
Annual Report on Form 10-K for the fiscal year ended March 31, 2014.

Cautionary Note Regarding Forward-Looking Statements
Any statements in this Quarterly Report on Form 10-Q about our expectations, beliefs, plans, objectives, prospects, financial condition, assumptions or

future events or performance are not historical facts and are “forward-looking statements” as that term is defined under the federal securities laws. These
statements are often, but not always, made through the use of words or phrases such as “believe”, “anticipate”, “should”, “intend”, “plan”, “will”, “expects”,
“estimates”, “projects”, “positioned”, “strategy”, “outlook” and similar words. You should read the statements that contain these types of words carefully.
Such forward-looking statements are subject to a number of risks, uncertainties and other factors that could cause actual results to differ materially from what
is expressed or implied in such forward-looking statements. There may be events in the future that we are not able to predict accurately or over which we
have no control. Potential risks and uncertainties include, but are not limited to, those discussed in “Part I, Item 1A. Risk Factors” in our fiscal 2014 Annual
Report on Form 10-K for the fiscal year ended March 31, 2014, and in "Item 1A Risk Factors" in this Form 10-Q. We urge you not to place undue reliance on
these forward-looking statements, which speak only as of the date of this report. We do not undertake any obligation to release publicly any revisions to such
forward-looking statements to reflect events or uncertainties after the date hereof or to reflect the occurrence of unanticipated events.

Overview
We are a leading designer and manufacturer of high-performance, energy-efficient lighting platforms. We research, develop, design, manufacture,

market, sell and implement energy management systems consisting primarily of high-performance, energy efficient commercial and industrial interior and
exterior lighting systems and related services. Our products are targeted for applications in three primary market segments: commercial office and retail, area
lighting and industrial high bay, although we do sell and install products into other markets. Virtually all of our sales occur within North America. We operate
in three operating segments, which we refer to as U.S. Markets, Engineered Systems and Distribution Services. Our US Markets division focuses on selling
our lighting solutions into the wholesale markets with customers including domestic energy service companies, or ESCOs, and electrical contractors. Our
Orion Engineered Systems division focuses on selling lighting products and construction and engineering services direct to end users. Orion Engineered
Systems completes the construction management services related to existing contracted solar photovoltaic, or PV, projects. Its customers include national
accounts, government, municipal and schools. Our Orion Distribution Services division focuses on selling our lighting products internationally and is
developing a network of broad line distributors. Historically, sales of all of our lighting products and the related costs were combined through our Energy
Management division and sales of all of our solar PV products and the related costs were combined through our Engineered Systems division.

Our lighting products consist primarily of light emitting diode, or LED, and our legacy high intensity fluorescent, or HIF, lighting fixtures. Our
principal customers include national accounts, energy service companies, electrical contractors and electrical distributors. Substantially all of our products are
manufactured at our production facility located in Wisconsin.

We previously marketed and implemented renewable energy systems consisting primarily of solar generating photovoltaic, or PV, systems and wind
turbines. During fiscal 2013 and fiscal 2014, we experienced a significant reduction in new solar PV orders. We attributed this to reduced government cash
incentives and declining pricing in the renewable energy credit markets. During fiscal 2014, we deemphasized our efforts to obtain new PV construction
contracts and focused on the completion of previously received orders within our solar backlog, which has decreased from $36.1 million at the beginning of
our fiscal 2013 to $0.3 million as of December 31, 2014. We expect this trend to continue into the future, since we are not pursuing new PV orders. In
response to this solar order decline and our decision not to pursue new PV orders, we redeployed personnel to focus on our opportunities within the LED
retrofit market.

We believe the market for lighting products has entered a significant technology shift to LED lighting systems. LED lighting technology allows for
better optical performance, significantly reduced maintenance costs due to performance longevity, reduced energy consumption and flexibility in application.
We continue to research and develop, and pursue potential acquisition opportunities related to, LED technologies. We currently expect that, as LED
performance continues to increase and product costs decrease, LED lighting technologies will become the primary component of our future revenue. Based on
a May 2013 United States Department of Energy report, we estimate the potential North American LED retrofit market within our key product categories to
be approximately 1.1 billion lighting fixtures. In fiscal 2014, our LED lighting sales totaled $4.8 million,

26



Table of Contents

or 7.2% of our total lighting revenue, compared to $1.9 million, or 2.8% of our total lighting revenue for fiscal 2013. For the first nine months of fiscal 2015,
our LED lighting revenue totaled $20.5 million, or 39.6% of our total lighting revenue, compared to $3.5 million, or 6.4% of our total lighting revenue, for
the first nine months of fiscal 2014. We plan to primarily focus our future efforts on developing and selling innovative LED products while continuing to
market and sell legacy HIF solutions in circumstances in which LED solutions may not be our customers' best alternative.

We have sold and installed our HIF and LED lighting systems in over 11,505 facilities from December 1, 2001 through December 31, 2014. We have
sold our products to 172 Fortune 500 companies, many of which have installed our HIF and LED lighting systems in multiple facilities. Our top direct
customers by revenue in fiscal 2014 included Coca-Cola Enterprises, Inc., Dollar General Corporation, Ford Motor Co., SYSCO Corp. and MillerCoors.

In response to the constraints on our customers’ capital spending budgets, we have been promoting the advantages to our customers of purchasing our
energy management systems through our Orion Throughput Agreement, or OTA, financing program. Our OTA financing program provides for our customer’s
purchase of our energy management systems without an up-front capital outlay. During fiscal 2012, we entered into an arrangement with a national equipment
finance company to provide immediate non-recourse funding of pre-credit approved OTA finance contracts upon project completion and customer
acceptance. The majority of these sales occur on a non-recourse basis. During fiscal 2014 and the first nine months of fiscal 2015, approximately 94.3% and
91.0%, respectively, of our total completed OTA contracts were financed directly through third party equipment finance companies. In the future, we intend to
continue to utilize third party finance companies to fund the majority of our OTA contracts. In future periods, the number of customers who choose to
purchase our systems by using our OTA financing program will be dependent upon our relationships with third party equipment finance companies, the extent
to which customers' choose to use their own capital budgets and the extent to which customers' choose to enter into finance contracts. Additionally, we have
provided a financing program to our alternative renewable energy system customers called a solar Power Purchase Agreement, or PPA, as an alternative to
purchasing our systems for cash. The PPA is a supply side agreement for the generation of electricity and subsequent sale to the end user. We do not intend to
use our own cash balances to fund future PPA opportunities and have been able to secure several external sources of funding for PPA’s on behalf of our
customers.

Despite recent economic challenges, we remain optimistic about our near-term and long-term financial performance. Our near-term optimism is based
upon our investments into our US markets sales force and the expansion of our reseller network, our intentions to continue to expand our sales force within all
revenue generating business units during fiscal 2015, our cost containment initiatives and opportunities, the increasing volume of unit sales of our new
products, specifically our LED lighting fixtures, the completion of our acquisition of Harris and the increased sales market opportunities and cost synergies
that Harris provides. Our long-term optimism is based upon the considerable size of the existing market opportunity for lighting retrofits, including the market
opportunities in commercial office, government and retail markets that Harris provides, the continued development of our new products and product
enhancements, including our new LED product offerings, and our cost reduction initiatives.

Our fiscal year ends on March 31. We refer to our prior fiscal year which ended on March 31, 2014, as “fiscal 2014”, and our current fiscal year, which
will end on March 31, 2015, as “fiscal 2015.” Our fiscal first quarter of each fiscal year ends on June 30, our fiscal second quarter ends on September 30, our
fiscal third quarter ends on December 31 and our fiscal fourth quarter ends on March 31.

Our annual report on Form 10-K for the fiscal year ended March 31, 2014 provides additional information about our business and operations.

Certain Fiscal 2015 Developments

The rapidly changing market shift in the lighting industry from legacy lighting products to LED lighting products has caused us to adopt new strategies,
approaches and processes in order to respond proactively to the significantly different underlying business fundamentals that have resulted from this paradigm
shift. These changing underlying business fundamentals include:

• Rapidly declining LED product end user customer pricing and similarly rapidly declining related component costs, improving LED product
performance and improving customer return on investment payback periods, all of which are driving dramatically increasing customer preferences
for LED lighting products compared to legacy lighting products.

• Significantly increasing LED lighting product customer sales compared to decreasing HIF product sales.
• Generally lower LED product gross margins than those typically realized on sales of legacy lighting products.
• A broader and more diverse customer base and market opportunities compared to our historical commercial and industrial facility customers.
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• Increased importance of highly innovative product designs and features and faster speed to market product research and development capabilities.
• Dramatically reduced product technology life cycles; significantly shorter product inventory shelf lives and the related increased risk of rapidly

occurring product technology obsolescence.
• Increased reliance on international component sources.
• Less internal product fabrication and production capabilities needed to support LED product assembly.
• Different and broader types of components needed to support LED product assembly.
• Different fabrication and assembly processes needed to support LED product production compared to our legacy products.
• Significantly longer end user product warranty requirements for LED products compared to our legacy products.

As we continue to focus our business on selling our LED product lines to respond to the rapidly changing market dynamics in the lighting industry, we
face intense competition from an increased number and diversity of other LED product companies, a number of which have substantially greater resources
and more experience and history with LED lighting products than we do.

In April 2014, we realigned our organizational structure which resulted in our identification of new operating segments for the purpose of making
operational decisions and assessing financial performance. The new business divisions include US Markets, Orion Engineered Systems and Orion
Distribution Services.

During the fourth quarter of fiscal 2014 and the first three quarters of fiscal 2015, we experienced a reduction in the amount of new customer orders for
our energy efficient HIF lighting systems within our industrial and exterior markets. We attribute this to an increasing awareness within the marketplace of
emerging LED product offerings. We believe that customers have deferred purchase decisions as they evaluated the cost and performance of these LED
product offerings. During the fiscal 2015 third quarter, we began to see this deferral of purchasing decisions begin to abate as customer purchases of LED
lighting systems during our fiscal 2015 third quarter increased compared to our fiscal 2014 third quarter. We believe that customer purchases of LED lighting
systems will increase during the last quarter of fiscal 2015 year and into fiscal year 2016 as expected improvements in LED performance and expected
decreases in LED product costs are currently expected to make our LED products even more economically compelling to our customers.

During fiscal 2015, we have focused on converting our manufacturing production assembly lines from predominantly HIF lighting assembly lines to
LED lighting assembly lines. We are considering implementing additional significant changes to our manufacturing production and assembly facility and
processes that will allow us additional flexibility to continue to adapt and respond to the changing market dynamics of the lighting products industry and to
continue to enhance our competitiveness. It is possible that the implementation of such changes could result in us recognizing asset impairment charges or
other similar write downs, and incurring other repositioning expenses and charges. Additionally, we have been managing through significant changes in our
vendor supply chain as our LED product portfolio and our product revenue continue to increase and we place more focus on this product line. We currently
believe that our recent efforts to negotiate future lower material input costs will improve our LED product gross margins beginning during our fiscal 2016,
and after we have completed our existing inventory purchase commitments. However, we may not be able to realize the gross margin benefits in the amounts
or on the timetable anticipated and we may experience higher warranty expenses in the future as we implement our manufacturing and assembly process
changes. It is also possible that, as we continue to focus our sales efforts on our LED product portfolio, we may increase our risk of inventory obsolescence
for our legacy lighting product lines or even outmoded LED products.

We have been and expect to continue to increase our sales headcount during fiscal 2015 across all of our revenue generating divisions.

During the first quarter of fiscal 2015, we sold our corporate facility in Plymouth, Wisconsin for net proceeds of approximately $1.0 million.

During the second quarter of fiscal 2015, we recorded a $12.1 million impairment charge related to our long-term inventory and investment in wireless
controls products. As a result of recent changes in the business environment, primarily due to the increased velocity of the market acceptance of LED lighting
solutions, the performance improvements of LED components which has led to reduced energy costs, the increasing contribution to our revenue from non-
industrial markets where our wireless control products cannot be utilized and a significant decline in wireless controls unit volume sales during the quarter
ended September 30, 2014, we reviewed our carrying cost, asset carrying values and intangible assets related to our wireless controls product offering.
Additionally, we researched and evaluated opportunities for alternative markets into which to sell these products. As a result of these changing market
conditions, the significant recent decline in wireless controls unit sales volume, our inability to find other alternative market uses for our controls products and
recognition that further investment to keep the product's software and firmware current was not a prudent investment, we recorded a non-cash impairment
charge to our wireless controls inventory of $10.2 million and related non-cash asset impairment expense on
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development assets of $1.0 million for property and equipment, $0.1 million for intangible assets, and $0.8 million for prepaid licensing costs in other long-
term assets. After these non-cash impairment charges, the carrying value of our wireless controls inventory was $0.5 million.

During the third quarter of fiscal 2015, we received a letter from JPMorgan terminating the bank’s obligations to make any further loans to us,
declaring the outstanding loans due and payable, under our revolving credit agreement and the OTA credit agreement due to our failure to meet certain
financial covenants. As of such date, we had an outstanding OTA credit agreement loan balance of $467,000 and no amounts outstanding on the credit
agreement. We cooperated with JP Morgan and paid our outstanding obligations under the OTA credit agreement with existing cash balances.

On February 6, 2015, we entered into a credit and security agreement with Wells Fargo Bank, National Association providing for a new three-year
revolving credit facility. The agreement provides for an initial credit limit of $15.0 million, net of a $5.0 million reserve and subject to a borrowing base
requirement based on eligible receivables and inventory. Borrowings under the agreement will bear interest at the daily three-month LIBOR plus 3.0% per
annum. Based on our preliminary calculations of our borrowing base, we believe that we have approximately $13.0 million of current borrowing capacity
under this revolving credit facility.

During the fiscal 2015 fourth quarter, we identified potential annualized cost reductions of approximately $10.0 million resulting from our ongoing
business transition from our historical focus on our legacy fluorescent lighting products to new LED lighting products. These reductions include expected cost
reductions from strategic sourcing initiatives, reduced compensation costs in our manufacturing and corporate operations, and other reductions in our
operating expenses. We expect that these cost reductions will be fully implemented before the first quarter of our fiscal 2016, although the cost savings will
not be fully realized until fiscal 2016. We expect to incur approximately $0.4 million of severance expense related to headcount reductions during our fiscal
2015 fourth quarter. We may also incur additional expenses or asset impairment or other charges as we reposition our manufacturing and assembly operations
to be more flexible and competitive in response to the dynamic changes in the lighting industry. As part of our business initiatives to adapt to the rapidly
evolving LED market, we are currently considering options related to our properties, including the sale and leaseback of our manufacturing and corporate
facilities. Additionally, during fiscal 2016, we intend to open an innovation hub in Chicago, Illinois to develop and design new LED products. We believe that
this location is in close proximity to highly regarded engineering and business schools and will offer us a greater supply of technical talent that will help us to
develop future innovative LED products. We will likely incur additional start-up expenses for this new innovation hub, as well as additional compensation
expense as we add research and development and engineering personnel. However, over the longer term, we believe that our innovation hub will allow us to
reduce future research and development expenses.

Certain Fiscal 2014 Developments

During fiscal 2014, we acquired the equity interests of Harris Manufacturing, Inc. and Harris LED, LLC, or collectively, Harris. Harris engineers,
designs, sources and manufactures energy efficient lighting systems, including LED and fluorescent lighting solutions, and day-lighting products. The
acquisition of Harris expanded our product lines, increased our sales force and provided growth opportunities into markets where we did not have a strong
presence, specifically, new construction, retail store fronts, commercial office and government. We achieved approximately $1.0 million in annualized cost
synergies from our Harris acquisition related to headcount reductions and facility operating cost decreases. Full annualized synergies were achieved in August
2014, when the Florida manufacturing facility lease expired. On December 31, 2014, Harris was merged with and into us for administrative efficiency.

During fiscal 2014, we aggressively focused on cost containment initiatives related to material product costs, service margin expansion and
implementing lean manufacturing methodologies to reduce production costs in our manufacturing facility.

During fiscal 2014, we actively expanded our US markets sales force to increase, develop and support the number of our indirect resellers within a
geographic territory.

Revenue and Expense Components
Revenue. We sell our energy management products and services directly to commercial and industrial customers, and indirectly to end users through

wholesale sales to electrical contractors and value-added resellers. We currently generate the majority of our revenue from sales of HIF and LED lighting
systems and related services to commercial and industrial customers, with sales of our LED systems becoming our primary emphasis. While our services
include comprehensive site assessment, site field verification, utility incentive and government subsidy management, engineering design, project
management, installation and recycling in connection with our retrofit installations, we separately recognize service revenue only for our installation and
recycling services. Our installation and recycling service revenues are recognized when services
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are complete and customer acceptance has been received. Our wholesale channels, which include our value-added resellers and electrical contractors,
accounted for approximately 63% of our total revenue in fiscal 2014, not taking into consideration our renewable technologies revenue generated through our
Orion Engineered Systems Division. Wholesale revenues accounted for approximately 55% of our total revenue during the first nine months of fiscal 2015,
not taking into consideration our renewable technologies revenue generated through our Orion Engineered Systems Division, compared to 64% for the first
nine months of fiscal 2014. The decline in our wholesale revenue mix for the first nine months of fiscal 2015 was due to an increase in revenue through our
direct sales channel related to several large automotive manufacturing facilities and a multi-store roll-out for a national retailer.

Additionally, we offer our OTA sales-type financing program under which we finance the customer’s purchase of our energy management systems. The
OTA program was established to assist customers who are interested in purchasing our energy management systems but who have capital expenditure budget
limitations. Our OTA contracts are capital leases under GAAP and we record revenue at the present value of the future payments at the time customer
acceptance of the installed and operating system is complete. Our OTA contracts under this sales-type financing are either structured with a fixed term,
typically 60 months, and a bargain purchase option at the end of term, or are one year in duration and, at the completion of the initial one-year term, provide
for (i) one to four automatic one-year renewals at agreed upon pricing; (ii) an early buyout for cash; or (iii) the return of the equipment at the customer’s
expense. The revenue that we are entitled to receive from the sale of our lighting fixtures under our OTA financing program is fixed and is based on the cost
of the lighting fixtures and applicable profit margin. Our revenue from agreements entered into under this program is not dependent upon our customers’
actual energy savings. We recognize revenue from OTA contracts at the net present value of the future cash flows at the completion date of the installation of
the energy management systems and the customers acknowledgment that the system is operating as specified. Upon completion of the installation, we may
choose to sell the future cash flows and residual rights to the equipment on a non-recourse basis to an unrelated third party finance company in exchange for
cash and future payments.

In fiscal 2014, we recognized $4.0 million of revenue from 67 completed OTA contracts. For the three months ended December 31, 2014, we
recognized $0.4 million of revenue from 11 completed contracts compared to $1.0 million from 19 completed contracts during the three months ended
December 31, 2013. For the nine months ended December 31, 2014, we recognized $1.2 million of revenue from 23 completed contracts compared to $3.4
million of revenue from 56 completed contracts for the nine months ended December 31, 2013.

Our PPA financing program provides for our customer’s purchase of electricity from our renewable energy generating assets without an upfront capital
outlay. Our PPA is a longer-term contract, typically in excess of 10 years, in which we receive monthly payments over the life of the contract. This program
creates an ongoing recurring revenue stream, but reduces near-term revenue as the payments are recognized as revenue on a monthly basis over the life of the
contract versus upfront upon product shipment or project completion. In fiscal 2014, we recognized $0.5 million of revenue from completed PPAs. In the first
nine months of fiscal 2015, we recognized $0.4 million of revenue from completed PPAs compared to $0.4 million for the first nine months of fiscal 2014. As
of December 31, 2014, we had signed one customer to two separate PPAs representing future potential discounted revenue streams of $1.7 million. We
discount the future revenue from PPAs due to the long-term nature of the contracts, typically in excess of 10 years. The timing of expected future discounted
GAAP revenue recognition and the resulting operating cash inflows from PPAs, assuming the systems perform as designed, was as follows as of
December 31, 2014 (in thousands):

Fiscal 2015 $ 69
Fiscal 2016 247
Fiscal 2017 247
Fiscal 2018 246
Fiscal 2019 246
Beyond 659

Total expected future discounted revenue from PPA's $ 1,714

For sales of our solar PV systems, which are governed by customer contracts that require us to deliver functioning solar power systems and are
generally completed within three to 15 months from the start of project construction, we recognize revenue from fixed price construction contracts using the
percentage-of-completion method. Under this method, revenue arising from fixed price construction contracts is recognized as work is performed based upon
the percentage of incurred costs to estimated total forecasted costs. We have determined that the appropriate method of measuring progress on these sales is
measured by the percentage of costs incurred to date of the total estimated costs for each contract as materials are installed. The percentage-of-completion
method requires revenue recognition from the delivery of products to be deferred and the cost of such products to be capitalized as a deferred cost and current
asset on the balance sheet. We perform periodic evaluations of the
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progress of the installation of the solar PV systems using actual costs incurred over total estimated costs to complete a project. Provisions for estimated losses
on uncompleted contracts, if any, are recognized in the period in which the loss first becomes probable and reasonably estimable.

We recognize revenue on product only sales of our lighting and energy management systems at the time of shipment. For lighting and energy
management systems projects consisting of multiple elements of revenue, such as a combination of product sales and services, we recognize revenue by
allocating the total contract revenue to each element based on their relative selling prices. We determine the selling price of each element based upon
management's best estimate giving consideration to pricing practices, margin objectives, competition, scope and size of individual projects, geographies in
which we offer our products and services and internal costs. We recognize revenue at the time of product shipment on product sales and on services
completed prior to product shipment. We recognize revenue associated with services provided after product shipment, based on their relative selling price,
when the services are completed and customer acceptance has been received. When other significant obligations or acceptance terms remain after products
are delivered, revenue is recognized only after such obligations are fulfilled or acceptance by the customer has occurred.

Our dependence on individual key customers can vary from period to period as a result of the significant size of some of our past solar PV projects and
new multi-facility roll-out projects. Our top 10 customers accounted for approximately 47% and 38% of our total revenue for the first nine months of fiscal
2014 and fiscal 2015, respectively. One customer accounted for 26% of our total revenue in the first nine months of fiscal 2014. One customer accounted for
12% of our total revenue in the first nine months of fiscal 2015. To the extent that multi-facility roll-out projects and large retrofit projects become a greater
component of our total revenue, we may experience more customer concentration in given periods. The loss of, or substantial reduction in sales volume to,
any of our significant customers could have a material adverse effect on our total revenue in any given period and may result in significant annual and
quarterly revenue variations.

Our level of total revenue for any given period is dependent upon a number of factors, including (i) the rate of performance improvement and cost
decreases of our LED product offerings, particularly as we make our LED products our primary emphasis; (ii) the demand for our products and systems,
particularly our LED products and any new products, applications and service that we may introduce; (iii) the selling price of our LED products compared to
our other lighting alternatives; (iv) the number and timing of large retrofit and multi-facility retrofit, or “roll-out,” projects; (v) the rate at which we expand
our in-market sales force; (vi) customer sales and budget cycles, including budget cycles for utility incentive programs; (vii) our ability to realize revenue
from our services, particularly our ability to access job sites and manage our customer's control over their own installation labor workforce; (viii) market
conditions; (ix) the level of our wholesale sales; (x) our execution of our sales process; (xi) our ability to compete in a highly competitive market and our
ability to respond successfully to market competition; (xii) the selling price of our products and services; (xiii) changes in capital investment levels by our
customers and prospects; (xiv) our decreasing emphasis on solar PV sales and non-recurrence of prior levels of PV revenue; and (xv) the rate of government
spending on our products. As a result, our total revenue may be subject to quarterly variations and our total revenue for any particular fiscal quarter may not
be indicative of future results. In particular, as we focus our marketing and sales efforts on our LED lighting products and decrease our emphasis on our HIF
products, and given the rapidly changing market dynamics of the lighting market, we may experience significant and unpredictable variations in our quarterly
results.

Backlog. We define backlog as the total contractual value of all firm orders and OTA contracts received for our lighting and solar products and services
where delivery of product or completion of services has not yet occurred as of the end of any particular reporting period. Such orders must be evidenced by a
signed proposal acceptance or purchase order from the customer. Our backlog does not include PPAs or national contracts that have been negotiated, but
under which we have not yet received a purchase order for the specific location. As of December 31, 2014, we had a backlog of firm purchase orders of
approximately $7.4 million, which included $0.3 million of solar PV orders, compared to $12.2 million as of September 30, 2014, which included $0.4
million of solar PV orders. We currently expect approximately $7.2 million of our December 31, 2014 backlog to be recognized as revenue during the fourth
quarter of fiscal 2015 and the remainder in future years. We generally expect this level of firm purchase order backlog related to HIF and LED lighting
systems to be recognized as revenue within the following quarter. We generally expect our firm purchase order backlog related to solar PV systems to be
recognized within the following three to 15 months from the time construction of the system begins, although during fiscal 2012, we received a $20.2 million
single order for which the solar PV system construction began during our fiscal 2014 first quarter and was completed during our fiscal 2015 third quarter. As
a result of the decreased volume of our solar PV orders, the increased volume of multi-facility roll-outs and large retrofit projects, the continued shortening of
our installation cycles and the declining number of projects sold through OTAs, a comparison of backlog from period to period is not necessarily meaningful
and may not be indicative of actual revenue recognized in future periods.
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Cost of Revenue. Our total cost of revenue consists of costs for: (i) raw materials, including sheet, coiled and specialty reflective aluminum;
(ii) electrical components, including ballasts, drivers, power supplies, lamps and LED chips and components; (iii) wages and related personnel expenses,
including stock-based compensation charges, for our fabricating, coating, assembly, logistics and project installation service organizations; (iv) manufacturing
facilities, including depreciation on our manufacturing facilities and equipment, taxes, insurance and utilities; (v) warranty expenses; (vi) installation and
integration; (vii) shipping and handling; and (viii) materials for sales of solar PV systems through our engineered systems division, including solar panels,
inverters and wiring. Our cost of aluminum can be subject to commodity price fluctuations, which we attempt to mitigate through the recycling of old scrap
fixtures through our facility which contain similar content of aluminum when compared to new fixtures. We also purchase many of our electrical components
through forward purchase contracts. We buy most of our specialty reflective aluminum from a single supplier. We buy most of our LED chips from a single
supplier, although we believe we could obtain sufficient quantities of these raw materials on a price and quality competitive basis from other suppliers if
necessary. We use multiple suppliers for our electronic component purchases, including ballasts, drivers and lamps. For the first nine months of fiscal 2014
and fiscal 2015, no supplier accounted for more than 10% of our total cost of revenue. Our cost of revenue from OTA projects is recorded upon customer
acceptance and acknowledgment that the system is operating as specified. Our production labor force is non-union and, as a result, our production labor costs
have been relatively stable. We have been expanding our network of qualified third-party installers to realize efficiencies in the installation process. During
fiscal 2014, we aggressively focused on cost containment initiatives related to material product costs, service margin expansion and the implementation of
lean manufacturing methodologies to reduce production costs in our manufacturing facility. Additionally, we consolidated Harris' Florida manufacturing
operations into our Wisconsin facility. As a result of cost reduction initiatives during the fiscal 2015 fourth quarter as we implement our business transition to
a focus on our LED products, we expect to incur severance expenses of $0.4 million, of which $0.2 million is attributable to our product cost of revenue.
During fiscal 2016, we expect to generate efficiencies and cost decreases from our lean manufacturing initiatives begun during fiscal 2014 and our focus on
reducing component product costs through strategic sourcing begun during fiscal 2015.

Gross Margin. Our gross profit has been, and will continue to be, affected by the relative levels of our total revenue and our total cost of revenue, and as
a result, our gross profit may be subject to quarterly variation. Our gross profit as a percentage of total revenue, or gross margin, is affected by a number of
factors, including: (i) our level of utilization of our manufacturing facilities and production equipment and related absorption of our fixed manufacturing
overhead costs; (ii) our mix of large retrofit and multi-facility roll-out projects with national accounts; (iii) our increasing sales mix of LED lighting products
and their current lower margins compared to the decreasing volume of our higher margin HIF products; (iv) our project pricing; (v) our realization rate on our
billable services; (vi) our level of warranty claims; (vii) our level of efficiencies from our subcontracted installation service providers; and (viii) any
severance expenses that affect our cost of revenue. During our fiscal 2015 third quarter, we recorded a warranty charge of $0.6 million related to a production
defect in one of our products. We believe that we fully corrected such defect and we do not anticipate experiencing a similar level of warranty charges in
future periods with respect to such defect.

Operating Expenses. Our operating expenses consist of: (i) general and administrative expenses; (ii) acquisition related expenses; (iii) sales and
marketing expenses; and (iv) research and development expenses. Personnel related costs are our largest operating expense. In fiscal 2014, we increased
headcount in our sales areas for our US markets division. During fiscal 2014, we sold our leased corporate jet and consolidated our Plymouth location into our
Manitowoc headquarters. During the first quarter of fiscal 2015, we sold our facility in Plymouth. In fiscal 2015, we have continued to increase sales
headcount within all of our revenue generating divisions. Additionally, during the first nine months of fiscal 2015, we invested $0.3 million in a branding
campaign to better position us as an LED company to our direct customers and our resellers. We expect our branding campaign to result in generating
additional sales pipeline, increase the number of our resellers and increase our market share in newer markets, such as schools and commercial office space.
We believe this branding investment is vital in strengthening our position as an LED lighting solutions provider and improving our ability to compete against
existing LED lighting companies. We intend to continue to invest in research and product development for new LED lighting products. As a result of cost
reduction initiatives during the fiscal 2015 fourth quarter as we implement our business transition to a focus on our LED products, we expect to incur
severance expenses of $0.4 million, of which $0.2 million is attributable to operating expense.

Our general and administrative expenses consist primarily of costs for: (i) salaries and related personnel expenses, including stock-based compensation
charges related to our executive, finance, human resource, information technology and operations organizations; (ii) public company costs, including investor
relations, external audit and internal audit; (iii) occupancy expenses; (iv) professional services fees; (v) technology related costs and amortization; and
(vi) asset impairment charges.

Our acquisition and integration related expenses consist primarily of costs for: (i) variable purchase accounting expenses for contingent consideration;
(ii) legal and accounting costs; and (iii) integration expenses.
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Our sales and marketing expenses consist primarily of costs for: (i) salaries and related personnel expenses, including stock-based compensation
charges related to our sales and marketing organization; (ii) internal and external sales commissions and bonuses; (iii) travel, lodging and other out-of-pocket
expenses associated with our selling efforts; (iv) marketing programs; (v) pre-sales costs; (vi) bad debt; and (vii) other related overhead.

Our research and development expenses consist primarily of costs for: (i) salaries and related personnel expenses, including stock-based compensation
charges, related to our engineering organization; (ii) payments to consultants; (iii) the design and development of new energy management products and
enhancements to our existing energy management system; (iv) quality assurance and testing; and (v) other related overhead. We expense research and
development costs as incurred.

We expense all pre-sale costs incurred in connection with our sales process prior to obtaining a purchase order. These pre-sale costs may reduce our net
income in a given period prior to recognizing any corresponding revenue.

We recognize compensation expense for the fair value of our stock option and restricted stock awards granted over their related vesting period. We
recognized $1.0 million and $1.3 million of compensation expense for the first nine months of fiscal 2014 and fiscal 2015, respectively. As a result of prior
option and restricted stock grants, we expect to recognize an additional $3.4 million of stock-based compensation over a weighted average period of
approximately four years, including $0.4 million in the last three months of fiscal 2015. These charges have been, and will continue to be, allocated to cost of
product revenue, general and administrative expenses, sales and marketing expenses and research and development expenses based on the departments in
which the personnel receiving such awards have primary responsibility. A substantial majority of these charges have been, and likely will continue to be,
allocated to general and administrative expenses and sales and marketing expenses.

Interest Expense. Our interest expense is comprised primarily of interest expense on outstanding borrowings under long-term debt obligations,
including the amortization of previously incurred financing costs. We amortize deferred financing costs to interest expense over the life of the related debt
instrument, ranging from one to ten years.

Interest Income. We report interest income earned from our financed OTA contracts and on our cash and cash equivalents and short term investments.

Income Taxes. As of December 31, 2014, we had net operating loss carryforwards of approximately $33.8 million for federal tax purposes and $27.2
million for state tax purposes. Included in these loss carryforwards were $3.9 million for federal and $4.6 million for state tax purposes of compensation
expenses that were associated with the exercise of nonqualified stock options. The benefit from our net operating losses created from these compensation
expenses has not yet been recognized in our financial statements and will be accounted for in our shareholders’ equity as a credit to additional paid-in capital
as the deduction reduces our income taxes payable. We also had federal tax credit carryforwards of approximately $1.5 million and state credit carryforwards
of approximately $0.5 million. A valuation allowance has been set up to reserve for our net operating losses and our tax credits. It is possible that we may not
be able to utilize the full benefit of our state tax credits due to our state apportioned income and the potential expiration of the state tax credits due to the carry
forward period. These federal and state net operating losses and credit carryforwards are available, subject to the discussion in the following paragraph, to
offset future taxable income and, if not utilized, will begin to expire in varying amounts between 2022 and 2035. Our valuation allowance for deferred tax
assets is based upon our cumulative three year operating losses.

Generally, a change of more than 50% in the ownership of a company’s stock, by value, over a three-year period constitutes an ownership change for
federal income tax purposes. An ownership change may limit a company’s ability to use its net operating loss carryforwards attributable to the period prior to
such change. There was no limitation that occurred for fiscal 2013, fiscal 2014 or fiscal 2015 year-to-date.
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Results of Operations
The following table sets forth the line items of our consolidated statements of operations on an absolute dollar basis and as a relative percentage of our

total revenue for each applicable period, together with the relative percentage change in such line item between applicable comparable periods set forth below
(dollars in thousands):

 Three Months Ended December 31,    Nine Months Ended December 31,   

 2013  2014    2013  2014   

 Amount  
% of

Revenue  Amount  
% of

Revenue  
%

Change  Amount  
% of

Revenue  Amount  
% of

Revenue  
%

Change
Product revenue $ 22,380  80.8 %  $ 23,646  90.5 %  5.7 %  $ 61,084  80.3 %  $ 48,534  91.8 %  (20.5)%
Service revenue 5,312  19.2 %  2,492  9.5 %  (53.1)%  14,955  19.7 %  4,309  8.2 %  (71.2)%
Total revenue 27,692  100.0 %  26,138  100.0 %  (5.6)%  76,039  100.0 %  52,843  100.0 %  (30.5)%
Cost of product revenue 15,742  56.9 %  20,293  77.7 %  28.9 %  44,264  58.2 %  53,512  101.3 %  20.9 %
Cost of service revenue 3,800  13.7 %  2,021  7.7 %  (46.8)%  10,073  13.3 %  3,451  6.5 %  (65.7)%
Total cost of revenue 19,542  70.6 %  22,314  85.4 %  14.2 %  54,337  71.5 %  56,963  107.8 %  4.8 %
Gross profit (loss) 8,150  29.4 %  3,824  14.6 %  (53.1)%  21,702  28.5 %  (4,120)  (7.8)%  (119.0)%
General and administrative
expenses 3,277  11.8 %  3,814  14.6 %  16.4 %  9,134  12.0 %  11,304  21.4 %  23.8 %
Acquisition and integration
related expenses 88  0.3 %  2  — %  (97.7)%  519  0.7 %  24  — %  (95.4)%
Sales and marketing expenses 3,397  12.3 %  3,771  14.4 %  11.0 %  10,344  13.6 %  10,016  19.0 %  (3.2)%
Research and development
expenses 478  1.7 %  889  3.4 %  86.0 %  1,416  1.8 %  1,874  3.5 %  32.3 %
Income (loss) from operations 910  3.3 %  (4,652)  (17.8)%  (611.2)%  289  0.4 %  (27,338)  (51.7)%  (9,559.5)%
Interest expense (123)  (0.5)%  (62)  (0.3)%  (49.6)%  (378)  (0.5)%  (235)  (0.5)%  (37.8)%
Interest income 132  0.5 %  69  0.3 %  (47.7)%  459  0.6 %  246  0.5 %  (46.4)%
Income (loss) before income tax 919  3.3 %  (4,645)  (17.8)%  (605.4)%  370  0.5 %  (27,327)  (51.7)%  (7,485.7)%
Income tax (benefit) expense (99)  (0.4)%  18  — %  (118.2)%  (2,270)  (3.0)%  41  0.1 %  (101.8)%
Net income (loss) $ 1,018  3.7 %  $ (4,663)  (17.8)%  (558.1)%  $ 2,640  3.5 %  $ (27,368)  (51.8)%  (1,136.7)%

Revenue. Product revenue increased from $22.4 million for the fiscal 2014 third quarter to $23.6 million for the fiscal 2015 third quarter, an increase of
$1.2 million, or 6%. The increase in product revenue was a result of an increase in LED product revenue within our national account customer base, including
several large automotive manufacturing facilities and a multi-location roll-out for a national retailer, and from sales of our new LED products which were
launched during fiscal 2015. Product sales of our LED fixtures increased from $1.4 million for the fiscal 2014 third quarter to $12.7 million for the fiscal
2015 third quarter, an increase of $11.3 million, or 807%. As a result of our discontinuance of our sale of new PV systems, our product revenue from
renewable energy systems was only $0.1 million for the fiscal 2015 third quarter compared to $3.9 million for the fiscal 2014 third quarter. We expect this
trend of decreasing solar PV system revenue to continue through the remainder of fiscal 2015 and into the future. Product revenue decreased from $61.1
million for the fiscal 2014 first nine months to $48.5 million for the fiscal 2015 first nine months, a decrease of $12.6 million, or 21%. The decrease in
product revenue for the fiscal 2015 first nine months was due to the expected $10.9 million decrease in sales of solar PV systems and delayed customer
purchase decisions during the first half of fiscal 2015 as a result of the continuing emergence, and improving performance and decreasing cost, of LED
lighting solutions. We began to experience this customer delay during our fourth quarter of fiscal 2014. Within our industrial customer base, LED product
costs have been declining while performance, and the related energy reduction, is improving. However, while customer return on investment, or ROI,
realization using LED technology is improving, these products had still not yet met many of our customers' existing payback expectations of two years. As a
result, we believe that customers had been delaying their lighting system retrofit project decisions as they continued to monitor and evaluate lighting
technology alternatives. We believe that the ROI of LED lighting products has improved and, thus, will result in increased customer purchase decisions in the
future. Service revenue decreased from $5.3 million for the fiscal 2014 third quarter to $2.5 million for the fiscal 2015 third quarter, a decrease of $2.8
million, or 53%. The decrease in service revenue for the fiscal 2015 third quarter was a result of fewer solar projects. Service revenue decreased from $15.0
million for the fiscal 2014 first nine months to $4.3 million for the fiscal 2015 first nine months, a decrease of $10.7 million, or 71%. The decrease in service
revenue for the fiscal 2015 first nine months was a result of fewer solar projects which reduced service revenue by $8.4 million versus the prior year period
and also due to the reduction in lighting revenue during the fiscal 2015 first half. Total revenue decreased from $76.0 million for the fiscal 2014 first nine
months to $52.8 million for the fiscal 2015 first nine months, a decrease of $23.2 million, or 31%. As expected, our revenue from renewable energy systems
declined
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from $20.8 million for the fiscal 2014 first nine months to $1.6 million for the fiscal 2014 first nine months, a decrease of $19.2 million, or 92%.

Cost of Revenue and Gross Margin. Our cost of product revenue increased from $15.7 million for the fiscal 2014 third quarter to $20.3 million for the
fiscal 2015 third quarter, an increase of $4.6 million, or 29%. Our cost of service revenue decreased from $3.8 million for the fiscal 2014 third quarter to $2.0
million for the fiscal 2015 third quarter, a decrease of $1.8 million, or 47%. Total gross margin was 14.6% for the fiscal 2015 third quarter compared to 29.4%
for the fiscal 2014 third quarter. Gross margin from sales of our integrated lighting systems for the fiscal 2014 third quarter was 27.8% compared to 14.5% for
the fiscal 2015 third quarter. The decrease in our lighting gross margin percentage was impacted by (i) a product warranty charge of $0.6 million; (ii) the
increase in the relative sales volume of our lower margin LED products; (iii) higher than anticipated input material costs; and (iv) the decrease in sales
volumes of manufactured lighting products and the related under absorption of the fixed expenses associated with our underutilized manufacturing facility.
The warranty charge in the third quarter was related to a product malfunction in our Apollo high bay lighting products manufactured in the quarter that
resulted from a new engineering modification. We have taken proactive steps to address this issue with all of our customers who purchased this product
during the quarter. As a result, we do not believe that we will incur recurring warranty costs expenses with respect to this product in future periods. Without
this warranty charge, our total gross margin for the third quarter would have been 17.0%. Our gross margin on solar PV revenue was 25.3% during the fiscal
2015 third quarter compared to 34.6% during the fiscal 2014 third quarter. Total cost of product revenue increased from $44.3 million for the fiscal 2014 first
nine months to $53.5 million for the fiscal 2015 first nine months, an increase of $9.2 million, or 21%. During the fiscal 2015 second quarter, we recorded a
non-cash impairment charge of $12.1 million related to an assessment of the carrying cost of our long-term wireless control inventory and related
development and intangible costs. The wireless controls inventory was deemed to be impaired based upon current market conditions, including a significant
decline during the quarter in wireless controls unit volume sales, an increase in product sales in the commercial office and retail markets where the controls
product offering is not saleable, limitations in alternative uses for the inventory and the increasing adoption of, and performance improvements in, LED
lighting products. Total gross margin before the impairment charge decreased from 28.5% for the fiscal 2014 first nine months to 15.2% for the fiscal 2015
first nine months. Our gross margin on renewable revenues was 25.8% during the fiscal 2014 first nine months compared to 22.1% during the fiscal 2015 first
nine months. Gross margin from our HIF and LED lighting systems revenue for the fiscal 2014 first nine months was 29.6% compared to 15.0% during the
fiscal 2015 first nine months. We expect that our gross margins from sales of lighting products to improve during our fiscal 2016 as we begin to recognize the
benefits of higher purchase volumes of LED components at lower costs and after we have completed our existing inventory purchase commitments.

General and Administrative. Our general and administrative expenses increased from $3.3 million for the fiscal 2014 third quarter to $3.8 million for
the fiscal 2015 third quarter, an increase of $0.5 million, or 16%. The increase was due to increased legal expenses of $0.1 million, increased audit expenses
of $0.1 million, increased fees of $0.1 million due to the acceleration of unamortized banking costs related to the termination of the JPMorgan credit facilities,
$0.1 million for stock compensation expense and $0.1 million for increased travel expenses. Our general and administrative expenses increased from $9.1
million for the fiscal 2014 first nine months to $11.3 million for the fiscal 2015 first nine months, an increase of $2.2 million, or 24%. The increase for the
first nine months was due to incremental operating expenses of $0.1 million from the acquisition of Harris during fiscal 2014, an increase in depreciation and
intangible amortization expenses of $0.5 million, increased compensation and benefit expenses of $0.6 million, increased stock compensation expense of $0.3
million, increased consulting expenses of $0.3 million related to initiatives for recruiting and talent development, strategic sourcing and the creation of
financial systems tools, increased travel of $0.2 million and increased costs for general office expenses and software licensing fees of $0.2 million.

Acquisition and Integration Related. Our acquisition and integration related expenses were $0.1 million for the fiscal 2014 third quarter and $0.5
million for the fiscal 2014 first nine months related to the Harris acquisition.

Sales and Marketing. Our sales and marketing expenses increased from $3.4 million for the fiscal 2014 third quarter to $3.8 million for the fiscal 2015
third quarter, an increase of $0.4 million, or 11%. The increase was due to increased spending of $0.1 million for advertising, brand development and product
promotions to increase our LED revenue opportunities, increased commissions of $0.1 million due to the increase in lighting product revenue, an increase in
compensation expense of $0.1 million due to sales headcount additions, an increase in bad debt expense of $0.1 million and an increase in travel of $0.1
million. These increases were offset by reduced depreciation of $0.1 million as certain of our sales information systems reached the end of their depreciable
lives. We have recently been increasing, and intend to continue to increase, our in-market sales force during fiscal 2015. Additionally, we have been investing
and intend to continue to invest, in a re-branding initiative during fiscal 2015 to educate our customers about our LED product offerings. Our sales and
marketing expenses decreased from $10.3 million for the fiscal 2014 first nine months to $10.0 million for the fiscal 2015 first nine months, a decrease of
$0.3 million, or 3%. The decrease was due to reduced commission expense of $0.2 million due to the decline in revenue, reduced depreciation of $0.4 million
as certain of our sales information systems reached the end of their depreciable lives, and reduced
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travel expenses of $0.3 million due to the sale of our corporate jet. These decreases were partially offset by increased spending of $0.3 million for advertising,
brand development and product promotions to increase LED revenue opportunities and $0.3 million of incremental expenses resulting from the acquisition of
Harris during fiscal 2014.

Total sales and marketing headcount was 87 and 89 at December 31, 2013 and 2014, respectively.

Research and Development. Our research and development expenses, or R&D, increased from $0.5 million for the fiscal 2014 third quarter to $0.9
million for the fiscal 2015 third quarter, an increase of $0.4 million, or 86%. Our R&D expenses increased from $1.4 million for the fiscal 2014 first nine
months to $1.9 million for the fiscal 2015 first nine months, an increase of $0.5 million, or 36%. Our R&D expenses increased during the third quarter and
first nine months due to spending for samples, testing and certification of our new LED products. We expect our R&D expenses to continue to increase during
the fourth quarter of fiscal 2015 due to our initiatives to expand our LED fixture product lines.

Interest Expense. Our interest expense decreased from $123 thousand for the fiscal 2014 third quarter to $62 thousand for the fiscal 2015 third quarter, a
decrease of $61 thousand, or 50%. Our interest expense decreased from $378 thousand for the fiscal 2014 first nine months to $235 thousand for the fiscal
2015 first nine months, a decrease of $143 thousand, or 38%. The decrease in interest expense was due to the reduction in financed contract debt for our
OTAs.

Interest Income. Our interest income decreased from $132 thousand for the fiscal 2014 third quarter to $69 thousand for the fiscal 2015 third quarter, a
decrease of $63 thousand, or 48%. Our interest income decreased from $459 thousand for the fiscal 2014 first nine months to $246 thousand for the fiscal
2015 first nine months, a decrease of $213 thousand, or 46%. Our interest income decreased as we increased the utilization of third party finance providers for
a majority of our financed projects. In the future, we expect our interest income to continue to decrease as we continue to utilize third party finance providers
for our OTA projects.

Income Taxes. Our income tax expense increased from an income tax benefit of $99 thousand for the fiscal 2014 third quarter to an income tax expense
of $18 thousand for the fiscal 2015 third quarter, an increase of $117 thousand, or 118%. Our income tax expense increased from a benefit of $2.3 million for
the fiscal 2014 first nine months to income tax expense of $41 thousand for the fiscal 2015 first nine months, an increase of $2.3 million, or 102%. During our
fiscal 2014 first nine months, we reversed $2.2 million of our valuation reserve to offset deferred tax liabilities created by the acquisition of Harris. Our
effective income tax rate for the 2015 third quarter was 0.2%, compared to 613.5% for the 2014 third quarter. The change in effective rate was due primarily
to the changes in the valuation reserve and expected minimum state tax liabilities.

U.S. Markets Segment
Our U.S. Markets Division sells lighting solutions into the wholesale markets.

The following table summarizes our U.S. Markets segment operating results:

 For the Three Months Ended December 31,  For the Nine Months Ended December 31,

(dollars in thousands) 2013  2014  2013  2014

Revenues $ 15,598  $ 12,078  $ 42,200  $ 27,503
Operating income (loss) $ 721  $ (1,686)  $ 1,703  $ (12,123)
Operating margin 4.6%  (14.0)%  4.0%  (44.1)%

U.S. Markets segment revenue decreased $3.5 million, or 23%, from $15.6 million for the fiscal 2014 third quarter to $12.1 million for the fiscal 2015
third quarter. U.S. Markets segment revenue decreased $14.7 million, or 35%, from $42.2 million for the fiscal 2014 first nine months to $27.5 million for the
fiscal 2015 first nine months. The decrease in revenue for the fiscal 2015 third quarter and the fiscal 2015 first nine months was primarily due to the delay in
customer purchasing decisions resulting from the continuing emergence of LED lighting solutions. We believe customers delayed decisions throughout the
first nine calendar months of 2014 as they monitored and evaluated lighting technology alternatives. We believe that our initiatives to expand the number of
our key resellers has resulted in increased pipeline of prospective lighting deals and are helping to position for future potential growth in this segment.

U.S. Markets segment operating income decreased $2.4 million, or 334%, from operating income of $0.7 million for the fiscal 2014 third quarter to an
operating loss of $1.7 million for the fiscal 2015 third quarter. U.S. Markets segment operating income decreased $13.8 million, or 811%, from operating
income of $1.7 million for the fiscal 2014 first nine months to an operating loss of $12.1 million for the fiscal 2015 first nine months. The decrease in
operating income for the fiscal 2015 third quarter was due to the decline in revenue and the related reduction in contribution margin dollars and increased
compensation expenses resulting from headcount additions to our in-market sales staff. The decrease in operating income for the fiscal 2015 first nine months
was due to $7.5 million of expense related to the proportional long-term inventory controls impairment charge
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incurred during the fiscal 2015 second quarter, the decline in revenue and the reduction in contribution margin dollars and increased compensation expenses
resulting from headcount additions to our in-market sales staff.

Engineered Systems Segment
Our Engineered Systems Division sells lighting products and construction and engineering services direct to end users. Our Engineered Systems

Division will also complete the construction management services related to existing contracted solar PV projects.

The following table summarizes our Engineered Systems segment operating results:

 For the Three Months Ended December 31,  For the Nine Months Ended December 31,

(dollars in thousands) 2013  2014  2013  2014

Revenues $ 12,094  $ 13,707  $ 33,839  $ 24,527
Operating income (loss) $ 1,642  $ (1,143)  $ 3,045  $ (9,973)
Operating margin 13.6%  (8.3)%  9.0%  (40.7)%

Engineered Systems segment revenue increased $1.6 million, or 13%, from $12.1 million for the fiscal 2014 third quarter to $13.7 million for the fiscal
2015 third quarter. The increase in revenue was due to the sale of lighting products to several large automotive manufacturing facilities and a multi-facility
roll-out to a national retailer. Engineered Systems segment revenue decreased $9.3 million, or 28%, from $33.8 million for the fiscal 2014 first nine months to
$24.5 million for the fiscal 2015 first nine months. The decrease in revenue was due to a decrease in the number and size of solar projects under construction
which resulted in a revenue decrease of $19.2 million for the fiscal 2015 first nine months, offset by an increase in LED lighting revenue and the acquisition
of Harris.

Engineered Systems segment operating income decreased $2.7 million, or 170%, from operating income of $1.6 million for the fiscal 2014 third quarter
to an operating loss of $1.1 million for the fiscal 2015 third quarter. The decrease in operating income was a result of an increased mix of lower margin LED
products due to higher material input costs and manufacturing inefficiencies. Engineered Systems segment operating income decreased $13.0 million, or
428%, from operating income of $3.0 million for the fiscal 2014 first nine months to an operating loss of $10.0 million for the fiscal 2015 first nine months.
The decrease in operating income was due to $4.6 million of expense related to the proportional long-term inventory controls impairment charge incurred
during the fiscal 2015 second quarter, to the decline in revenue and the reduction in contribution margin dollars, to the mix increase of lower margin LED
products and a $0.3 million increase in amortization expense related to intangible assets as a result of the Harris acquisition in July 2013.

Distribution Services Segment
Our Distribution Services Division sells lighting products internationally and is developing a network of broad line distributors.

The following table summarizes our Distribution Services segment operating results:

 For the Three Months Ended December 31,  For the Nine Months Ended December 31,

(dollars in thousands) 2013  2014  2013  2014

Revenues —  353  —  813
Operating loss —  (152)  —  (318)
Operating margin —%  (43.1)%  —%  (39.1)%

Distribution Services segment revenue increased from $0 for the fiscal 2014 third quarter to $0.3 million for the fiscal 2015 third quarter. Distribution
Services segment revenue increased from $0 for the fiscal 2014 first half to $0.8 million for the fiscal 2015 first nine months. The increase in revenue for the
fiscal 2015 third quarter and the fiscal 2015 first nine months was due to the organizational changes that occurred at the beginning of fiscal 2015 and the new
distribution markets into which our Distribution Services division sells.

Distribution Services had an operating loss of $0.2 million for the fiscal 2015 third quarter. Distribution Services had an operating loss of $0.3 million
for the fiscal 2015 first nine months. The operating loss was due to the impact of low factory utilization levels on gross margin and our investment in selling
costs to start-up this business unit.
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Liquidity and Capital Resources
Overview

We had approximately $4.8 million in cash and cash equivalents and $0.5 million in short-term investments as of December 31, 2014, compared to
$17.6 million and $0.5 million at March 31, 2014. Our cash equivalents are invested in money market accounts with maturities of less than 90 days and an
average yield of 0.24%. Our short-term investment account consists of a bank certificate of deposit in the amount of $0.5 million with an expiration date of
March 2015 and a yield of 0.50%. In July 2013, we completed the acquisition of Harris. The purchase price was paid through a combination of $5.0 million in
cash, $3.1 million in a three-year unsecured subordinated note bearing interest at the rate of 4% per annum, and the issuance of 856,997 unregistered shares of
common stock, representing a fair value on the date of issuance of $2.1 million. We also agreed to issue up to $1.0 million of our unregistered common stock
if Harris met certain financial targets through December 31, 2014. In October 2013, we amended the earn-out provisions of the Harris purchase agreement to
fix the future consideration for the earn-out at $1.4 million and eliminated the requirement that certain financial targets must be achieved, although the
employee retention provisions still applied to the Harris shareholders who became our employees. In January 2014, we issued an aggregate of 84 thousand
shares of our common stock, representing a fair value on the date of issuance of $0.6 million. In December 2014, we further amended the earn-out provision
of the Harris purchase agreement to defer the final $0.8 million cash payment scheduled for January 1, 2015 to February 13, 2015. During the fourth quarter
of fiscal 2015, we expect to pay $0.8 million to the former shareholders of Harris as the final cash payment on the earn-out component of our Harris purchase
agreement.

In May 2014, we sold our building and equipment located in Plymouth, Wisconsin as we consolidated our Wisconsin operations into our corporate
headquarters located in Manitowoc, Wisconsin. The sale resulted in net proceeds, after commissions and expenses, of approximately $1.0 million.

On November 6, 2014, we received a letter from JPMorgan Chase Bank terminating the bank’s obligations to make further loans to us under our
existing revolving credit agreement and our OTA credit agreement due to our failure to meet certain financial covenants and stating the outstanding loans
were due and payable. As of such date, we had an outstanding OTA credit agreement loan balance of $467 thousand and no amounts outstanding on the
revolving credit agreement. During the fiscal 2015 third quarter, we paid our outstanding obligations under the OTA credit agreement with existing cash
balances.

On February 5, 2015, we paid the remaining outstanding balance of $0.5 million on our mortgage note payable with Hometown Bank to facilitate
providing additional collateral security to Wells Fargo Bank, National Association under our new credit facility as discussed below.

On February 5, 2015, we paid the remaining outstanding balance of $26 thousand on a note payable with the Wisconsin Department of Commerce to
provide additional collateral security to Wells Fargo Bank, National Association under our new credit facility as discussed below.

On February 6, 2015, we entered into a new credit and security agreement with Wells Fargo Bank, National Association providing for a new three-year
revolving credit facility. The agreement provides for an initial credit limit of $15.0 million, subject to a borrowing base requirement based on eligible
receivables and inventory. Borrowings under the agreement will bear interest at the daily three-month LIBOR plus 3.0% per annum.

We continue to actively pursue potential acquisition opportunities. Any future potential acquisitions would likely be funded by our available cash, our
credit agreement borrowing capacity, seller financing and/or the issuance of additional equity or debt securities.

On January 17, 2014, we filed a universal shelf registration statement with the Securities and Exchange Commission. Under our shelf registration
statement, we have the flexibility to publicly offer and sell from time to time up to $75 million of debt and/or equity securities. The filing of the shelf
registration statement will help facilitate our ability to raise public equity or debt capital to expand existing businesses, fund potential acquisitions, invest in
other growth opportunities, repay existing debt, or for other general corporate purposes.

Our future liquidity needs are dependent upon many factors, including our revenue, gross margins, cash management practices, capital expenditures,
cost containment measures and future potential acquisition transactions.
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Cash Flows
The following table summarizes our cash flows for the nine months ended December 31, 2013 and 2014 (in thousands):

 Nine Months Ended December 31,

 2013  2014

Operating activities $ 10,849  $ (10,217)
Investing activities (5,308)  (670)
Financing activities (1,578)  (1,926)
Increase (decrease) in cash and cash equivalents $ 3,963  $ (12,813)

Cash Flows Related to Operating Activities. Cash used in operating activities for the first nine months of fiscal 2015 was $10.2 million and consisted of
net cash used by changes in operating assets and liabilities of $0.1 million and a net loss adjusted for non-cash expense items of $10.1 million. Cash used by
changes in operating assets and liabilities consisted of an increase in accounts receivable of $1.9 million due to the increase in lighting revenue, an increase in
inventories of $3.0 million due to the increase in LED product revenue and increased component and finished good inventories, an increase in prepaid and
other assets of $3.6 million for unbilled revenue related to completed finance projects and an increase in deferred revenue of $0.3 million. Cash provided by
changes in operating assets and liabilities included an increase of $8.1 million in accounts payable due to the increase in inventory purchases to support our
growth in lighting product revenue and project installation costs and an increase in accrued expenses of $0.7 million due to increased warranty reserves.

Cash provided from operating activities for the first nine months of fiscal 2014 was $10.8 million and consisted of net cash provided by changes in
operating assets and liabilities of $6.1 million and net income adjusted for non-cash expense items of $4.7 million. Cash provided by changes in operating
assets and liabilities consisted of a decrease of $4.1 million in inventory on decreased purchases of lighting components, predominantly fluorescent ballasts
and lamps, wireless controls and LED components, an increase in accounts payable of $1.9 million due to the timing of vendor payments for solar project
materials and construction installation costs, a decrease in deferred contract costs of $1.4 million due to the timing of project completions and a decrease in
accounts receivable of $2.4 million related to customer collections. Cash used from changes in operating assets and liabilities included a $2.2 million increase
in prepaid expenses and other for unbilled revenue related to solar projects where construction progress is billed to the customer at the beginning of the month
following the month in which the work was performed, a decrease in deferred revenue due to the timing of project completions and a decrease in accrued
expenses due to the timing of project billing for a large solar project under construction.

Cash Flows Related to Investing Activities. For the first nine months of fiscal 2015, cash used in investing activities was $0.7 million, which included
$1.0 million of proceeds from the sale of our facility in Plymouth, Wisconsin, offset by $1.6 million for capital improvements related to new product tooling,
information technology systems and infrastructure investments to improve response time to customers and generate business efficiencies, and $0.1 million for
investment in patents.

For the first nine months of fiscal 2014, cash used in investing activities was $5.3 million. This included $5.0 million related to the acquisition of Harris
and $0.4 million for capital improvements related to product development tooling and information technology systems. Cash provided by investing activities
included $0.1 million in proceeds from asset sales.

Cash Flows Related to Financing Activities. For the first nine months of fiscal 2015, cash flows used in financing activities were $1.9 million which
included $2.7 million used for repayment of long-term debt and $0.1 million for financing costs partially offset by $0.4 million received from stock option
exercises and stock note repayments and $0.4 million for the refinancing of the terminated JP Morgan OTA credit facility.

For the first nine months of fiscal 2014, cash flows used in financing activities were $1.6 million, which included $2.4 million for repayment of long-
term debt. Cash flows provided by financing activities included $0.8 million received from stock option exercises and for stock note repayments.

Working Capital
Our net working capital as of December 31, 2014 was $21.6 million, consisting of $46.3 million in current assets and $24.7 million in current liabilities.

Our net working capital as of March 31, 2014 was $33.1 million, consisting of $50.3 million in current assets and $17.2 million in current liabilities. Our
current accounts receivables increased from our fiscal 2014 year-end by $2.9 million due to increased revenue during our fiscal 2015 third quarter. Our
current inventories increased from our fiscal 2014 year-end by $3.3 million due to increases in LED component inventories to support expected increases in
future LED product sales. Our deferred contract costs increased from our fiscal 2014 year-end by $0.1 million due to product shipments on financed contracts
where project completion has not yet occurred. Our prepaid expenses and other assets
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increased from our fiscal 2014 year-end by $2.5 million due to the sale of our Plymouth building resulting in a $1.0 decrease and a $3.7 million increase in
unbilled revenue related to the timing of cash receipts on financed construction projects. Our accounts payable increased from our fiscal 2014 year end by
$8.1 million due to increased inventory purchases, increased installation services and the timing of vendor payments. Our accrued expenses increased from
our fiscal 2014 year-end by $0.5 million due to increases in accrued warranty costs. Deferred revenue decreased from our fiscal 2014 year end by $0.2 million
due to the timing of project billing on solar projects.

During the fourth quarter of fiscal 2014, we experienced a decline in revenue from sales of our HIF lighting systems. Due to this decline in HIF product
revenue and our expectations that LED products will become a larger portion of our future revenue, we recorded expense of $1.4 million to our inventory
obsolescence reserve during the fiscal 2014 fourth quarter.

We generally attempt to maintain at least a three-month supply of on-hand inventory of purchased components and raw materials to meet anticipated
demand, as well as to reduce our risk of unexpected raw material or component shortages or supply interruptions. Our accounts receivables, inventory and
payables may increase to the extent our revenue and order levels increase.

Indebtedness

Prior Credit Agreements with JP Morgan
We previously had an amended credit agreement (JPM Credit Agreement) with JP Morgan Chase Bank, N.A. (JP Morgan) that provided for a revolving

credit facility (JPM Credit Facility). Borrowings under the JPM Credit Facility were limited to $15.0 million, subject to a borrowing base requirement when
the outstanding principal balance of loans under the JPM Credit Facility was greater than $5.0 million. In addition, we previously had a credit agreement with
JP Morgan that provided up to $5.0 million that was immediately available to fund completed customer contracts under our OTA finance program. We had
one year from the date of the commitment to borrow under the credit agreement, which expired on September 30, 2012 for new borrowings.

On November 6, 2014, we received a letter from JP Morgan terminating the bank’s obligations to make any further loans to us under the revolving JPM
Credit Agreement and the OTA credit agreement due to our failure to meet certain financial covenants and declaring the outstanding loans due and payable.
As of such date, we had an outstanding OTA credit agreement loan balance of $467 thousand and no amounts outstanding on the JPM Credit Agreement. We
fully satisfied our outstanding obligations under the OTA credit agreement with existing cash balances.

New Revolving Credit Agreement

On February 6, 2015, we entered into a new three-year credit and security agreement (Credit Agreement) with Wells Fargo Bank, National Association.
Borrowings under the Credit Facility are initially limited to $15.0 million, subject to a borrowing base requirement based on eligible receivables and
inventory. Such limit may increase to $20.0 million, subject to the borrowing base requirement, after July 31, 2016, if we satisfy certain conditions. The
Credit Facility includes a $2.0 million sublimit for the issuance of letters of credit. Based on our preliminary calculations of our borrowing base, we believe
that we have approximately $13.0 million of current borrowing capacity under the Credit Facility.

From and after any increase in the Credit Facility limit from $15.0 million to $20.0 million, the Credit Agreement will require us to maintain as of the
end of each month a minimum ratio for the trailing 12-month period of (i) earnings before interest, taxes, depreciation and amortization, subject to certain
adjustments, to (ii) the sum of cash interest expense, certain principal payments on indebtedness and certain dividends, distributions and stock redemptions,
equal to at least 1.10 to 1.00. The Credit Agreement also contains other customary covenants, including certain restrictions on our ability to incur additional
indebtedness, consolidate or merge, enter into acquisitions, guarantee obligations of third parties, make loans or advances, declare or pay any dividend or
distribution on our stock, redeem or repurchase shares of our stock, or pledge or dispose of assets.

Each of our subsidiaries is a joint and several co-borrower or guarantor under the Credit Agreement, and the Credit Agreement is secured by a security
interest in substantially all of our and each of our subsidiary’s personal property (excluding various assets relating to customer throughput agreements) and a
mortgage on certain real property.

Borrowings under the Credit Agreement will bear interest at the daily three-month LIBOR plus 3.0% per annum, with a minimum interest charge for
each year or portion of a year during the term of the Credit Agreement of $130,000, regardless of usage. We must pay an unused line fee of 0.25% per annum
of the daily average unused amount of the Credit Facility and a letter of credit fee at the rate of 3.0% per annum on the undrawn amount of letters of credit
outstanding from time to time under the Credit Facility.
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Capital Spending
Capital expenditures totaled $1.6 million during the first nine months of fiscal 2015 due to investments in new product tooling, information system

technologies and infrastructure investments to improve our response time to customers and generate business efficiencies. We expect to incur approximately
$0.3 to $0.4 million in capital expenditures during the fourth quarter of fiscal 2015. Our capital spending plans predominantly consist of investments related
to new product development tooling and investments in information technology systems. We expect to finance these capital expenditures primarily through
our existing cash, equipment secured loans and leases, to the extent needed, long-term debt financing, or by using our available capacity under our credit
facility.
 
Contractual Obligations and Commitments

The following table is a summary of our long-term contractual obligations as of December 31, 2014 (dollars in thousands):

 Total  
Less than

1 Year  1-3 Years  3-5 Years  
More than

5 Years

Debt obligations $ 4,356  $ 2,677  $ 1,195  $ 126  $ 358
Cash interest payments on debt 403  147  93  63  100
Operating lease obligations 589  290  292  7  —
Purchase order and cap-ex commitments(1) 9,099  9,099  —  —  —
Total $ 14,447  $ 12,213  $ 1,580  $ 196  $ 458
___________
(1) Reflects non-cancellable purchase order commitments in the amount of $9.1 million for certain inventory items entered into in order to secure better

pricing and ensure materials on hand.

State Tax Assessment

We are currently negotiating a settlement with the Wisconsin Department of Revenue with respect to an assessment regarding the proper classification of
our products for tax purposes under Wisconsin law. The issue under review is whether the installation of our lighting systems is considered a real property
construction activity under Wisconsin law. We currently expect to resolve the matter with the Wisconsin Department of Revenue in calendar year 2015.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.

Inflation
Our results from operations have not been, and we do not expect them to be, materially affected by inflation.

Critical Accounting Policies and Estimates
The discussion and analysis of our financial condition and results of operations is based upon our consolidated financial statements, which have been

prepared in accordance with accounting principles generally accepted in the United States. The preparation of our consolidated financial statements requires
us to make certain estimates and judgments that affect our reported assets, liabilities, revenue and expenses, and our related disclosure of contingent assets
and liabilities. We re-evaluate our estimates on an ongoing basis, including those related to revenue recognition, inventory valuation, the collectability of
receivables, stock-based compensation, warranty reserves and income taxes. We base our estimates on historical experience and on various assumptions that
we believe to be reasonable under the circumstances. Actual results may differ from these estimates. A summary of our critical accounting policies is set forth
in the “Critical Accounting Policies and Estimates” section of our Management’s Discussion and Analysis of Financial Condition and Results of Operations
contained in our Annual Report on Form 10-K for the year ended March 31, 2014. For the nine months ended, December 31, 2014, there were no material
changes in our accounting policies.

Recent Accounting Pronouncements
For a complete discussion of recent accounting pronouncements, refer to Note B in the condensed consolidated financial statements included elsewhere

in this report.
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ITEM 3.    QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our exposure to market risk was discussed in the “Quantitative and Qualitative Disclosures About Market Risk” section contained in our Annual Report
on Form 10-K for the year ended March 31, 2014. There have been no material changes to such exposures since March 31, 2014.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain a system of disclosure controls and procedures designed to provide reasonable assurance as to the reliability of our published financial
statements and other disclosures included in this report. Our management evaluated, with the participation of our Chief Executive Officer and our Chief
Financial Officer, the effectiveness of the design and operation of our disclosure controls and procedures as of the end of the quarter ended December 31,
2014 pursuant to Rule 13a-15(b) of the Exchange Act of 1934 (the “Exchange Act”). Our Chief Executive Officer and our Chief Financial Officer concluded
that our disclosure controls and procedures were effective as of December 31, 2014.

There have been no changes in our internal controls over financial reporting that occurred during the quarter ended December 31, 2014 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are subject to various claims and legal proceedings. As of the date hereof, we are unable to currently assess whether the final resolution of any such
claims or legal proceedings may have a material adverse effect on us.

On March 27, 2014, we were named as a defendant in a civil lawsuit filed by Neal R. Verfuerth, our former chief executive officer who was terminated
for cause in November 2012, in the United States District Court for the Eastern District of Wisconsin (Green Bay Division). The plaintiff alleges, among other
things, that we breached certain agreements entered into with the plaintiff, including the plaintiff’s employment agreement, and violated certain laws. The
complaint seeks, among other relief, unspecified pecuniary and compensatory damages, fees and such other relief as the court may deem just and proper. On
November 4, 2014, the court granted our motion to dismiss six of the plaintiff's claims. On January 9, 2015, the plaintiff filed an amended complaint re-
alleging claims that were dismissed by the Court, including, among other things, a retaliation claim and certain claims with respect to prior management
agreements and certain intellectual property rights. On January 22, 2015, we filed a motion to dismiss and a motion to strike certain of the claims made in the
amended complaint. We believe that we have substantial legal and factual defenses to the plaintiff's claims and allegations remaining in the case and that we
will prevail in this proceeding. We intend to defend against the claims vigorously.

On May 29, 2014, the Equal Employment Opportunity Commission (EEOC) filed a claim against us alleging certain violations of the Americans with
Disabilities Act (ADA) with regard to an employee. In addition, on August 20, 2014, the EEOC filed a claim against us alleging certain violations of the
ADA with respect to our wellness program. We do not believe these claims will have a material adverse impact on our future results of operations.

There have been no other material changes to the legal proceedings set forth in our Annual Report on Form 10-K for the fiscal year ended March 31,
2014, which we filed with the Securities and Exchange Commission on June 13, 2014.

ITEM 1A. RISK FACTORS

We operate in a rapidly changing environment that involves a number of risks that could materially affect our business, financial condition or future
results, some of which are beyond our control. In addition to the updates set forth below, the risks and uncertainties that we believe are most important for you
to consider are discussed in Part I — Item 1A under the heading “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended March 31, 2014,
which we filed with the SEC on June 13, 2014.

We are subject to financial and operating covenants in our new credit agreement and any failure to comply with such covenants, or obtain waivers in the
event of non-compliance, could result in our being unable to borrow under our new credit agreement and other negative consequences.

Our new credit agreement with Wells Fargo Bank, National Association may from time to time require us to maintain a minimum fixed charge coverage
ratio. The credit agreement also contains other customary covenants, including certain restrictions on our ability to incur additional indebtedness, consolidate
or merge, enter into acquisitions, guarantee obligations of third parties, make loans or advances, declare or pay any dividend or distribution on our stock,
redeem or repurchase shares of our stock, or pledge or dispose of assets.

There can be no assurance that we will be able to comply with the financial and other covenants in our new credit agreement. Our failure to comply with
these covenants could cause us to be unable to borrow under the credit agreement and may constitute an event of default which, if not cured or waived, could
result in the acceleration of the maturity of any indebtedness then outstanding under the credit agreement, which would require us to pay all amounts then
outstanding. Such an event could materially adversely affect our financial condition and liquidity. Additionally, such events of non-compliance could impact
the terms of any additional borrowings and/or any credit renewal terms. Any failure to comply with such covenants would be a disclosable event and may be
perceived negatively. Such perception could adversely affect the market price for our common stock and our ability to obtain financing in the future.

The success of our business depends upon our adaptation to the changing market conditions in the lighting industry and on market acceptance of our
lighting retrofit solutions using new LED technologies.

Since we believe that the market for lighting products is currently experiencing a significant technology shift to LED lighting systems, we are
increasingly focusing our business on providing lighting retrofit solutions using new LED technologies in lieu of traditional HIF lighting upon which our
business has historically relied.
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As a result, our future success depends significantly upon the adoption rate of LED products within our primary markets and our ability to participate in
this anticipated market trend. To be an effective participant in this expected growing LED market opportunity, we must keep up with the evolution of LED
technology, which has been moving at a fast pace. We may be unable to successfully develop and market new LED products or services that keep pace with
technological or industry changes, satisfy changes in customer demands or comply with present or emerging government and industry regulations and
technology standards. The development and introduction of new LED products may result in increased warranty expenses and other new product introduction
expenses. In addition, we will incur substantial costs to research and develop new LED products, which will increase our expenses, without guarantee that our
products and services will be commercially viable. Moreover, if the market shift to LED lighting does not occur or new sources of lighting are developed, our
current products and technologies could become less competitive or obsolete, which could result in reduced revenue, reduced earnings or increased losses
and/or inventory and other impairment charges. Additionally, as the lighting retrofit market continues to shift to LED lighting products from HIF and other
traditional lighting products, customer purchasing decisions have been delayed as they evaluate the relative advantages and disadvantages of the lighting
retrofit product alternatives and wait for further decreases in the price of LED lighting products. These circumstances have led, and may continue to lead, to
reduced revenue for us in the periods affected. Our primary focus on selling our generally lower margin LED products to our retrofit customers in the future
in lieu of our traditional HIF lighting products will likely also lead to reduced revenues for our generally higher margin HIF products, thus increasing our
reliance on our new LED products and potentially resulting in inventory or other impairment charges.

As we attempt to adapt our business organization to this quickly evolving market, we are considering implementing significant changes to our
manufacturing operations to increase our flexibility, remain competitive and lower our cost structure. Implementing these initiatives may result in our
incurring additional cost and expenses, including potential asset impairment or write-down charges and other repositioning expenses and charges, which
would likely materially adversely affect our results of operations. Additionally, we have been managing through significant change in our vendor supply chain
as LED product portfolio and our product revenue continue to increase and we place more focus on this product line. We currently believe that our recent
efforts to negotiate further lower material input costs will improve our LED product gross margins beginning during our fiscal 2016, and after we have
completed our existing inventory purchase commitments. However, we may not be able to realize the gross margin benefits in the amounts or on the timetable
anticipated and we may experience higher warranty expenses in the future as we implement our manufacturing and assembly process changes. It is also
possible that, as we continue to focus our sales efforts on our LED product lines, we may increase our risk of inventory obsolescence for our legacy lighting
product lines or even for outmoded LED products.

Finally, in connection with our primary focus on selling our LED products in the future, we expect our results of operations to fluctuate from quarter to
quarter as customers may continue to delay purchasing decisions as they evaluate their return on investment from purchasing new LED products compared to
alternative lighting solutions, the pricing of LED products continues to fall and LED products continue to gain more widespread customer acceptance.
Similarly, these circumstances have impacted, and may continue to, adversely impact, our product gross margins and our profitability from quarter to quarter.

If we are unable to achieve market acceptance of our lighting retrofit solutions using new LED technologies or realize the expected benefits from our
conversion to LED technologies, our results of operations and financial condition will likely be materially adversely affected.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On September 8, 2014, 38,980 warrants were exercised for a total of 38,980 shares of common stock. The sales were made pursuant to Section (4)(a)(2)
of the Securities Act of 1933.

ITEM 5. OTHER INFORMATION
On February 6, 2015, we entered into a new three-year loan and security agreement with Wells Fargo, N.A. allowing us to initially borrow up to $15.0

million on a revolving basis (the "Revolving Credit Agreement"). Please see Note K in the Consolidated Financial Statements, which is incorporated herein
by reference. The foregoing summary does not purport to be complete and is qualified by reference to the Revolving Credit Agreement which is filed as an
exhibit to this Form 10-Q, which is incorporated herein by reference.
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ITEM 6. EXHIBITS

(a) Exhibits

10.1 Credit and Security Agreement dated as of February 6, 2015 among Orion Energy Systems, Inc. and certain of its subsidiaries, as borrowers
and guarantors, and Wells Fargo Bank, National Association, as lender.

10.2 Letter Agreement with shareholders of Harris Manufacturing Inc. and Harris LED.
31.1 Certification of Chief Executive Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(a) or Rule 15d-14(a) promulgated under the

Securities Exchange Act of 1934, as amended.

31.2 Certification of Chief Financial Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(a) or Rule 15d-14(a) promulgated under the
Securities Exchange Act of 1934, as amended.

32.1 Certification of Chief Executive Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(b) promulgated under the Securities
Exchange Act of 1934, as amended, and 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(b) promulgated under the Securities
Exchange Act of 1934, as amended, and 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document

101.SCH Taxonomy extension schema document

101.CAL Taxonomy extension calculation linkbase document

101.LAB Taxonomy extension label linkbase document

101.PRE Taxonomy extension presentation linkbase document
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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,
thereunto duly authorized, on February 9, 2015.
 

ORION ENERGY SYSTEMS, INC.
Registrant
  
By  /s/ Scott R. Jensen
  Scott R. Jensen

  

Chief Financial Officer
(Principal Financial Officer and Authorized Signatory)
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Securities Exchange Act of 1934, as amended.

32.1 Certification of Chief Executive Officer of Orion Energy Systems, Inc. pursuant to Rule 13a-14(b) promulgated under the Securities
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EXHIBIT 10.1

CREDIT AND SECURITY AGREEMENT

by and among

ORION ENERGY SYSTEMS, INC., GREAT LAKES ENERGY TECHNOLOGIES, LLC, ORION ASSET MANAGEMENT, LLC and CLEAN ENERGY
SOLUTIONS, LLC,

as Borrowers,

ORION TECHNOLOGY VENTURES, LLC, ORION OPERATIONS, LLC, ORION SHARED SERVICES, LLC, ORION AVIATION, LLC and ORION LED
CANADA INC.,

as Guarantors,

and

WELLS FARGO BANK, NATIONAL ASSOCIATION,

as Lender

Dated as of February 6, 2015
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CREDIT AND SECURITY AGREEMENT

THIS CREDIT AND SECURITY AGREEMENT (this “Agreement”), is entered into as of February 6, 2015, by and among WELLS FARGO BANK,
NATIONAL ASSOCIATION (“Lender”), and ORION ENERGY SYSTEMS, INC., a Wisconsin corporation (“Orion”), GREAT LAKES ENERGY TECHNOLOGIES,
LLC, a Wisconsin limited liability company (“Great Lakes”), ORION ASSET MANAGEMENT, LLC, a Wisconsin limited liability company (“Orion Asset”), CLEAN
ENERGY SOLUTIONS, LLC, a Wisconsin limited liability company (“Clean Energy”; together with Orion, Great Lakes and Orion Asset, “Borrowers”), ORION
TECHNOLOGY VENTURES, LLC, a Wisconsin limited liability company (“Orion Technology”), ORION OPERATIONS, LLC, a Wisconsin limited liability company
(“Orion Operations”), ORION SHARED SERVICES, LLC, a Wisconsin limited liability company (“Orion Services”), ORION AVIATION, LLC, a Wisconsin limited
liability company (“Orion Aviation”), and ORION LED CANADA INC., a corporation organized under the laws of the Province of British Columbia (“Orion Canada”;
together with Orion Technology, Orion Operations, Orion Services and Orion Aviation, “Guarantors”).

The parties agree as follows:

1.    DEFINITIONS AND CONSTRUCTION.

1.1    Definitions, Code Terms, Accounting Terms and Construction. Capitalized terms used in this Agreement shall have the meanings specified therefor on
Schedule 1.1. Additionally, matters of (i) interpretation of terms defined in the Code, (ii) interpretation of accounting terms and (iii) construction are set forth in
Schedule 1.1.

2.    LOANS AND TERMS OF PAYMENT.

2.1    Revolving Loan Advances.

(a)    Subject to the terms and conditions of this Agreement, and during the term of this Agreement, Lender agrees to make revolving loans (“Advances”) to
Borrowers in an amount at any one time outstanding not to exceed the lesser of:

(i)    the Maximum Revolver Amount less the Letter of Credit Usage at such time, and

(ii)    the Borrowing Base at such time less the Letter of Credit Usage at such time.

(b)    Amounts borrowed pursuant to this Section 2.1 may be repaid and, subject to the terms and conditions of this Agreement, reborrowed at any time
during the term of this Agreement. The outstanding principal amount of the Advances, together with interest accrued and unpaid thereon, shall be due and payable on the
Termination Date. Lender has no obligation to make an Advance at any time following the occurrence and during the continuance of a Default or an Event of Default.

(c)    If at any time the Maximum Revolver Amount is less than the amount of the Borrowing Base, the amount of Advances available under Section 2.1(a)
above shall be reduced by any Reserves established by Lender with respect to amounts that may be payable by any Borrower to third parties.

2.2    [Reserved].

2.3    Borrowing Procedures.

(a)    Procedure for Borrowing. Provided Lender has not separately agreed that Borrowers may use the Loan Management Service, each Borrowing shall be
made by a written request by an Authorized Person delivered to Lender. Such written request must be received by Lender no later than 11:00 a.m. (Central time) on the
Business Day that is the requested Funding Date specifying (i) the amount of such Borrowing, and (ii) the requested Funding Date, which shall be a Business Day. At Lender’s
election, in lieu of delivering the above-described written request, any Authorized Person may give Lender telephonic notice of such request by the required time. Lender is
authorized to make the Advances, and to issue the Letters of Credit, under this Agreement based upon telephonic or other instructions received from anyone purporting to be an
Authorized Person.
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(b)    Making of Loans. Promptly after receipt of a request for a Borrowing pursuant to Section 2.3(a), Lender shall make the proceeds thereof available to
Borrowers on the applicable Funding Date by transferring immediately available funds equal to such amount to the Designated Account; provided, however, that, Lender shall
not have the obligation to make any Advance if (1) one (1) or more of the applicable conditions precedent set forth in Section 4 will not be satisfied on the requested Funding
Date for the applicable Borrowing unless such condition has been waived by Lender, or (2) the requested Borrowing would exceed the Availability on such Funding Date.

(c)    Loan Management Service. If Lender, at Borrowers’ request, has separately agreed that Borrowers may use the Loan Management Service, Borrowers
shall not request and Lender shall no longer honor a request for an Advance made in accordance with Section 2.3(a) and all Advances will instead be initiated by Lender and
credited to the Designated Account as Advances as of the end of each Business Day in an amount sufficient to maintain an agreed upon ledger balance in the Designated
Account, subject only to Availability as provided in Section 2.1. If Lender terminates Borrowers’ access to the Loan Management Service, Borrowers may continue to request
Advances as provided in Section 2.3(a), subject to the other terms and conditions of this Agreement. Lender shall have no obligation to make an Advance through the Loan
Management Service after the occurrence and during the continuance of a Default or an Event of Default, or in an amount in excess of Availability, and may terminate the Loan
Management Service at any time in its sole discretion.

(d)    Protective Advances. Lender may make an Advance for any reason at any time in its Permitted Discretion, without Borrowers’ compliance with any
of the conditions of this Agreement, and (i) disburse the proceeds directly to third Persons in order to protect Lender’s interest in the Collateral or to perform any obligation of
Borrowers under this Agreement or otherwise to enhance the likelihood of repayment of the Obligations, or (ii) apply the proceeds to outstanding Obligations then due and
payable (such Advance, a “Protective Advance”).

2.4    Payments; Prepayments.

(a)    Payments by Borrowers. Except as otherwise expressly provided herein, all payments by Borrowers shall be made as directed by Lender or as
otherwise specified in the applicable Cash Management Documents.

(b)    Payments by Account Debtors. Borrowers shall instruct all Account Debtors to make payments either directly to the Lockbox for deposit by Lender
directly to the Collection Account, or instruct them to deliver such payments to Lender by wire transfer, ACH, or other means as Lender may direct for deposit to the Lockbox
or Collection Account or for direct application to reduce the outstanding Advances. If any Borrower receives a payment of the Proceeds of Collateral directly, such Borrower
will promptly deposit the payment or Proceeds into the Collection Account. Until so deposited, such Borrower will hold all such payments and Proceeds in trust for Lender
without commingling with other funds or property.

(c)    Crediting Payments. For purposes of calculating Availability and the accrual of interest on outstanding Obligations, unless otherwise provided in the
applicable Cash Management Documents or as otherwise agreed between Borrowers and Lender, each payment shall be applied to the Obligations as of the first Business Day
following the Business Day of deposit to the Collection Account of immediately available funds or other receipt of immediately available funds by Lender provided such
payment is received in accordance with Lender’s usual and customary practices as in effect from time to time. Any payment received by Lender that is not a transfer of
immediately available funds shall be considered provisional until the item or items representing such payment have been finally paid under applicable law. Should any payment
item not be honored when presented for payment, then Borrowers shall be deemed not to have made such payment, and that portion of Borrowers’ outstanding Obligations
corresponding to the amount of such dishonored payment item shall be deemed to bear interest as if the dishonored payment item had never been received by Lender. Each
reduction in outstanding Advances resulting from the application of such payment to the outstanding Advances shall be accompanied by an equal reduction in the amount of
outstanding Accounts.

(d)    [Reserved.]

(e)    Mandatory Prepayments. If, at any time, the Revolver Usage exceeds (A) the Borrowing Base, or (B) the Maximum Revolver Amount less Reserves
at such time (in accordance with Section 2.1(c)) (in each case, such excess amount under clause (A) or (B) being referred to as the “Overadvance Amount”), then Borrowers
shall immediately upon demand prepay the outstanding Advances in an aggregate amount equal to the Overadvance Amount. If payment in full of the outstanding Advances is
insufficient to eliminate the Overadvance Amount and Letter of Credit Usage continues to exceed the Borrowing Base, Borrowers shall maintain Letter of Credit
Collateralization of the
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outstanding Letter of Credit Usage. Lender shall not be obligated to provide any Advances during any period that an Overadvance Amount is outstanding.

(f)    Application of Payments. All Collections and all Proceeds of Collateral received by Lender shall be applied, so long as no Default or Event of Default
has occurred and is continuing, to reduce the outstanding Obligations first, to repay Advances in full, and second, to repay other Obligations as Borrowers may direct. After
Payment in Full of all Obligations, any remaining balance shall be transferred to the Designated Account or otherwise to such other Person entitled thereto under applicable
law. Amounts collected by Lender from a Loan Party in relation to or for the account of Bank Product Obligations shall be remitted to the applicable Bank Product Provider.

2.5    [Reserved.]

2.6    Interest Rates: Rates, Payments, and Calculations.

(a)    Interest Rates. Except as provided in Section 2.6(b), the principal amount of all Obligations (except for undrawn Letters of Credit and Bank Products)
that have been charged to the Loan Account pursuant to the terms hereof shall bear interest on the Daily Balance thereof at a per annum rate equal to the Interest Rate plus the
Applicable Margin.

(b)    Default Rate. Upon the occurrence and during the continuation of an Event of Default and at any time following the Termination Date, at the sole
discretion of Lender,

(i)    the principal amount of all Obligations (except for undrawn Letters of Credit and Bank Products) that have been charged to the Loan Account pursuant
to the terms hereof shall bear interest on the Daily Balance thereof at a per annum rate equal to 2 percentage points above the per annum rate otherwise applicable thereunder,
and

(ii)    the Letter of Credit fee provided for in Section 2.12 shall be increased by 2 percentage points above the per annum rate otherwise applicable
hereunder.

For avoidance of doubt, Lender may assess the foregoing default rate commencing as of the date of the occurrence of an Event of Default (or such later date as Lender may
determine appropriate in its sole discretion) irrespective of the date of reporting or declaration of such Event of Default.

(c)    Payment. Except to the extent provided to the contrary in Section 2.12 or elsewhere in this Agreement, all interest, all Letter of Credit fees, all other
fees payable hereunder or under any of the other Loan Documents, all costs and expenses payable hereunder or under any of the other Loan Documents, and all Lender
Expenses shall be due and payable, in arrears, on the first day of each month. Each Borrower hereby authorizes Lender, from time to time without prior notice to Borrowers, to
charge all interest, Letter of Credit fees, and all other fees payable hereunder or under any of the other Loan Documents (in each case, as and when due and payable), all costs
and expenses payable hereunder or under any of the other Loan Documents (in each case, as and when accrued or incurred), all Lender Expenses (as and when accrued or
incurred), and all fees and costs provided for in Section 2.12 (as and when accrued or incurred), and all other payment obligations as and when due and payable under any Loan
Document or any Bank Product Agreement (including any amounts due and payable to any Bank Product Provider in respect of Bank Products that Borrowers have not
otherwise made payment of or provided for) to the Loan Account, which amounts shall thereupon constitute Advances hereunder and, shall accrue interest at the rate then
applicable to Advances. Any interest, fees, costs, expenses, Lender Expenses, or other amounts payable hereunder or under any other Loan Document or under any Bank
Product Agreement that are charged to the Loan Account shall thereafter constitute Advances hereunder and shall accrue interest at the rate then applicable to Advances.

(d)    Computation. All interest and fees chargeable under the Loan Documents shall be computed on the basis of a 360 day year, in each case, for the actual
number of days elapsed in the period during which the interest or fees accrue. In the event the Interest Rate is changed from time to time hereafter, the rates of interest
hereunder based upon the Interest Rate automatically and immediately shall be increased or decreased by an amount equal to such change in the Interest Rate.

(e)    Intent to Limit Charges to Maximum Lawful Rate. In no event shall the interest rate or rates payable under this Agreement, plus any other amounts
paid in connection herewith, exceed the highest rate permissible under any law that a court of competent jurisdiction shall, in a final determination, deem applicable. Borrowers
and Lender, in executing and delivering this Agreement, intend legally to agree upon the rate or rates of interest and manner
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of payment stated within it; provided, however, that, anything contained herein to the contrary notwithstanding, if said rate or rates of interest or manner of payment exceeds
the maximum allowable under applicable law, then, as of the date of this Agreement, Borrowers are and shall be liable only for the payment of such maximum amount as is
allowed by law, and payment received from Borrowers in excess of such legal maximum, whenever received, shall be applied to reduce the principal balance of the Obligations
to the extent of such excess.

2.7    Designated Account. Borrowers agree to establish and maintain one or more Designated Accounts, each in the name of a single Borrower, for the purpose of
receiving the proceeds of the Advances requested by Borrowers and made by Lender hereunder. Unless otherwise agreed by Lender and Borrowers, any Advance
requested by Borrowers and made by Lender hereunder shall be made to the applicable Designated Account.

2.8    Maintenance of Loan Account; Statements of Obligations. Lender shall maintain an account on its books in the name of Borrowers (the “Loan Account”) in
which will be recorded all Advances made by Lender to Borrowers or for Borrowers’ account, the Letters of Credit issued or arranged by Lender for Borrowers’
account, and all other payment Obligations hereunder or under the other Loan Documents and to the extent payment is charged to the Loan Account, for payments
under Bank Product Agreements, including accrued interest, fees and expenses, and Lender Expenses. In accordance with Section 2.4 and Section 2.5, the Loan
Account will be credited with all payments received by Lender from Borrowers or for Borrowers’ account. All monthly statements delivered by Lender to the
Borrowers regarding the Loan Account, including with respect to principal, interest, fees, and including an itemization of all charges and expenses constituting
Lender Expenses owing, shall be subject to subsequent adjustment by Lender but shall, absent manifest error, be conclusively presumed to be correct and accurate
and constitute an account stated between Borrowers and Lender unless, within 30 days after receipt thereof by Borrowers, Borrowers shall deliver to Lender written
objection thereto describing the error or errors contained in any such statements.

2.9    Maturity Date and Termination Date. Lender’s obligations under this Agreement shall continue in full force and effect for a term ending on the earliest of
(i) February 6, 2018 (the “Maturity Date”) or (ii) the date Borrowers terminate the Revolving Credit Facility, or (iii) the date the Revolving Credit Facility terminates
pursuant to Section 10.1 or Section 10.2 following an Event of Default (the earliest of these dates, the “Termination Date”). The foregoing notwithstanding, Lender
shall have the right to terminate its obligations under this Agreement immediately and without notice upon the occurrence and during the continuation of an Event of
Default. Each Borrower jointly and severally promises to Pay in Full all Obligations (including principal, interest, fees, costs, and expenses, including Lender
Expenses) on the Termination Date (other than the Hedge Obligations, which shall be paid in accordance with the applicable Hedge Agreement).

2.10    Effect of Maturity. On the Termination Date, all obligations of Lender to provide additional credit hereunder shall automatically be terminated and all of the
Obligations (other than Hedge Obligations which shall be terminated in accordance with the applicable Hedge Agreement) shall immediately become due and
payable without notice or demand and Borrowers shall immediately Pay in Full all of the Obligations. No termination of the obligations of Lender shall relieve or
discharge any Loan Party of its duties, obligations, or covenants hereunder or under any other Loan Document and Lender’s Liens in the Collateral shall continue to
secure the Obligations and, subject to the last sentence of this Section 2.10 in the case of Hedge Obligations, shall remain in effect until all Obligations have been
paid in full in cash and Lender’s obligations to provide additional credit hereunder shall have been terminated. Provided that there are no suits, actions, proceedings
or claims pending or threatened against any Indemnified Person under this Agreement with respect to any Indemnified Liabilities, Lender shall, at Borrowers’
expense, release or terminate any filings or other agreements that evidence or perfect the Lender’s Liens in the Collateral, upon Lender’s receipt of each of the
following, in form and content satisfactory to Lender: (i) Payment in Full of all Obligations (including Hedge Obligations subject, however, to the next sentence) and
completed performance by Borrowers with respect to their other obligations under this Agreement (including Letter of Credit Collateralization with respect to all
outstanding Letter of Credit Usage), (ii) evidence that any obligation of Lender to make Advances to any Borrower or provide any further credit to any Borrower has
been terminated, (iii) a general release of all claims against Lender and its Affiliates by each Borrower and each other Loan Party relating to Lender’s performance
and obligations under the Loan Documents, and (iv) an agreement by each Borrower and each Guarantor to indemnify Lender and its Affiliates for any payments
received by Lender or its Affiliates that are applied to the Obligations as a final payoff that may subsequently be returned or otherwise not paid for any reason. With
respect to any outstanding Hedge Obligations which are not so paid in full, the Bank Product Provider may require Borrowers to cash collateralize the then existing
Hedge Obligations in an amount acceptable to Lender prior to releasing or terminating any filings or other agreements that evidence or perfect the Lender’s Liens in
the Collateral.
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2.11    Termination or Reduction by Borrowers.

(a)    Termination or Reduction. Borrowers may terminate the Revolving Credit Facility or reduce the Maximum Revolver Amount at any time prior to the
Maturity Date, if Borrowers (i) deliver a notice to Lender of their intentions at least 10 Business Days prior to the proposed action (which notice may be conditioned upon the
consummation of one or more other transactions), (ii) pay to Lender the applicable termination fee or reduction fee set forth in Schedule 2.12, and (iii) make Payment in Full of
the Obligations (other than the outstanding Hedge Obligations, which shall be paid in accordance with the applicable Hedge Agreement) or pay the outstanding Advances
down to the maximum amount permitted under Section 2.1 given the reduced Maximum Revolver Amount, as applicable. Any reduction in the Maximum Revolver Amount
shall be in multiples of $100,000, with a minimum reduction of at least $500,000. Each such termination, reduction or prepayment shall be irrevocable. Once reduced, the
Maximum Revolver Amount may not be increased.

(b)    Fees at Termination or Reduction. The applicable termination fee and reduction fee set forth in Schedule 2.12 shall be presumed to be the amount of
damages sustained by Lender as a result of an early termination or reduction, as applicable and each Borrower agrees that it is reasonable under the circumstances currently
existing (including the borrowings that are reasonably expected by Borrowers hereunder and the interest, fees and other charges that are reasonably expected to be received by
Lender hereunder). In addition, Lender shall be entitled to such early termination fee upon the occurrence of any Event of Default described in Section 9.4 or Section 9.5
hereof, even if Lender does not exercise its right to terminate its funding obligations under this Agreement, but elects, at its option, to provide financing to Borrowers or permit
the use of cash collateral during an Insolvency Proceeding. The early termination fee and reduction fee, as applicable, provided for in Schedule 2.12 shall be deemed included
in the Obligations.

2.12    Fees. Borrowers shall pay to Lender the fees set forth on Schedule 2.12 attached hereto.

2.13    Letters of Credit.

(a)    Subject to the terms and conditions of this Agreement, upon the request of a Borrower made in accordance herewith, Lender agrees to issue a
requested Letter of Credit for the account of such Borrower. By submitting a request to Lender for the issuance of a Letter of Credit, such Borrower shall be deemed to have
requested that Lender issue the requested Letter of Credit. Each request for the issuance of a Letter of Credit, or the amendment, renewal, or extension of any outstanding
Letter of Credit, shall be irrevocable and shall be made in writing by an Authorized Person and delivered to Lender via telefacsimile, or other electronic method of transmission
reasonably acceptable to Lender and reasonably in advance of the requested date of issuance, amendment, renewal, or extension. Each such request shall be in form and
substance reasonably satisfactory to Lender, and (i) shall specify (A) the amount of such Letter of Credit, (B) the date of issuance, amendment, renewal, or extension of such
Letter of Credit, (C) the proposed expiration date of such Letter of Credit, (D) the name and address of the beneficiary of the Letter of Credit, and (E) such other information
(including, the conditions to drawing, and, in the case of an amendment, renewal, or extension, identification of the Letter of Credit to be so amended, renewed, or extended) as
shall be necessary to prepare, amend, renew, or extend such Letter of Credit, and (ii) shall be accompanied by such Letter of Credit Agreements as Lender may request or
require, to the extent that such requests or requirements are consistent with the Letter of Credit Agreements that Lender generally requests for Letters of Credit in similar
circumstances. Lender’s records of the content of any such request will be conclusive absent manifest error.

(b)    Lender shall have no obligation to issue, amend, renew or extend a Letter of Credit if, after giving effect to the requested issuance, amendment,
renewal, or extension, the Letter of Credit Usage would exceed the lesser of:

(i)    the Borrowing Base at such time less the outstanding amount of Advances at such time, or

(ii)    the Maximum Revolver Amount less the outstanding amount of Advances, less Reserves (in accordance with Section 2.1(c)) at such time, or

(iii)    $2,000,000.

(c)    Lender shall have no obligation to issue a Letter of Credit if (i) any order, judgment, or decree of any Governmental Authority or arbitrator shall, by
its terms, purport to enjoin or restrain Lender from issuing such Letter of Credit or any law applicable to Lender or any request or directive (whether or not having the force of
law) from any Governmental Authority with jurisdiction over Lender shall prohibit or request that Lender refrain from the
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issuance of letters of credit generally or such Letter of Credit in particular, or (ii) the issuance of such Letter of Credit would violate one or more policies of Lender applicable
to letters of credit generally.

(d)    Each Letter of Credit shall be in form and substance reasonably acceptable to Lender, including the requirement that the amounts payable thereunder
must be payable in Dollars, and shall expire on a date no more than 12 months after the date of issuance or last renewal of such Letter of Credit, which date shall be no later
than the Maturity Date. If Lender makes a payment under a Letter of Credit, Borrowers shall pay the Lender an amount equal to the applicable Letter of Credit Disbursement
on the Business Day such Letter of Credit Disbursement is made and, in the absence of such payment, the amount of the Letter of Credit Disbursement immediately and
automatically shall be deemed to be an Advance hereunder (notwithstanding any failure to satisfy any condition precedent set forth in Section 4 or this Section 2.13) and,
initially, shall bear interest at the rate then applicable to Advances. If a Letter of Credit Disbursement is deemed to be an Advance hereunder, Borrowers’ obligation to pay the
amount of such Letter of Credit Disbursement to Lender shall be automatically converted into an obligation to pay Lender such resulting Advance.

(e)    Each Borrower agrees to indemnify, defend and hold harmless Lender (including its branches, Affiliates, and correspondents) and each such Person’s
respective directors, officers, employees, attorneys and agents (each a “Letter of Credit Related Person”) (to the fullest extent permitted by law) from and against any and all
claims, demands, suits, actions, investigations, proceedings, liabilities, fines, costs, penalties, and damages, and all reasonable fees and disbursements of attorneys, experts, or
consultants and all other costs and expenses actually incurred in connection therewith or in connection with the enforcement of this indemnification (as and when they are
incurred and irrespective of whether suit is brought), which may be incurred by or awarded against any such Letter of Credit Related Person (other than Taxes, which shall be
governed by Section 16) (the “Letter of Credit Indemnified Costs”), and which arise out of or in connection with, or as a result of: (i) any Letter of Credit or any pre-advice of
its issuance; (ii) any transfer, sale, delivery, surrender or endorsement of any Drawing Document at any time(s) held by any such Letter of Credit Related Person in connection
with any Letter of Credit; (iii) any action or proceeding arising out of, or in connection with, any Letter of Credit (whether administrative, judicial or in connection with
arbitration), including any action or proceeding to compel or restrain any presentation or payment under any Letter of Credit, or for the wrongful dishonor of, or honoring a
presentation under, any Letter of Credit; (iv) any independent undertakings issued by the beneficiary of any Letter of Credit; (v) any unauthorized instruction or request made
to Lender in connection with any Letter of Credit or requested Letter of Credit or error in computer or electronic transmission; (vi) an adviser, confirmer or other nominated
person seeking to be reimbursed, indemnified or compensated; (vii) any third party seeking to enforce the rights of an applicant, beneficiary, nominated person, transferee,
assignee of Letter of Credit proceeds or holder of an instrument or document; (viii) the fraud, forgery or illegal action of parties other than the Letter of Credit Related Person;
(ix) Lender’s performance of the obligations of a confirming institution or entity that wrongfully dishonors a confirmation; or (x) the acts or omissions, whether rightful or
wrongful, of any present or future de jure or de facto governmental or regulatory authority or cause or event beyond the control of the Letter of Credit Related Person; in each
case, including that resulting from the Letter of Credit Related Person’s own negligence; provided, however, that such indemnity shall not be available to any Letter of Credit
Related Person claiming indemnification under clauses (i) through (x) above to the extent that such Letter of Credit Indemnified Costs may be finally determined in a final,
non-appealable judgment of a court of competent jurisdiction to have resulted directly from the gross negligence or willful misconduct of the Letter of Credit Related Person
claiming indemnity. Borrowers hereby agree to pay the Letter of Credit Related Person claiming indemnity on demand from time to time all amounts owing under this
Section 2.13(e). If and to the extent that the obligations of Borrowers under this Section 2.13(e) are unenforceable for any reason, Borrowers agree to make the maximum
contribution to the Letter of Credit Indemnified Costs permissible under applicable law. This indemnification provision shall survive termination of this Agreement and all
Letters of Credit.

(f)    The liability of Lender (or any other Letter of Credit Related Person) under, or in connection with or arising out of any Letter of Credit (or pre-advice),
regardless of the form or legal grounds of the action or proceeding, shall be limited to direct damages suffered by Borrowers that are caused directly by Lender’s gross
negligence or willful misconduct in (i) honoring a presentation under a Letter of Credit that on its face does not at least substantially comply with the terms and conditions of
such Letter of Credit, (ii) failing to honor a presentation under a Letter of Credit that strictly complies with the terms and conditions of such Letter of Credit or (iii) retaining
Drawing Documents presented under a Letter of Credit, Lender shall be deemed to have acted with due diligence and reasonable care if Lender’s conduct is in accordance with
Standard Letter of Credit Practice or in accordance with this Agreement. Borrowers’ aggregate remedies against Lender and any Letter of Credit Related Person for wrongfully
honoring a presentation under any Letter of Credit or wrongfully retaining honored Drawing Documents shall in no event exceed the aggregate amount paid by Borrowers to
Lender in respect of the honored presentation in connection with such Letter of Credit under Section 2.13(d), plus interest at the rate then applicable to Advances hereunder.
Borrowers shall take action to avoid and mitigate the amount of any damages claimed against Lender or any other Letter of Credit Related Person, including by enforcing its
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rights against the beneficiaries of the Letters of Credit. Any claim by Borrowers under or in connection with any Letter of Credit shall be reduced by an amount equal to the
sum of (x) the amount (if any) saved by Borrowers as a result of the breach or alleged wrongful conduct complained of; and (y) the amount (if any) of the loss that would have
been avoided had Borrowers taken all reasonable steps to mitigate any loss, and in case of a claim of wrongful dishonor, by specifically and timely authorizing Lender to effect
a cure.

(g)    Borrowers are responsible for preparing or approving the final text of the Letter of Credit as issued by Lender, irrespective of any assistance Lender
may provide such as drafting or recommending text or by Lender’s use or refusal to use text submitted by Borrowers. Borrowers are solely responsible for the suitability of the
Letter of Credit for Borrowers’ purposes. With respect to any Letter of Credit containing an “automatic amendment” to extend the expiration date of such Letter of Credit,
Lender, in its sole and absolute discretion, may give notice of nonrenewal of such Letter of Credit and, if Borrowers do not at any time want such Letter of Credit to be
renewed, Borrowers will so notify Lender at least 15 calendar days before Lender is required to notify the beneficiary of such Letter of Credit or any advising bank of such
nonrenewal pursuant to the terms of such Letter of Credit.

(h)    Borrowers’ reimbursement and payment obligations under this Section 2.13 are absolute, unconditional and irrevocable and shall be performed
strictly in accordance with the terms of this Agreement under any and all circumstances whatsoever, including: (i) any lack of validity, enforceability or legal effect of any
Letter of Credit or this Agreement or any term or provision therein or herein; (ii) payment against presentation of any draft, demand or claim for payment under any Drawing
Document that does not comply in whole or in part with the terms of the applicable Letter of Credit or which proves to be fraudulent, forged or invalid in any respect or any
statement therein being untrue or inaccurate in any respect, or which is signed, issued or presented by a Person or a transferee of such Person purporting to be a successor or
transferee of the beneficiary of such Letter of Credit; (iii) Lender or any of its branches or Affiliates being the beneficiary of any Letter of Credit; (iv) Lender or any
correspondent honoring a drawing against a Drawing Document up to the amount available under any Letter of Credit even if such Drawing Document claims an amount in
excess of the amount available under the Letter of Credit; (v) the existence of any claim, set-off, defense or other right that any Borrower or any of its Subsidiaries may have at
any time against any beneficiary, any assignee of proceeds, Lender or any other Person; (vi) any other event, circumstance or conduct whatsoever, whether or not similar to any
of the foregoing that might, but for this Section 2.13(h), constitute a legal or equitable defense to or discharge of, or provide a right of set-off against, any Borrower’s or any of
its Subsidiaries’ reimbursement and other payment obligations and liabilities, arising under, or in connection with, any Letter of Credit, whether against Lender, the beneficiary
or any other Person; or (vii) the fact that any Default or Event of Default shall have occurred and be continuing; provided, however, that subject to Section 2.13(f) above, the
foregoing shall not release Lender from such liability to Borrowers as may be finally determined in a final, non-appealable judgment of a court of competent jurisdiction
against Lender following reimbursement or payment of the obligations and liabilities, including reimbursement and other payment obligations, of Borrowers to Lender arising
under, or in connection with, this Section 2.13 or any Letter of Credit.

(i)    Without limiting any other provision of this Agreement, Lender and each other Letter of Credit Related Person (if applicable) shall not be responsible
to Borrowers for, and Lender’s rights and remedies against Borrowers and the obligation of Borrowers to reimburse Lender for each drawing under each Letter of Credit shall
not be impaired by: (i) honor of a presentation under any Letter of Credit that on its face substantially complies with the terms and conditions of such Letter of Credit, even if
the Letter of Credit requires strict compliance by the beneficiary; (ii) honor of a presentation of any Drawing Document that appears on its face to have been signed, presented
or issued (A) by any purported successor or transferee of any beneficiary or other Person required to sign, present or issue such Drawing Document or (B) under a new name of
the beneficiary; (iii) acceptance as a draft of any written or electronic demand or request for payment under a Letter of Credit, even if nonnegotiable or not in the form of a
draft or notwithstanding any requirement that such draft, demand or request bear any or adequate reference to the Letter of Credit; (iv) the identity or authority of any presenter
or signer of any Drawing Document or the form, accuracy, genuineness or legal effect of any Drawing Document (other than Lender’s determination that such Drawing
Document appears on its face substantially to comply with the terms and conditions of the Letter of Credit); (v) acting upon any instruction or request relative to a Letter of
Credit or requested Letter of Credit that Lender in good faith believes to have been given by a Person authorized to give such instruction or request; (vi) any errors, omissions,
interruptions or delays in transmission or delivery of any message, advice or document (regardless of how sent or transmitted) or for errors in interpretation of technical terms
or in translation or any delay in giving or failing to give notice to Borrowers; (vii) any acts, omissions or fraud by, or the insolvency of, any beneficiary, any nominated person
or entity or any other Person or any breach of contract between any beneficiary and any Borrower or any of the parties to the underlying transaction to which the Letter of
Credit relates; (viii) assertion or waiver of any provision of the ISP or UCP 600 that primarily benefits an issuer of a letter of credit, including any requirement that any
Drawing Document be presented to it at a particular hour or place; (ix) payment to any paying or negotiating bank (designated or permitted by the terms of the applicable
Letter of Credit) claiming that it
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rightfully honored or is entitled to reimbursement or indemnity under Standard Letter of Credit Practice applicable to it; (x) acting or failing to act as required or permitted
under Standard Letter of Credit Practice applicable to where Lender has issued, confirmed, advised or negotiated such Letter of Credit, as the case may be; (xi) honor of a
presentation after the expiration date of any Letter of Credit notwithstanding that a presentation was made prior to such expiration date and dishonored by Lender if
subsequently Lender or any court or other finder of fact determines such presentation should have been honored; (xii) dishonor of any presentation that does not strictly comply
or that is fraudulent, forged or otherwise not entitled to honor; or (xiii) honor a presentation that is subsequently determined by Lender to have been made in violation of
international, federal, state or local restrictions on the transaction of business with certain prohibited Persons.

(j)    Each Borrower acknowledges and agrees that any and all fees, charges, costs, or commissions in effect from time to time imposed by, and any and all
expenses incurred by, Lender, or by any adviser, confirming institution or entity or other nominated Person relating to Letters of Credit at the time of issuance of any Letter of
Credit and upon the occurrence of any other activity with respect to any Letter of Credit (including transfers, assignment of proceeds, amendments, drawings, renewals or
cancellations), shall be non-refundable Lender Expenses for purposes of this Agreement and shall be reimbursable immediately by Borrowers to Lender.

(k)    If by reason of (i) any change after the Closing Date in any applicable law, treaty, rule, or regulation or any change in the interpretation or application
thereof by any Governmental Authority, or (ii) compliance by Lender with any direction, request, or requirement (irrespective of whether having the force of law) of any
Governmental Authority or monetary authority including, Regulation D of the Board of Governors as from time to time in effect (and any successor thereto):

(i)    any reserve, deposit, or similar requirement is or shall be imposed or modified in respect of any Letter of Credit issued or caused to be issued
hereunder or hereby, or

(ii)    there shall be imposed on Lender any other condition regarding any Letter of Credit,

and the result of the foregoing is to increase, directly or indirectly, the cost to Lender of issuing, making, participating in, or maintaining any Letter of Credit or to reduce the
amount receivable in respect thereof, then, and in any such case, Lender may, at any time within a reasonable period after the additional cost is incurred or the amount received
is reduced, notify Borrowers, and Borrowers shall pay within 30 days after demand therefor, such amounts as Lender may specify to be necessary to compensate Lender for
such additional cost or reduced receipt, together with interest on such amount from the date of such demand until payment in full thereof at the rate then applicable to
Advances hereunder; provided, that (A) Borrowers shall not be required to provide any compensation pursuant to this Section 2.13(k) for any such amounts incurred more than
180 days prior to the date on which the demand for payment of such amounts is first made to Borrowers, and (B) if an event or circumstance giving rise to such amounts is
retroactive, then the 180-day period referred to above shall be extended to include the period of retroactive effect thereof. The determination by Lender of any amount due
pursuant to this Section 2.13(k), as set forth in a certificate setting forth the calculation thereof in reasonable detail, shall, in the absence of manifest or demonstrable error, be
final and conclusive and binding on all of the parties hereto.

(l)    Unless otherwise expressly agreed by Lender and Borrowers, when a Letter of Credit is issued, (i) the rules of the ISP and UCP 600 shall apply to
each standby Letter of Credit, and (ii) the rules of UCP 600 shall apply to each commercial Letter of Credit.

(m)    In the event of a direct conflict between the provisions of this Section 2.13 and any provision contained in any Letter of Credit Agreement, it is the
intention of the parties hereto that such provisions be read together and construed, to the fullest extent possible, to be in concert with each other. In the event of any actual,
irreconcilable conflict that cannot be resolved as aforesaid, the terms and provisions of this Section 2.13 shall control and govern.

2.14    Illegality; Impracticability; Increased Costs. In the event that (i) any change in market conditions or any law, regulation, treaty, or directive, or any change
therein or in the interpretation or application thereof make it unlawful or impractical for Lender to fund or maintain extensions of credit with interest based upon
Daily Three Month LIBOR or to continue such funding or maintaining, or to determine or charge interest rates based upon Daily Three Month LIBOR, (ii) Lender
determines that by reasons affecting the London Interbank Eurodollar market, adequate and reasonable means do not exist for ascertaining Daily Three Month
LIBOR, or (iii) Lender determines that the interest rate based on the Daily Three Month LIBOR will not adequately and fairly reflect the cost to Lender of
maintaining or funding any Advances at the interest rate based upon Daily Three Month LIBOR, Lender shall give notice of such changed circumstances to
Borrowers and (i) interest on the principal amount of such extensions of credit thereafter shall accrue interest at a rate equal to the Prime Rate
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plus the Applicable Margin, and (ii) Borrowers shall not be entitled to elect Daily Three Month LIBOR until Lender determines that it would no longer be unlawful
or impractical to do so or that such increased costs would no longer be applicable.

2.15    Capital Requirements. If, after the date hereof, Lender determines that (i) the adoption of or change in any law, rule, regulation or guideline regarding capital
or reserve requirements for lenders, banks or bank holding companies, or any change in the interpretation, implementation, or application thereof by any
Governmental Authority charged with the administration thereof, including those changes resulting from the enactment of the Dodd-Frank Wall Street Reform and
Consumer Protection Act and Basel III, regardless of the date enacted, adopted or issued, or (ii) compliance by Lender or its parent bank holding company with any
guideline, request or directive of any such entity regarding capital adequacy (whether or not having the force of law), has the effect of reducing the return on Lender’s
or such holding company’s capital as a consequence of Lender’s loan commitments hereunder to a level below that which such Lender or such holding company
could have achieved but for such adoption, change, or compliance (taking into consideration such Lender’s or such holding company’s then existing policies with
respect to capital adequacy and assuming the full utilization of such entity’s capital) by any amount deemed by Lender to be material, then Lender may notify
Borrowers thereof. Following receipt of such notice, Borrowers agree to pay Lender on demand the amount of such reduction on return of capital as and when such
reduction is determined, payable within 30 days after presentation by Lender of a statement of the amount and setting forth in reasonable detail Lender’s calculation
thereof and the assumptions upon which such calculation was based (which statement shall be deemed true and correct absent manifest error). In determining such
amount, Lender may use any reasonable averaging and attribution methods. Failure or delay on the part of Lender to demand compensation pursuant to this
Section shall not constitute a waiver of Lender’s right to demand such compensation; provided that Borrowers shall not be required to compensate Lender pursuant to
this Section for any reductions in return incurred more than 180 days prior to the date that Lender notifies Borrowers of such law, rule, regulation or guideline giving
rise to such reductions and of Lender’s claim to compensation therefor; provided further that if such claim arises by reason of the adoption of or change in any law,
rule, regulation or guideline that is retroactive, then the 180-day period referred to above shall be extended to include the period of retroactive effect thereof.

2.16    Extent of Each Borrower’s Liability; Contribution.

(a)    Joint and Several Liability. Each Borrower agrees that it is jointly and severally liable for, and absolutely and unconditionally guarantees to Lender
the prompt payment and performance of, all Obligations under this Agreement and all agreements under the Loan Documents. Each Borrower agrees that its guaranty
obligations hereunder constitute a continuing guaranty of payment and not of collection, that such obligations shall not be discharged until cash payment in full of the
Obligations, and that such obligations are absolute and unconditional, irrespective of (i) the genuineness, validity, regularity, enforceability, subordination or any future
modification of, or change in, any Obligations or Loan Document, or any other document, instrument or agreement to which any Borrower is or may become a party or be
bound; (ii) the absence of any action to enforce this Agreement (including this Section) or any other Loan Document, or any waiver, consent or indulgence of any kind by
Lender with respect thereto; (iii) the existence, value or condition of, or failure to perfect any of Lender’s Liens or to preserve rights against, any security or guaranty for the
Obligations or any action, or the absence of any action, by Lender in respect thereof (including the release of any security or guaranty); (iv) the insolvency of any Borrower;
(v) any election by Lender in an Insolvency Proceeding for the application of Section 1111(b)(2) of the Bankruptcy Code; (vi) any borrowing or grant of a Lien by any other
Borrower, as debtor-in-possession under Section 364 of the Bankruptcy Code or otherwise; (vii) the disallowance of any claims of Lender against any Borrower for the
repayment of any Obligations under Section 502 of the Bankruptcy Code or otherwise; or (viii) any other action or circumstances that might otherwise constitute a legal or
equitable discharge or defense of a surety or guarantor, except cash payment in full of all Obligations.

(b)    Contribution; Subrogation; Etc. Each Borrower hereby agrees that it will not enforce any of its rights of contribution, subrogation or any other similar
right against any other Borrower with respect to any liability incurred by it hereunder or under any of the other Loan Documents, any payments made by it to Lender with
respect to any of the Obligations or any collateral security therefor until such time as all of the Obligations have been paid in full in cash. Any claim which any Borrower may
have against any other Borrower with respect to any payments to Lender hereunder or under any of the Bank Product Agreements are hereby expressly made subordinate and
junior in right of payment, without limitation as to any increases in the Obligations arising hereunder or thereunder, to the prior payment in full in cash of the Obligations and,
in the event of any insolvency, bankruptcy, receivership, liquidation, reorganization or other similar proceeding under the laws of any jurisdiction relating to any Borrower, its
debts or its assets, whether
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voluntary or involuntary, all such Obligations shall be paid in full in cash before any payment or distribution of any character, whether in cash, securities or other property,
shall be made to any other Borrower therefor.

(c)    No Limitation on Liability. Nothing contained in this Section 2.16 shall limit the liability of any Borrower to pay extensions of credit made directly or
indirectly to that Borrower (including revolving loans advanced to any other Borrower and then re-loaned or otherwise transferred to, or for the benefit of, such Borrower),
Obligations relating to Letters of Credit issued to support such Borrower’s business, and all accrued interest, fees, expenses and other related Obligations with respect thereto,
for which such Borrower shall be primarily liable for all purposes hereunder.

2.17    Orion as Agent for Borrowers. Each Borrower hereby irrevocably appoints Orion as the borrowing agent and attorney-in-fact for all Borrowers (the
“Administrative Borrower”) which appointment shall remain in full force and effect unless and until Lender shall have received prior written notice signed by each Borrower
that such appointment has been revoked and that another Borrower has been appointed Administrative Borrower. Each Borrower hereby irrevocably appoints and authorizes
the Administrative Borrower (a) to provide Lender with all notices with respect to Advances, Letters of Credit and other extensions of credit obtained for the benefit of any
Borrower and all other notices and instructions under this Agreement, and (b) to take such action as the Administrative Borrower deems appropriate on its behalf to obtain
Advances, Letters of Credit and other extensions of credit and to exercise such other powers as are reasonably incidental thereto to carry out the purposes of this Agreement. It
is understood that the handling of the Loan Account and Collateral in a combined fashion, as more fully set forth herein, is done solely as an accommodation to Borrowers in
order to utilize the collective borrowing powers of Borrowers in the most efficient and economical manner and at their request, and that Lender shall not incur liability to any
Borrower as a result hereof. Each Borrower expects to derive benefit, directly or indirectly, from the handling of the Loan Account and the Collateral in a combined fashion
since the successful operation of each Borrower is dependent on the continued successful performance of the integrated group. To induce Lender to do so, and in consideration
thereof, each Borrower hereby jointly and severally agrees to indemnify Lender and hold Lender harmless against any and all liability, expense, loss or claim of damage or
injury, made against Lender by any Borrower or by any third party whosoever, arising from or incurred by reason of (a) the handling of the Loan Account and Collateral of
Borrowers as herein provided, or (b) Lender’s relying on any instructions of the Administrative Borrower, except that Borrowers will have no liability to Lender under this
Section 2.17 with respect to any liability that has been finally determined by a court of competent jurisdiction to have resulted solely from the gross negligence or willful
misconduct of Lender.

3.    SECURITY INTEREST.

3.1    Grant of Security Interest. Each Borrower and each other Loan Party hereby unconditionally grants, assigns, and pledges to Lender for the benefit of Lender
and each Bank Product Provider, to secure payment and performance of the Obligations, a continuing security interest (hereinafter referred to as the “Security
Interest”) in all of such Borrower’s right, title, and interest in and to the Collateral and in all of each such other Loan Party’s right, title, and interest in and to the
Collateral, as security for the payment and performance of all Obligations. Following request by Lender, each Borrower shall, and shall cause each other Loan Party
to, grant Lender a Lien and security interest in all Commercial Tort Claims that it may have against any Person. The Security Interest created hereby secures the
payment and performance of the Obligations, whether now existing or arising hereafter. Without limiting the generality of the foregoing, this Agreement secures the
payment of all amounts which constitute part of the Obligations and would be owed by any Borrower or any other Loan Party to Lender or any other Bank Product
Provider, but for the fact that they are unenforceable or not allowable (in whole or in part) as a claim in an Insolvency Proceeding involving any Borrower or any
other Loan Party due to the existence of such Insolvency Proceeding. Notwithstanding anything contained in this Agreement to the contrary, the term “Collateral”
shall not include: (i) voting Stock of any CFC, solely to the extent that (y) such Stock represents more than 65% of the outstanding voting Stock of such CFC, and (z)
pledging or hypothecating more than 65% of the total outstanding voting Stock of such CFC would result in material adverse tax consequences; (ii) Excluded OTA
Assets owned by Orion Asset; provided, that, the foregoing exclusion of the Excluded OTA Assets shall in no way be construed to limit, impair, or otherwise affect
any of Lender’s continuing security interests in and Liens upon any rights or interests of any Borrower in or to (1) monies due or to become due under or in
connection with any Excluded OTA Assets, except to the extent such monies themselves expressly constitute Excluded OTA Assets, or (2) any proceeds from the
sale, license, lease, or other dispositions of any such Excluded OTA Assets, including any payments to which Orion Asset is entitled under any OTA Financing
Agreement, except to the extent such proceeds themselves expressly constitute Excluded OTA Assets; (iii) any rights or interest in any contract, lease, permit,
license, or license agreement covering real or personal property of any Borrower if under the terms of such contract, lease, permit, license, or license agreement, or
applicable law with respect thereto, the grant of a security interest or lien therein is prohibited as a matter of law or under
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the terms of such contract, lease, permit, license, or license agreement and such prohibition or restriction has not been waived or the consent of the other party to such
contract, lease, permit, license, or license agreement has not been obtained (provided, that, (A) the foregoing exclusions of this clause (iii) shall in no way be
construed (1) to apply to the extent that any described prohibition or restriction is unenforceable under Section 9-406, 9-407, 9-408, or 9-409 of the Code or other
applicable law, or (2) to apply to the extent that any consent or waiver has been obtained that would permit Lender’s security interest or lien notwithstanding the
prohibition or restriction on the pledge of such contract, lease, permit, license, or license agreement and (B) the foregoing exclusions of clauses (i), (ii) and (iii) shall
in no way be construed to limit, impair, or otherwise affect any of Lender’s continuing security interests in and liens upon any rights or interests of any Borrower in
or to (1) monies due or to become due under or in connection with any described contract, lease, permit, license, license agreement, or Stock (including any Accounts
or Stock), or (2) any proceeds from the sale, license, lease, or other dispositions of any such contract, lease, permit, license, license agreement, or Stock); or (iv) any
United States intent-to-use trademark applications to the extent that, and solely during the period in which, the grant of a security interest therein would impair the
validity or enforceability of such intent-to-use trademark applications under applicable federal law, provided that upon submission and acceptance by the United
States Patent and Trademark Office of an amendment to allege use pursuant to 15 U.S.C. Section 1060(a) (or any successor provision), such intent-to-use trademark
application shall be considered Collateral.

3.2    Loan Parties Remain Liable. Anything herein to the contrary notwithstanding, (a) Borrowers and each other Loan Party shall remain liable under the contracts
and agreements included in the Collateral to perform all of the duties and obligations thereunder to the same extent as if this Agreement had not been executed,
(b) the exercise by Lender of any of the rights hereunder shall not release any Borrower or any other Loan Party from any of its duties or obligations under such
contracts and agreements included in the Collateral, and (c) Lender shall not have any obligation or liability under such contracts and agreements included in the
Collateral by reason of this Agreement, nor shall Lender be obligated to perform any of the obligations or duties of any Borrower or any other Loan Party thereunder
or to take any action to collect or enforce any claim for payment assigned hereunder. Without limiting the generality of the foregoing, it is the intention of the parties
hereto that record and beneficial ownership of the Pledged Interests, including all voting, consensual, dividend, and distribution rights, shall remain in Borrowers or
any other applicable Loan Party until (i) the occurrence and continuance of an Event of Default and (ii) Lender has notified Borrower or any other applicable Loan
Party of Lender’s election to exercise such rights with respect to the Pledged Interests pursuant to this Agreement or otherwise.

3.3    Assignment of Insurance. As additional security for the Obligations, each Borrower and each other Loan Party hereby assigns to Lender for the benefit of
Lender and each Bank Product Provider all rights of such Borrower and such Loan Party under every policy of insurance covering the Collateral and all other assets
and property of each Borrower and each other Loan Party and all business records and other documents relating to it, and all monies (including proceeds and refunds)
that may be payable under any policy, and each Borrower and each other Loan Party hereby directs the issuer of each policy to pay all such monies directly and
solely to Lender. At any time, whether or not a Default or Event of Default shall have occurred, Lender may (but need not), in Lender’s or any Borrower’s or any
other Loan Party’s name, execute and deliver proofs of claim, receive payment of proceeds and endorse checks and other instruments representing payment of the
policy of insurance, and adjust, litigate, compromise or release claims against the issuer of any policy. If a Default or Event of Default has occurred and is continuing
or if the aggregate amount of any monies received under any insurance policy assigned to Lender or received as payment of any award or compensation for
condemnation or taking by eminent domain exceeds $250,000 with respect to a single casualty or occurrence, any monies received under any insurance policy
assigned to Lender or received as payment of any award or compensation for condemnation or taking by eminent domain, shall, as determined by Lender in its sole
discretion, either be applied to prepayment of the Obligations or disbursed to Borrowers under payment terms reasonably satisfactory to Lender for application to the
cost of repairs, replacements, or restorations of the affected Collateral which shall be effected with reasonable promptness and shall be of a value at least equal to the
value of the items or property damaged or destroyed. If no Default or Event of Default has occurred and is continuing and the aggregate amount of any monies
received under any insurance policy assigned to Lender or received as payment of any award or compensation for condemnation or taking by eminent domain is
$250,000 or less with respect to a single casualty or occurrence:

(a)     such monies received with respect to any casualty or damage to Inventory of any Borrower shall be applied by Lender first, to repay Advances in full,
and second, to repay other Obligations as Borrowers may direct; and
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(b)     if requested in writing by Borrowers, such monies received with respect to any casualty or damage to Equipment or to any other tangible personal
property (other than Inventory) of any Borrower shall be disbursed to Borrowers under payment terms reasonably satisfactory to Lender for the cost of repairs, replacements or
restorations of the affected Equipment or other affected tangible personal property (other than Inventory) which shall be effected with reasonable promptness and shall be at a
value at least equal to the value of the items or property damaged or destroyed.

3.4    Financing Statements; Releases. Each Borrower and each other Loan Party authorizes Lender to file financing statements describing Collateral to perfect
Lender’s and each Bank Product Provider’s Security Interest in the Collateral. All financing statements filed before the date of this Agreement to perfect the Security
Interest were authorized by such Borrower and each other Loan Party and are hereby ratified. So long as no Default or Event of Default has occurred and is
continuing, Lender agrees to deliver to Borrowers such limited releases or terminations of the Security Interest as Borrowers may reasonably request with respect to
Collateral disposed of pursuant to a Permitted Disposition permitted under this Agreement under clause (a), (f) or (k) of the definition of “Permitted Disposition”
contained in Schedule 1.1.

4.    CONDITIONS.

4.1    Conditions Precedent to the Initial Extension of Credit. The obligation of Lender to make the initial extension of credit provided for hereunder is subject to
the fulfillment, to the satisfaction of Lender, of each of the conditions precedent set forth on Exhibit B.

4.2    Conditions Precedent to all Extensions of Credit. The obligation of Lender to make any Advances hereunder (or to extend any other credit hereunder) at any
time shall be subject to the following conditions precedent:

(a)    the representations and warranties of each Borrower and each other Loan Party or its Subsidiaries contained in this Agreement or in the other Loan
Documents shall be true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations and warranties that already are
qualified or modified by materiality in the text thereof) on and as of the date of such extension of credit, as though made on and as of such date (except to the extent that such
representations and warranties relate solely to an earlier date, in which case such representations and warranties shall continue to be true and correct as of such earlier date);
and

(b)    no Default or Event of Default shall have occurred and be continuing on the date of such extension of credit, nor shall either result from the making
thereof.

Any request for an extension of credit shall be deemed to be a representation by each Borrower and each other Loan Party that the statements set forth in this Section 4.2 are
correct as of the time of such request and if such extension of credit is a request for an Advance or a Letter of Credit, sufficient Availability exists for such Advance or Letter of
Credit pursuant to Section 2.1(a) and Section 2.13.

4.3    Conditions Subsequent. The obligation of Lender to continue to make Advances (or otherwise extend credit hereunder) is subject to the fulfillment, on or
before the date applicable thereto, of the conditions subsequent set forth on Exhibit C (the failure by any Borrower or any other Loan Party to so perform or cause to
be performed such conditions subsequent as and when required by the terms thereof, shall constitute an Event of Default).

5.    REPRESENTATIONS AND WARRANTIES.

In order to induce Lender to enter into this Agreement, each Borrower, on behalf of itself and the other Loan Parties, makes the representations and warranties to
Lender set forth on Exhibit D. Each of such representations and warranties shall be true, correct, and complete, in all material respects (except that such materiality qualifier
shall not be applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof), as of the Closing Date, and shall be true,
correct, and complete, in all material respects (except that such materiality qualifier shall not be applicable to any representations and warranties that already are qualified or
modified by materiality in the text thereof), as of the date of the making of each Advance or other extension of credit made thereafter, as though made on and as of the date of
such Advance or other extension of credit (except to the extent that such representations and warranties relate solely to an earlier date in which case such representations and
warranties shall continue to be true and correct as of such earlier date) and such representations and warranties shall survive the execution and delivery of this Agreement.
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6.    AFFIRMATIVE COVENANTS.

Each Borrower and each other Loan Party covenants and agrees that, until termination of all of the commitments of Lender hereunder to provide any further
extensions of credit and Payment in Full of the Obligations, each Borrower and each other Loan Party shall and shall cause each of the Loan Parties and shall cause their
respective Subsidiaries to comply with each of the following:

6.1    Financial Statements, Reports, Certificates. Deliver to Lender copies of each of the financial statements, reports, and other items set forth on Schedule 6.1 no
later than the times specified therein. In addition, each Borrower agrees that no Subsidiary of such Borrower will have a fiscal year different from that of such
Borrower. Each Borrower agrees to maintain a system of accounting that enables such Borrower to produce financial statements in accordance with GAAP. Each
Borrower and each other Loan Party shall also (a) keep a reporting system that shows all additions, sales, claims, returns, and allowances with respect to the sales of
such Borrower and such other Loan Party and its Subsidiaries, and (b) maintain its billing systems/practices substantially as in effect as of the Closing Date and shall
only make material modifications following prior notice to Lender.

6.2    Collateral Reporting. Provide Lender with each of the reports set forth on Schedule 6.2 at the times specified therein. In addition, each Borrower agrees to use
commercially reasonable efforts in cooperation with Lender to facilitate and implement a system of electronic collateral reporting in order to provide electronic
reporting of each of the items set forth on such Schedule

6.3    Existence. Except as otherwise permitted under Section 7.3 or Section 7.4, at all times maintain and preserve in full force and effect (a) its existence (including
being in good standing or the equivalent in its jurisdiction of organization) and (b) all rights and franchises, licenses and permits material to its business; provided,
however, that no Loan Party nor any of its Subsidiaries shall be required to preserve any such right or franchise, licenses or permits if the preservation thereof is no
longer necessary or desirable in the conduct of the business of such Person, and the loss thereof is not disadvantageous in any material respect to such Person or to
the Lender; provided that Borrowers deliver at least ten (10) days prior written notice to Lender of the election of such Loan Party or such Subsidiary not to preserve
any such material right or franchise, license or permit.

6.4    Maintenance of Properties. Maintain and preserve all of its assets that are necessary or useful in the proper conduct of its business in good working order and
condition, ordinary wear, tear and casualty excepted and Permitted Dispositions excepted (and except where the failure to so maintain and preserve such assets could
not reasonably be expected to result in a Material Adverse Change), and comply with the material provisions of all material leases to which it is a party as lessee, so
as to prevent the loss or forfeiture thereof, unless such provisions are the subject of a Permitted Protest.

6.5    Taxes.

(a)    Cause all assessments and taxes imposed, levied, or assessed against any Loan Party or its Subsidiaries, or any of their respective assets or in respect
of any of its income, businesses, or franchises to be paid in full, before delinquency or before the expiration of any extension period, except to the extent that the validity of
such assessment or tax shall be the subject of a Permitted Protest and so long as, in the case of an assessment or tax that has or may become a Lien against any of the Collateral,
(i) such contest proceedings conclusively operate to stay the sale of any portion of the Collateral to satisfy such assessment or tax, and (ii) any such other Lien is at all times
subordinate to Lender’s Liens.

(b)    Make timely payment or deposit of all tax payments and withholding taxes required of it and them by applicable laws, including those laws
concerning F.I.C.A., F.U.T.A., state disability, and local, state, and federal income taxes, and will, upon request, furnish Lender with proof reasonably satisfactory to Lender
indicating that such Loan Party and its Subsidiaries have made such payments or deposits.

6.6    Insurance. At Borrowers’ expense, maintain insurance with respect to the assets of each Loan Party and each of its Subsidiaries, wherever located, covering
liabilities, losses or damages as are customarily insured against by other Persons engaged in the same or similar businesses. Borrowers shall also maintain, with
respect to each Loan Party and each of its Subsidiaries, business interruption insurance, general liability insurance, flood insurance for Collateral located in a flood
plain, product liability insurance, director’s and officer’s liability insurance, fiduciary liability insurance, and employment practices liability insurance, as well as
insurance against
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larceny, embezzlement, and criminal misappropriation. All such policies of insurance shall be with financially sound and reputable insurance companies reasonably
acceptable to Lender and in such amounts as is carried generally in accordance with sound business practice by companies in similar businesses similarly situated
and located and in any event in amount, adequacy and scope reasonably satisfactory to Lender. All property insurance policies covering the Collateral are to be made
payable to Lender for the benefit of Lender, as its interests may appear, in case of loss, pursuant to a lender loss payable endorsement reasonably acceptable to
Lender and are to contain such other provisions as Lender may reasonably require to fully protect the Lender’s interest in the Collateral and to any payments to be
made under such policies. Such evidence of property and general liability insurance shall be delivered to Lender, with the lender loss payable endorsements (but only
in respect of Collateral) and additional insured endorsements (with respect to general liability coverage) in favor of Lender and shall provide for not less than 30 days
(10 days in the case of non-payment) prior written notice to Lender of the exercise of any right of cancellation; provided that if any insurance provider is unwilling or
unable to provide such notices, Borrowers shall deliver such notices to Lender. If Borrowers fail to maintain such insurance, Lender may arrange for such insurance,
but at Borrowers’ expense and without any responsibility on Lender’s part for obtaining the insurance, the solvency of the insurance companies, the adequacy of the
coverage, or the collection of claims. Borrowers shall give Lender prompt notice of any loss exceeding $250,000 covered by their casualty or business interruption
insurance. Upon the occurrence and during the continuance of an Event of Default, Lender shall have the right to file claims under any property and general liability
insurance policies in respect of the Collateral, to receive and give acquittance for any payments that may be payable thereunder, and to execute any and all
endorsements, receipts, releases, assignments, reassignments or other documents that may be necessary to effect the collection, compromise or settlement of any
claims under any such insurance policies.

6.7    Inspections, Exams and Appraisals. Permit Lender and each of Lender’s duly authorized representatives to visit any of its properties and inspect any of its
assets or books and records, to conduct inspections, exams and appraisals of the Collateral, to examine and make copies of its books and records, and to discuss its
affairs, finances, and accounts with, and to be advised as to the same by, its officers and employees at such reasonable times and intervals as Lender may designate
and, so long as no Default or Event of Default exists, with reasonable prior notice to Borrowers.

6.8    Account Verification. Permit Lender, in Lender’s name or in the name of a nominee of Lender, to verify the validity, amount or any other matter relating to any
Account, by mail, telephone, facsimile transmission or otherwise. Further, at the request of Lender, Borrowers shall send requests for verification of Accounts or send
notices of assignment of Accounts to Account Debtors and other obligors.

6.9    Compliance with Laws. Comply with the requirements of all applicable laws, rules, regulations, and orders of any Governmental Authority, other than laws,
rules, regulations, and orders the non-compliance with which, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse
Change.

6.10    Environmental.

(a)    Keep any property either owned or operated by any Borrower or any other Loan Party or its Subsidiaries free of any Environmental Liens or post
bonds or other financial assurances satisfactory to Lender and in an amount sufficient to satisfy the obligations or liability evidenced by such Environmental Liens;

(b)    Comply, in all material respects, with Environmental Laws and provide to Lender documentation of such compliance which Lender reasonably
requests;

(c)    Promptly notify Lender of any release of which any Borrower or any other Loan Party has knowledge of a Hazardous Material in any reportable
quantity from or onto property owned or operated by any Borrower or any other Loan Party or any of its Subsidiaries and take any Remedial Actions required to abate said
release or otherwise to come into compliance, in all material respects, with applicable Environmental Law; and

(d)    Promptly, but in any event within 5 Business Days of its receipt thereof, provide Lender with written notice of any of the following: (i) notice that an
Environmental Lien has been filed against any of the real or personal property of any Borrower or any other Loan Party or its Subsidiaries, (ii) commencement of any
Environmental Action or written notice that an Environmental Action will be filed against any Borrower or any other Loan Party or any of their respective Subsidiaries, and
(iii) written notice of a violation, citation, or other administrative order from a Governmental Authority relating to any Environmental Law.
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6.11    Disclosure Updates.

(a)    Promptly and in no event later than 5 Business Days after a Responsible Officer of any Loan Party obtains knowledge thereof or should have obtained
knowledge thereof, whichever is earlier, notify Lender:

(i)    if any written information, exhibit, or report furnished to Lender contained, at the time it was furnished, any untrue statement of a material
fact or omitted to state any material fact necessary to make the statements contained therein not misleading in light of the circumstances in which made. Any notification
pursuant to the foregoing provision will not cure or remedy the effect of the prior untrue statement of a material fact or omission of any material fact nor shall any such
notification have the effect of amending or modifying this Agreement or any of the Schedules hereto;

(ii)    of all actions, suits, or proceedings brought by or against any Loan Party or any of its Subsidiaries before any court or Governmental
Authority which reasonably could be expected to result in a Material Adverse Change, provided that, in any event, such notification shall not be later than 5 days after service
of process with respect thereto on any Loan Party or any of its Subsidiaries;

(iii)    of (i) any disputes or claims by Borrower’s customers exceeding $100,000 individually or $250,000 in the aggregate during any fiscal year;
or (ii) Goods returned to or recovered by any Borrower outside of the ordinary course of business and with an excess value of $25,000 individually or $50,000 in the aggregate
during any fiscal year;

(iv)    of any material loss or damage to any Collateral or any substantial adverse change in any Collateral;

(v)    of a violation of any law, rule or regulation, the non-compliance with which reasonably could be expected to result in a Material Adverse
Change; or

(vi)    of the occurrence of any ERISA Event.

(b)    Promptly and in no event later than 2 Business Days after a Responsible Officer of any Loan Party obtains knowledge thereof or should have obtained
knowledge thereof, notify Lender of any event or condition which constitutes a Default or an Event of Default and provide a statement of the action that such Borrower
proposes to take with respect to such Default or Event of Default.

(c)    Upon request of Lender, each Borrower and each other Loan Party shall deliver to Lender any other materials, reports, records or information
reasonably requested relating to any Borrower or any other Loan Party or any of their respective Subsidiaries, including as to the operations, business affairs or financial
condition, of such Borrower or such other Loan Party or such Subsidiaries or the Collateral.

6.12    Collateral Covenants. Comply with each of the following covenants:

(a)    Possession of Collateral. In the event that any Collateral, including Proceeds, is evidenced by or consists of Negotiable Collateral, Investment Related
Property, or Chattel Paper, in each case, having an aggregate value or face amount of $150,000 or more for all such Negotiable Collateral, Investment Related Property, or
Chattel Paper not previously delivered to Lender, the Loan Parties shall promptly (and in any event within 5 Business Days after receipt thereof), notify Lender thereof, and if
and to the extent that perfection or priority of Lender’s Liens is dependent on or enhanced by possession, the applicable Loan Party, promptly (and in any event within 5
Business Days) after request by Lender, shall execute such other documents and instruments as shall be requested by Lender or, if applicable, endorse and deliver physical
possession of such Negotiable Collateral, Investment Related Property, or Chattel Paper to Lender, together with such undated powers (or other relevant document of
assignment or transfer acceptable to Lender) endorsed in blank as shall be requested by Lender, and shall do such other acts or things deemed necessary or desirable by Lender
to enhance, perfect and protect Lender’s Liens therein;

(b)    Chattel Paper.

(i)    Promptly (and in any event within 5 Business Days) after request by Lender, each Loan Party shall take all steps reasonably necessary to grant Lender
control of all electronic Chattel Paper of any Loan Party
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in accordance with the Code and all “transferable records” as that term is defined in Section 16 of the Uniform Electronic Transaction Act and Section 201 of the federal
Electronic Signatures in Global and National Commerce Act as in effect in any relevant jurisdiction, to the extent that the individual or aggregate value or face amount of such
electronic Chattel Paper equals or exceeds $150,000; and

(ii)    If any Loan Party retains possession of any Chattel Paper or instruments (which retention of possession shall be subject to the extent permitted
hereby), promptly upon the request of Lender, such Chattel Paper and instruments shall be marked with the following legend: “This writing and the obligations evidenced or
secured hereby are subject to the Security Interest of Wells Fargo Bank, National Association, as Lender”;

(c)    Control Agreements.

(i)    Each Loan Party shall obtain a Control Agreement, from each bank (other than Lender) maintaining a Deposit Account for such Loan Party, other than
with respect to (A) Excluded Deposit Accounts and (B) subject to the requirements and limitations set forth in Section 4.3 and Section 7.11, the brokerage account maintained
by Borrowers with E-Trade Clearing described on Schedule 5.15 to the Information Certificate, the Deposit Account maintained by Orion at BB&T described on Schedule 5.15
to the Information Certificate, the Deposit Account maintained by Orion at Investors Community Bank and the Deposit Account maintained by Orion at First Business Bank;

(ii)    Each Loan Party shall obtain a Control Agreement from each issuer of uncertificated securities, securities intermediary, or commodities intermediary
issuing or holding any financial assets or commodities to or for any Loan Party; provided, however, so long as no Default or Event of Default has occurred, a Control
Agreement will not be required from any issuer so long as the fair market value of the individual securities or commodities account maintained or held by such issuer does not
exceed $250,000 and so long as the aggregate fair market value of all securities and commodities accounts not subject to a Control Agreement does not exceed $250,000; and

(iii)    Each Loan Party shall cause Lender to obtain “control”, as such term is defined in the Code, with respect to all of such Loan Party’s investment
property;

(d)    Letter-of-Credit Rights. If the Loan Parties (or any of them) are or become the beneficiary of letters of credit having a face amount or value of
$150,000 or more in the aggregate, then the applicable Loan Party or Loan Parties shall promptly (and in any event within 5 Business Days after becoming a beneficiary),
notify Lender thereof and, promptly (and in any event within 5 Business Days) after request by Lender, enter into a tri-party agreement with Lender and the issuer or
confirming bank with respect to letter-of-credit rights assigning such letter-of-credit rights to Lender and directing all payments thereunder to the Collection Account unless
otherwise directed by Lender, all in form and substance satisfactory to Lender;

(e)    Commercial Tort Claims. If the Loan Parties (or any of them) obtain Commercial Tort Claims having a value, or involving an asserted claim, in the
amount of $150,000 or more in the aggregate for all Commercial Tort Claims, then the applicable Loan Party or Loan Parties shall promptly (and in any event within
5 Business Days of obtaining such Commercial Tort Claim), notify Lender upon incurring or otherwise obtaining such Commercial Tort Claims and, promptly (and in any
event within 5 Business Days) after request by Lender, amend Schedule 5.6(d) to the Information Certificate to describe such Commercial Tort Claims in a manner that
reasonably identifies such Commercial Tort Claims and which is otherwise reasonably satisfactory to Lender, and hereby authorizes the filing of additional financing
statements or amendments to existing financing statements describing such Commercial Tort Claims, and agrees to do such other acts or things deemed necessary or desirable
by Lender to give Lender a first priority, perfected security interest in any such Commercial Tort Claim, which Commercial Tort Claim shall not be subject to any other Liens;

(f)    Government Contracts. Other than Accounts and Chattel Paper the aggregate value of which does not at any one time exceed $250,000, if any
Account or Chattel Paper of any Loan Party arises out of a contract or contracts with the United States of America or any State or any department, agency, or instrumentality
thereof, Loan Parties shall provide Lender with written notice thereof in the next monthly Compliance Certificate required to be delivered to Lender under Section 6.1 and
Schedule 6.1 and, promptly (and in any event within 5 Business Days) after request by Lender, execute any instruments or take any steps reasonably required by Lender in
order that all moneys due or to become due under such contract or contracts shall be assigned to Lender (for security purposes or absolutely, as required to properly complete
such assignment under the Assignment of Claims Act), for the benefit of Lender and each Bank Product Provider, and shall provide written notice thereof under the
Assignment of Claims Act or other applicable law;
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(g)    Intellectual Property.

(i)    Upon the request of Lender, in order to facilitate filings with the PTO and the United States Copyright Office, each Loan Party shall execute and
deliver to Lender one or more Copyright Security Agreements or Patent and Trademark Security Agreements to further evidence Lender’s Lien on such Loan Party’s Patents,
Trademarks, or Copyrights, and the General Intangibles of such Loan Party relating thereto or represented thereby;

(ii)    Each Loan Party shall have the duty, with respect to Intellectual Property that is necessary in the conduct of such Loan Party’s business, to protect and
diligently enforce and defend at such Loan Party’s expense its Intellectual Property, including (A) to diligently enforce and defend, including promptly suing for infringement,
misappropriation, or dilution and to recover any and all damages for such infringement, misappropriation, or dilution, and filing for opposition, interference, and cancellation
against conflicting Intellectual Property rights of any Person, (B) to prosecute diligently any trademark application or service mark application that is part of the Trademarks
pending as of the date hereof or hereafter, (C) to prosecute diligently any patent application that is part of the Patents pending as of the date hereof or hereafter, (D) to take all
reasonable and necessary action to preserve and maintain all of such Loan Party’s Trademarks, Patents, Copyrights, Intellectual Property Licenses, and its rights therein,
including paying all maintenance fees and filing of applications for renewal, affidavits of use, and affidavits of noncontestability, and (E) to use commercially reasonable
efforts to require all employees, consultants, and contractors of each Loan Party who were involved in the creation or development of such Intellectual Property to sign
agreements containing assignment to such Loan Party of Intellectual Property rights created or developed and obligations of confidentiality. No Loan Party shall abandon any
Intellectual Property or Intellectual Property License that is necessary in the conduct of such Loan Party’s business. Each Loan Party shall take the steps described in this
Section 6.12(g)(ii) with respect to all new or acquired Intellectual Property to which it or any of its Subsidiaries is now or later becomes entitled that is necessary in the conduct
of such Loan Party’s business;

(iii)    Each Loan Party acknowledges and agrees that Lender shall have no duties with respect to any Intellectual Property or Intellectual Property Licenses
of any Loan Party. Without limiting the generality of this Section 6.12(g)(iii), each Loan Party acknowledges and agrees that Lender shall not be under any obligation to take
any steps necessary to preserve rights in the Collateral consisting of Intellectual Property or Intellectual Property Licenses against any other Person, but Lender may do so at its
option from and after the occurrence and during the continuance of an Event of Default, and all expenses incurred in connection therewith (including reasonable fees and
expenses of attorneys and other professionals) shall be for the sole account of Loan Party and shall be chargeable to the Loan Account;

(iv)    Each Loan Party shall promptly file an application with the United States Copyright Office for any Copyright that has not been registered with the
United States Copyright Office if such Copyright is necessary in connection with the conduct of such Loan Party’s business. Any expenses incurred in connection with the
foregoing shall be borne by the Loan Parties; and

(v)    No Loan Party shall enter into any Intellectual Property License to receive any license or rights in any Intellectual Property of any other Person unless
such Loan Party has used commercially reasonable efforts to permit the assignment of or grant of a Lien in such Intellectual Property License (and all rights of such Loan Party
thereunder) to Lender (and any transferees of Lender).

(h)    Investment Related Property.

(i)    Upon the occurrence and during the continuance of an Event of Default, following the request of Lender, all sums of money and property paid or
distributed in respect of the Investment Related Property that are received by any Loan Party shall be held by such Loan Party in trust for the benefit of Lender segregated from
such Loan Party’s other property, and such Loan Party shall deliver it promptly to Lender in the exact form received; and

(ii)    Each Loan Party shall cooperate with Lender in obtaining all necessary approvals and making all necessary filings under federal, state, local, or
foreign law to effect the perfection of the Security Interest on the Investment Related Property or to effect any sale or transfer thereof;

(i)    Real Property; Fixtures. Upon the acquisition by any Loan Party of any fee interest in Real Property, such Loan Party will promptly (and in any event
within 5 Business Days of acquisition) notify Lender of the acquisition of such Real Property and, upon Lender’s request, will grant to Lender a first priority Mortgage on each
fee interest in Real Property now or hereafter owned by such Loan Party, which Real Property shall not be subject to any other Liens except Permitted Liens, and shall deliver
such other documentation and opinions, in form and substance satisfactory
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to Lender, in connection with the grant of such Mortgage as Lender shall request in its Permitted Discretion, including appraisals, title insurance policies and endorsements,
surveys, financing statements, fixture filings, flood insurance, flood insurance certifications and environmental audits and such Loan Party shall pay all recording costs,
mortgage registration taxes, intangible taxes and other fees and costs (including reasonable attorneys’ fees and expenses) incurred in connection therewith. All such appraisals,
title insurance policies and endorsements, environmental audits and surveys shall be prepared or issued by parties reasonably acceptable to Lender. To the extent permitted by
applicable law, all of the Collateral shall remain personal property regardless of the manner of its attachment or affixation to real property;

(j)    Controlled Accounts.

(i)    Within 90 days following the Closing Date (the “Cash Management Transition Period”), each Loan Party shall establish and maintain at Lender all
Cash Management Services, including all deposit accounts and lockbox services. Such Cash Management Services maintained by each Loan Party shall be of a type and on
terms reasonably satisfactory to Lender;

(ii)    Until such time as the Loan Parties have established all of their Cash Management Services with Lender, during the Cash Management Transition
Period each Loan Party shall: (A) maintain Cash Management Services of a type and on terms reasonably satisfactory to Lender at one or more of the banks set forth on
Schedule 5.15 to the Information Certificate (each a “Controlled Account Bank”); (B) take reasonable steps to ensure that all of the Account Debtors of each Loan Party and
each of its Subsidiaries (other than Orion Canada, so long as the aggregate balance in all Deposit Accounts maintained by Orion Canada do not at any time exceed $50,000)
forward payment of the amounts owed by them directly to such Controlled Account Bank; and (C) deposit or cause to be deposited promptly, and in any event no later than the
first Business Day after the date of receipt thereof, all of their Collections (including those sent directly by their Account Debtors to a Loan Party or to a Subsidiary of a Loan
Party) into a bank account of such Loan Party (each, a “Controlled Account”) at one of the Controlled Account Banks; and

(iii)    During the Cash Management Transition Period, each Loan Party (other than Orion Canada, so long as the aggregate balance in all Deposit Accounts
maintained by Orion Canada do not at any time exceed $50,000) shall maintain Control Agreements with the applicable Controlled Account Bank, in form and substance
reasonably acceptable to Lender. Each such Control Agreement shall provide, among other things, that (A) the Controlled Account Bank will comply with any instructions
originated by Lender directing the disposition of the collected funds in such Controlled Account without further consent by the applicable Loan Party, (B) the Controlled
Account Bank waives, subordinates, or agrees not to exercise any rights of setoff or recoupment or any other claim against the applicable Controlled Account other than for
payment of its service fees and other charges directly related to the administration of such Controlled Account and for returned checks or other items of payment, and (C) the
Controlled Account Bank will, upon the instruction of Lender, forward, by daily standing wire transfer, all amounts in the applicable Controlled Account to the Collection
Account or such other account as directed by Lender;

(k)    [Reserved;]

(l)    Deposit Accounts. Unless Lender agrees otherwise in writing, each Loan Party agrees not to withdraw any funds from any Deposit Account pledged to
Lender pursuant to this Agreement except for the Designated Account and the Excluded Deposit Accounts; and

(m)    Pledged Interests.

(i)    If any Loan Party shall acquire, obtain, receive or become entitled to receive any Pledged Interests after the Closing Date, it shall
promptly (and in any event within 5 Business Days of acquiring or obtaining such Collateral) deliver to Lender a duly executed Pledged Interests Addendum identifying such
Pledged Interests;

(ii)    Each Loan Party shall promptly deliver to Lender a copy of each material notice or other material communication received by it in
respect of any Pledged Interests;

(iii)    No Loan Party shall make or consent to any amendment or other modification or waiver with respect to any Pledged Interests, Pledged
Operating Agreement, or Pledged Partnership Agreement, or enter into any agreement or permit to exist any restriction with respect to any Pledged Interests if the same is
prohibited pursuant to the Loan Documents; and
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(iv)    As to all limited liability company or partnership interests, issued under any Pledged Operating Agreement or Pledged Partnership
Agreement, each Loan Party hereby covenants that the Pledged Interests issued pursuant to such agreement (A) are not and shall not be dealt in or traded on securities
exchanges or in securities markets, (B) do not and will not constitute investment company securities, and (C) are not and will not be held by such Loan Party in a securities
account. In addition, none of the Pledged Operating Agreements, the Pledged Partnership Agreements, or any other agreements governing any of the Pledged Interests issued
under any Pledged Operating Agreement or Pledged Partnership Agreement, provide or shall provide that such Pledged Interests are securities governed by Section 8 of the
Uniform Commercial Code as in effect in any relevant jurisdiction.

6.13    Material Contracts. Contemporaneously with the delivery of each Compliance Certificate pursuant to Section 6.1, provide Lender with copies of (a) each
Material Contract entered into since the delivery of the previous Compliance Certificate, (b) each material amendment or modification of any Material Contract
entered into since the delivery of the previous Compliance Certificate, and (c) at the request of Lender, use commercially reasonable efforts to provide Lender with a
“no-offset” letter in form and substance reasonably acceptable to Lender from each customer of Borrower which is a party to any Material Contract. Other than in
connection with amendments, modifications and changes permitted under Section 7.7(c)(ii), Borrowers shall maintain all Material Contracts in full force and effect
and shall not default in the payment or performance of any obligations thereunder. Borrowers shall obtain Lender’s written consent (which consent shall not be
unreasonably withheld) prior to the execution of any new Material Contract constituting an OTA Financing Agreement, and will not execute any OTA Financing
Agreements that provide for a security interest in any Collateral or other assets or property of any Borrower other than the Excluded OTA Assets of Orion Asset or
Orion Canada that are the subject of such OTA Financing Agreement.

6.14    Location of Inventory, Equipment and Books. Keep the Inventory and Equipment (other than vehicles and Equipment out for repair or Inventory in transit
in the ordinary course of business) and Books of each Loan Party and each of its Subsidiaries only at the locations identified on Schedule 5.29 to the Information
Certificate and keep the chief executive office of each Loan Party and each of its Subsidiaries only at the locations identified on Schedule 5.6(b) to the Information
Certificate or otherwise expressly permitted by Section 7.16; provided, however, that Borrowers may amend Schedule 5.29 to the Information Certificate so long as
such amendment occurs by written notice to Lender not less than 10 days prior to the date on which such Inventory, Equipment or Books are moved to such new
location, and so long as, at the time of such written notification, the applicable Loan Party or Subsidiary provides Lender a Collateral Access Agreement with respect
thereto if such location is not owned by such Loan Party or such Subsidiary.

6.15    Further Assurances.

(a)    At any time upon the reasonable request of Lender, execute or deliver to Lender any and all financing statements, fixture filings, security agreements,
pledges, assignments, collateral assignments, endorsements of certificates of title, mortgages, deeds of trust, opinions of counsel, and all other documents (the “Additional
Documents”) that Lender may reasonably request and in form and substance reasonably satisfactory to Lender, to create, perfect, and continue perfection or to better perfect
Lender’s Liens in all of the assets of each Loan Party (whether now owned or hereafter arising or acquired, tangible or intangible, real or personal) (other than Excluded OTA
Assets), to create and perfect Liens in favor of Lender in any Real Property acquired by any Loan Party after the Closing Date, and in order to fully consummate all of the
transactions contemplated hereby and under the other Loan Documents. To the maximum extent permitted by applicable law, if any Borrower or any other Loan Party refuses
or fails to execute or deliver any reasonably requested Additional Documents within a reasonable period of time, not to exceed 10 days following the request to do so, such
Borrower and such other Loan Party hereby authorizes Lender to execute any such Additional Documents in the applicable Loan Party’s name, as applicable, and authorizes
Lender to file such executed Additional Documents in any appropriate filing office. In furtherance and not in limitation of the foregoing, each Loan Party shall take such
actions as Lender may reasonably request from time to time to ensure that the Obligations are guaranteed by the Guarantors (if any) and are secured by substantially all of the
assets of each Borrower and each other Loan Party (other than Excluded OTA Assets);

(b)    Each Borrower and each other Loan Party authorizes the filing by Lender of financing or continuation statements, or amendments thereto, and such
Loan Party will execute and deliver to Lender such other instruments or notices, as Lender may reasonably request, in order to perfect and preserve the Security Interest
granted or purported to be granted hereby;
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(c)    Each Borrower and each other Loan Party authorizes Lender at any time and from time to time to file, transmit, or communicate, as applicable,
financing statements and amendments (i) describing the Collateral as “all personal property of debtor” or “all assets of debtor” or words of similar effect (and excluding the
Excluded OTA Assets, in the case of any financing statement with respect to Orion Asset), (ii) describing the Collateral as being of equal or lesser scope or with greater detail,
or (iii) that contain any information required by Part 5 of Article 9 of the Code for the sufficiency or filing office acceptance of such financing statement. Each Borrower and
each other Loan Party also hereby ratifies any and all financing statements or amendments previously filed by Lender in any jurisdiction; and

(d)    Each Borrower and each other Loan Party acknowledges that no Loan Party is authorized to file any financing statement or amendment or termination
statement with respect to any financing statement filed in connection with this Agreement without the prior written consent of Lender, subject to such Loan Party’s rights under
Section 9-509(d)(2) of the Code.

6.16    Formation of Subsidiaries. If, with the prior written consent of Lender, any Loan Party forms any direct or indirect Subsidiary or acquires any direct or
indirect Subsidiary after the Closing Date, such Loan Party shall (a) within 15 days of such formation or acquisition (or such later date as permitted by Lender in its sole
discretion) cause any such new Subsidiary to provide to Lender a joinder to this Agreement or such other Loan Documents (including any Guaranty) as Lender reasonably
requests, together with such other security documents, as well as appropriate financing statements (and with respect to all property subject to a mortgage, fixture filings), all in
form and substance reasonably satisfactory to Lender (including being sufficient to grant Lender a first priority Lien (subject to Permitted Liens) in and to the assets of such
newly formed or acquired Subsidiary); provided that such Guaranty and such other security documents shall not be required to be provided to Lender with respect to any
Subsidiary of Borrower that is a CFC if providing such documents would result in adverse tax consequences, (b) within 15 days of such formation or acquisition (or such later
date as permitted by Lender in its sole discretion) provide to Lender a pledge agreement and appropriate certificates and powers or financing statements, pledging all of the
direct or beneficial ownership interest in such new Subsidiary reasonably satisfactory to Lender; provided that only 65% of the total outstanding voting Stock of any first tier
Subsidiary of a Borrower that is a CFC (and none of the Stock of any Subsidiary of such CFC) shall be required to be pledged if pledging a greater amount would result in
adverse tax consequences, and (c) within 15 days of such formation or acquisition (or such later date as permitted by Lender in its sole discretion) provide to Lender all other
documentation, including one or more opinions of counsel reasonably satisfactory to Lender, which in its opinion is appropriate with respect to the execution and delivery of
the applicable documentation referred to above (including policies of title insurance or other documentation with respect to all Real Property owned in fee and subject to a
mortgage). Any document, agreement, or instrument executed or issued pursuant to this Section 6.16 shall be a Loan Document.

7.    NEGATIVE COVENANTS.

Each Borrower and each other Loan Party covenants and agrees that, until termination of all of the commitments of Lender hereunder to provide any further
extensions of credit and Payment in Full of the Obligations, no Borrower and no other Loan Party will do, nor will any Borrower or any other Loan Party permit any of its
Subsidiaries to do, any of the following:

7.1    Indebtedness. Create, incur, assume, suffer to exist, guarantee, or otherwise become or remain, directly or indirectly, liable with respect to any Indebtedness,
except for Permitted Indebtedness.

7.2    Liens. Create, incur, assume, or suffer to exist, directly or indirectly, any Lien on or with respect to any of its assets, of any kind, whether now owned or
hereafter acquired, or any income or profits therefrom, except for Permitted Liens.

7.3    Restrictions on Fundamental Changes.

(a)    Enter into any merger, consolidation, reorganization, or recapitalization, or reclassify its Stock, except for (i) any merger between Loan Parties,
provided that a Borrower must be the surviving entity of any such merger to which it is a party, (ii) any merger between Subsidiaries of a Borrower that are not Loan Parties,
and (iii) any merger between a Subsidiary of a Loan Party and a Loan Party, provided that the Loan Party must be the surviving entity of any such merger;

(b)    Liquidate, wind up, or dissolve itself (or suffer any liquidation or dissolution), except for (i) the liquidation or dissolution of non-operating
Subsidiaries of any Borrower with nominal assets and nominal liabilities, (ii) the liquidation or dissolution of a Loan Party (other than a Borrower) or any of its wholly-owned
Subsidiaries so long
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as all of the assets (including any interest in any Stock) of such liquidating or dissolving Loan Party or Subsidiary are transferred to a Loan Party that is not liquidating or
dissolving, or (iii) the liquidation or dissolution of a Subsidiary of a Borrower that is not a Loan Party (other than any such Subsidiary the Stock of which (or any portion
thereof) is subject to a Lien in favor of Lender) so long as all of the assets of such liquidating or dissolving Subsidiary are transferred to a Loan Party;

(c)    Suspend or cease operation of a substantial portion of its or their business, except as permitted pursuant to Sections 7.3(a) or (b) above or in
connection with the transactions permitted pursuant to Section 7.4; or

(d)    Form or acquire any direct or indirect Subsidiary without Lender’s prior written consent, which consent will not be unreasonably withheld,
conditioned or delayed.

7.4    Disposal of Assets. Other than Permitted Dispositions or transactions expressly permitted by Sections 7.3 or 7.12, sell, assign (by operation of law or
otherwise) or otherwise dispose of, or grant any option with respect to, any of the Collateral or any other asset except as expressly permitted by this Agreement.
Lender shall not be deemed to have consented to any sale or other disposition of any of the Collateral or any other asset except as expressly permitted in this
Agreement or the other Loan Documents.

7.5    Change Name. Without Lender’s prior written consent (which consent will not be unreasonably withheld or delayed), change the name, organizational
identification number, state of organization, organizational identity or “location” for purposes of Section 9-307 of the Code of any Loan Party or any of its
Subsidiaries.

7.6    Nature of Business. Make any change in the nature of its or their business as conducted on the date of this Agreement or acquire any properties or assets that
are not reasonably related to the conduct of such business activities; provided, however, that the foregoing shall not prevent any Borrower or any other Loan Party or
any of its Subsidiaries from engaging in any business that is reasonably related or ancillary to its business.

7.7    Prepayments, Earnout Payments and Amendments.

(a)    (i) Optionally prepay, redeem, defease, purchase, or otherwise acquire any Indebtedness of any Loan Party or any of its Subsidiaries, other than the
Obligations in accordance with this Agreement or a Bank Product Agreement and Permitted Intercompany Advances, or (ii) make any payment on account of Indebtedness that
has been contractually subordinated in right of payment to the Obligations if such payment is not permitted at such time under the subordination terms and conditions,
including, without limitation, making any payment in respect of any Subordinated Debt (including the Sentry Financial Subordinated Debt) if such payment is not permitted at
such time under this Agreement and the applicable Subordination Agreement; provided, however, that the foregoing shall not restrict Borrowers’ ability to (x) take actions in
connection with Refinancing Indebtedness permitted by Section 7.1, or (y) optionally prepay Indebtedness so long as no Event of Default has occurred and is continuing or
would result from such optional prepayment, such prepayment does not exceed $100,000 in a single instance or $250,000 in the aggregate (when combined with all other
optional prepayments) in any fiscal year; or

(b)    Make any payment in respect of earnout or other deferred purchase price amounts under that certain Stock and Unit Purchase Agreement dated as of
May 22, 2014 among Orion, as buyer, Harris Manufacturing, Inc., Harris LED, LLC and the shareholders and members thereof, as seller, after the occurrence and during the
continuation of an Event of Default; or

(c)    Directly or indirectly, amend, modify, or change any of the terms or provisions of

(i)    any agreement, instrument, document, indenture, or other writing evidencing or concerning Permitted Indebtedness relative to the Indebtedness of
such Loan Party or such Subsidiary involving an aggregate amount of $150,000 or more if such amendment, modification or change could reasonably be expected to have any
adverse impact on the rights of Lender or the Collateral other than (A) the Obligations in accordance with this Agreement or a Bank Product Agreement, (B) Permitted
Intercompany Advances, or (C) Indebtedness permitted under clauses (e) and (f) of the definition of Permitted Indebtedness; or

(ii)    any Material Contract except to the extent that such amendment, modification, or change could not, individually or in the aggregate, reasonably be
expected to be materially adverse to the interests of Lender; or
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(iii)    any OTA Financing Agreement except to the extent that such amendment, modification, or change is not a material amendment, modification or
change of the terms of such OTA Financing Agreement and could not, individually or in the aggregate, reasonably be expected to be materially adverse to the interests of
Lender; or

(iv)    the Governing Documents of any Loan Party or any of its Subsidiaries if the effect thereof, either individually or in the aggregate, could reasonably
be expected to be materially adverse to the interests of Lender.

7.8    Change of Control. Cause, permit, or suffer, directly or indirectly, any Change of Control.

7.9    Restricted Junior Payments. Declare or make any Restricted Junior Payment, other than:

(a)    Restricted Junior Payments made by a Loan Party to another Loan Party or by a Subsidiary of a Loan Party to a Loan Party; and

(b)    Prior to the Financial Covenant Change Date, Restricted Junior Payments made by Orion in cash to purchase, redeem, retire or otherwise acquire for
value Stock of Orion held by any current or former director, officer or employee (or their estates or beneficiaries of their estates) of Orion or any of its Subsidiaries upon death,
disability, retirement or termination of employment or alteration of employment status or pursuant to the terms of any agreement or plan under which such Stock was issued, or
to repurchase Stock of Orion deemed to occur upon the exercise of stock options, stock appreciation rights, restricted stock units, warrants or other convertible or exchangeable
securities, in each case so long as (i) no Event of Default has occurred and is continuing, or would result from the making of such Restricted Junior Payment, (ii) the aggregate
amount of all Restricted Junior Payments by Orion under this Section 7.9(b) does not exceed $400,000 in any fiscal year, (iii) no Restricted Junior Payment by Orion under this
Section 7.9(b) to an individual or single estate exceeds $50,000 in the aggregate in any fiscal year.

7.10    Accounting Methods. Modify or change its fiscal year or its method of accounting (other than as may be required to conform to GAAP).

7.11    Investments; Controlled Investments.

(a)    Except for Permitted Investments, directly or indirectly, make or acquire any Investment or incur any liabilities (including contingent obligations) for
or in connection with any Investment.

(b)    Make, acquire, or permit to exist Permitted Investments consisting of cash, Cash Equivalents, or amounts credited to Deposit Accounts or Securities
Accounts unless such Borrower and such other Loan Party or its Subsidiaries, as applicable, and the applicable bank or securities intermediary have entered into Control
Agreements with Lender governing such Permitted Investments in order to perfect (and further establish) Lender’s Liens in such Permitted Investments, other than (i) Excluded
Deposit Accounts, (ii) so long as the aggregate balance maintained in such account does not exceed $50,000 at any time, the Deposit Account maintained by Orion at Investors
Community Bank and described on Schedule 5.15 to the Information Certificate on the date of this Agreement, (iii) subject to Section 4.3 and so long as the aggregate amount
maintained in such account does not exceed $50,000 at any time, the Deposit Account maintained by Orion at BB&T and described on Schedule 5.15 to the Information
Certificate on the date of this Agreement, (iv) subject to Section 4.3 and so long as the aggregate amount maintained in such account does not exceed $500,000 at any time, the
Deposit Account maintained by Orion at First Business and described on Schedule 5.15 to the Information Certificate on the date of this Agreement, and (v) subject to Section
4.3 and so long as the aggregate amount maintained in or value of such account does not exceed $75,000 at any time, the brokerage account maintained by Orion at E-Trade
Clearing and described on Schedule 5.15 to the Information Certificate on the date of this Agreement. Except as provided in Section 6.12(j) and Section 6.12(l), Borrowers and
such Loan Parties shall not, and shall not permit their Subsidiaries to, establish or maintain any Deposit Account or Securities Account with a banking institution other than
Lender.

7.12    Transactions with Affiliates. Directly or indirectly enter into or permit to exist any transaction with any Affiliate of any Borrower, any other Loan Party or
any of their Subsidiaries except for:

(a)    transactions contemplated by the Loan Documents or transactions with any Affiliate of any Borrower or any Loan Party in the ordinary course of
business of such Borrower or such Loan Party, consistent with past practices and undertaken in good faith, upon fair and reasonable terms and no less favorable than would be
obtained in a comparable arm’s length transaction with a non-Affiliate;
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(b)    so long as it has been approved by a Loan Party in accordance with applicable law, any customary indemnities provided for the benefit of directors (or
comparable managers) of such Loan Party;

(c)    so long as it has been approved by a Loan Party in accordance with applicable law, the payment of reasonable compensation, severance, or employee
benefit arrangements to employees, officers, and outside directors of a Loan Party in the ordinary course of business and consistent with industry practice; and

(d)    transactions permitted by Section 7.3 and Section 7.9, or any Permitted Intercompany Advance.

7.13    Use of Proceeds. Use the proceeds of any loan made hereunder for any purpose other than (a) on the Closing Date, (i) to repay, in full, the outstanding
principal, accrued interest, and accrued fees and expenses owing under or in connection with Borrowers’ existing credit facilities with the U.S. Small Business
Administration no later than the date required by Section 4.3, and (ii) to pay fees, costs, and expenses, including Lender Expenses, incurred in connection with this
Agreement, the other Loan Documents, and the transactions contemplated hereby and thereby, and (b) thereafter, consistent with the terms and conditions hereof, for
general corporate and working capital purposes (provided that no part of the proceeds of the loans made to Borrowers will be used to purchase or carry any such
Margin Stock or to extend credit to others for the purpose of purchasing or carrying any such Margin Stock or for any purpose that violates the provisions of
Regulation T, U or X of the Board of Governors of the Federal Reserve System).

7.14    Limitation on Issuance of Stock. Except for the issuance or sale of common stock or Permitted Preferred Stock by a Borrower or other Loan Party, issue or
sell or enter into any agreement or arrangement for the issuance and sale of any of their Stock.

7.15    Consignments. Consign any of its Inventory or sell any of its Inventory on bill and hold, sale or return, sale on approval, or other conditional terms of sale,
except as set forth on Schedule 7.15 to the Information Certificate, which schedule may be updated from time to time by written notice to Lender.

7.16    Inventory and Equipment with Bailees. Store the Inventory or Equipment of any Loan Party or any of its Subsidiaries at any time now or hereafter with a
bailee, warehouseman, or similar party, except as set forth on Schedule 7.16 to the Information Certificate, which schedule may be updated from time to time by
written notice to Lender.

7.17    Activities of Certain Loan Parties.

(a)    Permit Orion Technology, Orion Operations, Orion Services or Orion Aviation to incur any liabilities (other than liabilities arising under the Loan
Documents), own or acquire any assets or engage themselves in any operations or business, except in connection with its status as a “shelf entity” and its rights and obligations
under the Loan Documents.

(b)    Without Lender’s prior written consent, permit Orion Canada to incur any liabilities (other than liabilities arising under the Loan Documents), own or
acquire any assets or engage itself in any operations or business, except in connection with the Excluded OTA Agreement to which it is a party as of the Closing Date and its
rights and obligations under the Loan Documents.

8.    FINANCIAL COVENANTS.

Each Borrower covenants and agrees that, until termination of all obligations of Lender to provide extensions of credit hereunder and Payment in Full of the
Obligations, Borrowers will comply with each of the following financial covenants:

8.1    Minimum Excess Availability. Until the Financial Covenant Change Date, Borrowers shall maintain the Excess Availability of Borrowers at all times in an
amount equal to or greater than $5,000,000. For the avoidance of doubt, it is understood and agreed that the Excess Availability Reserve is in addition to the minimum Excess
Availability required to be maintained under this Section 8.1.
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8.2    Fixed Charge Coverage Ratio. Commencing with the first month ended on or after the Financial Covenant Change Date and continuing at the end of each
month thereafter, Borrowers shall maintain a Fixed Charge Coverage Ratio, measured monthly on a trailing twelve-month basis at the end of each month, of not less than 1.10
to 1.00.

9.    EVENTS OF DEFAULT.

Any one or more of the following events shall constitute an event of default (each, an “Event of Default”) under this Agreement:

9.1    If any Borrower fails to pay when due and payable, or when declared due and payable, all or any portion of the Obligations consisting of principal, interest,
fees, charges or other amounts due Lender or any Bank Product Provider, reimbursement of Lender Expenses, or other amounts constituting Obligations (including any portion
thereof that accrues after the commencement of an Insolvency Proceeding, regardless of whether allowed or allowable in whole or in part as a claim in any such Insolvency
Proceeding);

9.2    If any Loan Party or any of its Subsidiaries

(a)    fails to perform or observe any covenant or other agreement contained in any of (i) Sections 4.3, 6.1, 6.2, 6.3 (solely if any Loan Party is not in good
standing in its jurisdiction of organization), 6.5(a) (solely with respect to F.I.C.A., F.U.T.A., federal income taxes and any other taxes or assessments the non-payment of which
may result in a Lien having priority over Lender’s Liens), 6.5(b), 6.6, 6.7 (solely if any Loan Party or any of its Subsidiaries refuses to allow Lender or its representatives or
agents to visit its properties, inspect its assets or books or records, examine and make copies of its books and records, or discuss its affairs, finances, and accounts with its
officers and employees), 6.8, 6.11, 6.12; 6.13, 6.14 or 6.15, (ii) Section 7 or (iii) Section 8;

(b)    fails to perform or observe any covenant or other agreement contained in any of Sections 6.3 (other than if a Loan Party is not in good standing in its
jurisdiction of organization), 6.4, 6.5(a) (other than F.I.C.A., F.U.T.A., federal income taxes and any other taxes or assessments the non-payment of which may result in a Lien
having priority over Lender’s Liens), 6.7 (other than if any Loan Party or any of its Subsidiaries refuses to allow Lender or its representatives or agents to visit its properties,
inspect its assets or books or records, examine and make copies of its books or records or disclose its affairs, finances and accounts with its officers and employees), 6.9 or
6.10, and such failure continues for a period of 15 days after the earlier of (i) the date on which such failure shall first become known to or should have been known by any
officer of any Loan Party or (ii) the date on which written notice thereof is given to any Loan Party by Lender; or

(c)    fails to perform or observe any covenant or other agreement contained in this Agreement, or in any of the other Loan Documents, in each case, other
than any such covenant or agreement that is unable to be cured or is the subject of another provision of this Section 9 (in which event such other provision of this Section 9
shall govern), and such failure continues for a period of 30 days after the earlier of (i) the date on which such failure shall first become known to or should have been known by
any officer of any Loan Party or (ii) the date on which written notice thereof is given to any Loan Party by Lender;

9.3    If one or more judgments, orders, or awards for the payment of money in an amount in excess of $250,000 in any one case or in excess of $500,000 in the
aggregate (except to the extent fully covered (other than to the extent of customary deductibles) by insurance pursuant to which the insurer has not denied coverage) is entered
or filed against a Loan Party or any of its Subsidiaries, or with respect to any of their respective assets, and either (a) there is a period of 30 consecutive days at any time after
the entry of any such judgment, order, or award during which (1) the same is not discharged, satisfied, vacated, or bonded pending appeal, or (2) a stay of enforcement thereof
is not in effect, or (b) enforcement proceedings are commenced upon such judgment, order, or award;

9.4    If an Insolvency Proceeding is commenced by a Loan Party or any of its Subsidiaries;

9.5    If an Insolvency Proceeding is commenced against a Loan Party or any of its Subsidiaries and any of the following events occur: (a) such Loan Party or such
Subsidiary consents to the institution of such Insolvency Proceeding against it, (b) the petition commencing the Insolvency Proceeding is not timely controverted, (c) the
petition commencing the Insolvency Proceeding is not dismissed within 60 calendar days of the date of the filing thereof, (d) an interim trustee is appointed to take possession
of all or any substantial portion of the properties or assets of, or to operate all or any substantial portion of the business of, such Loan Party or its Subsidiary, or (e) an order for
relief shall have been issued
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or entered therein; provided that Lender shall have no obligation to provide any extension of credit to Borrowers during such 60 calendar day period specified in subsection (c);

9.6    If any Loan Party or any of its Subsidiaries is enjoined, restrained, or in any way prevented by court order from continuing to conduct all or any material part of
the business affairs of such Loan Party and its Subsidiaries, taken as a whole;

9.7    If there is (a) a default in one or more agreements to which a Loan Party or any of its Subsidiaries is a party with one or more third Persons relative to the
Indebtedness of such Loan Party or such Subsidiary involving an aggregate amount of $250,000 or more, and such default (i) occurs at the final maturity of the obligations
thereunder, or (ii) results in a right by such third Person, irrespective of whether exercised, to accelerate the maturity of such Loan Party’s or its Subsidiary’s obligations
thereunder or to exercise any other rights or remedies thereunder, (b) a default by a Loan Party or any of its Subsidiaries or an involuntary early termination of one or more
Hedge Agreements to which a Loan Party or any of its Subsidiaries is a party involving an aggregate amount of $250,000 or more, or (c) a default in or breach under any
agreement or instrument evidencing or related to any Subordinated Debt (including the Sentry Financial Subordinated Loan Documents), and such default (i) occurs at the final
maturity of the obligations thereunder, or (ii) results in a right by such third Person, irrespective of whether exercised, to accelerate the maturity of such Loan Party’s or its
Subsidiary’s obligations thereunder or to exercise any other rights or remedies thereunder, or (d) a default in or breach under any OTA Financing Agreement and such default
(i) occurs at the final maturity of the obligations thereunder, or (ii) results in a right by such third Person, irrespective of whether exercised, to accelerate the maturity of such
Loan Party’s or its Subsidiary’s obligations thereunder or to exercise any other rights or remedies thereunder;

9.8    If any warranty, representation, certificate, statement, or Record made herein or in any other Loan Document or delivered in writing to Lender in connection
with this Agreement or any other Loan Document proves to be untrue in any material respect (except that such materiality qualifier shall not be applicable to any
representations and warranties that already are qualified or modified by materiality in the text thereof) as of the date of issuance or making or deemed making thereof;

9.9    If the obligation of any Guarantor under its Guaranty or any other Loan Document to which any Guarantor is a party is limited or terminated by operation of
law or by such Guarantor (other than in accordance with the terms of this Agreement or such Guaranty), or if any Guarantor fails to perform any obligation under its Guaranty
or under any such Loan Document, or repudiates or revokes or purports to repudiate or revoke any obligation under its Guaranty or under any such Loan Document, or any
individual Guarantor dies or becomes incapacitated, or any other Guarantor ceases to exist for any reason (other than as the result of a transaction permitted under this
Agreement);

9.10    If this Agreement or any other Loan Document that purports to create a Lien, shall, for any reason, fail or cease to create a valid, perfected and first priority
Lien on the Collateral covered thereby, except as a result of a disposition of the applicable Collateral in a transaction permitted under this Agreement and except to the extent of
Permitted Liens that are permitted to have priority over such Lien;

9.11    If there occurs any Material Adverse Change;

9.12    If any event or circumstance shall occur which, in the Permitted Discretion of Lender exercised in good faith, would be reasonably likely to cause Lender to
suspect that any Loan Party has engaged in fraudulent activity with respect to the Collateral or other matters;

9.13    Any Loan Party, director, officer, or owner of at least 20% of the issued and outstanding ownership interests of a Loan Party is indicted for a felony offense
under state or federal law involving embezzlement, criminal misappropriation, fraud or any other financial crime or any other felony offense under state or federal law
involving dishonesty or intentional misconduct, or a Loan Party hires an officer or appoints a director who has been convicted of any such felony offense, or a Person becomes
an owner of at least 20% of the issued and outstanding ownership interests of a Loan Party who has been convicted of any such felony offense;

9.14    If any Loan Party fails to pay any indebtedness or obligation owed to Lender or its Affiliates which is unrelated to the Revolving Credit Facility or this
Agreement as it becomes due and payable or the occurrence of any default or event of default under any agreement between any Loan Party and Lender or its Affiliates
unrelated to the Loan Documents;

25
US.55515997.06



9.15    The validity or enforceability of any Loan Document shall at any time for any reason be declared to be null and void, or a proceeding shall be commenced by
a Loan Party or any of its Subsidiaries, or by any Governmental Authority having jurisdiction over a Loan Party or any of its Subsidiaries, seeking to establish the invalidity or
unenforceability thereof, or Subordinated Creditor, a Loan Party or any of its Subsidiaries shall deny that such Subordinated Creditor, Loan Party or such Subsidiary has any
liability or obligation purported to be created under any Loan Document;

9.16    (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan which has resulted or could reasonably be expected to result in liability of
any Loan Party under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of $150,000, or (ii) any Loan Party or any
ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201
of ERISA under a Multiemployer Plan in an aggregate amount in excess of $150,000.

10.    RIGHTS AND REMEDIES.

10.1    Rights and Remedies. Upon the occurrence and during the continuation of an Event of Default, Lender may, without notice to Borrowers (other than in the
case of an action under clause (a) below, which will be by written notice to Borrowers; provided that no such notice shall be required with respect to Events of
Default under Section 9.4 or Section 9.5), in addition to any other rights or remedies provided for hereunder or under any other Loan Document or by applicable law,
do any one or more of the following:

(a)    declare the Obligations (other than the Hedge Obligations, which may be accelerated in accordance with the terms of the applicable Hedge
Agreement), whether evidenced by this Agreement or by any of the other Loan Documents immediately due and payable, whereupon the same shall become and be
immediately due and payable and Borrowers shall be obligated to repay all of such Obligations in full, without presentment, demand, protest, or further notice or other
requirements of any kind, all of which are hereby expressly waived by each Borrower and each other Loan Party;

(b)    declare the funding obligations of Lender under this Agreement terminated, whereupon such funding obligations shall immediately be terminated
together with any obligation of Lender hereunder to make Advances, extend any other credit hereunder or issue Letters of Credit;

(c)    give notice to an Account Debtor or other Person obligated to pay an Account, a General Intangible, Negotiable Collateral, or other amount due,
notice that the Account, General Intangible, Negotiable Collateral or other amount due has been assigned to Lender for security and must be paid directly to Lender and Lender
may collect the Accounts, General Intangible and Negotiable Collateral of each Borrower and each other Loan Party directly, and any collection costs and expenses shall
constitute part of the Obligations under the Loan Documents;

(d)    in Lender’s name or in each Loan Party’s name, as such Loan Party’s agent and attorney-in-fact, notify the United States Postal Service to change the
address for delivery of mail to any address designated by Lender, otherwise intercept mail, and receive, open and dispose of such Loan Party’s mail, applying all Collateral as
permitted under this Agreement and holding all other mail for such Loan Party’s account or forwarding such mail to such Loan Party’s last known address;

(e)    without notice to or consent from any Loan Party or any of its Subsidiaries, and without any obligation to pay rent or other compensation, take
exclusive possession of all locations where any Loan Party or any of its Subsidiaries conduct its business or has any rights of possession and use the locations to store, process,
manufacture, sell, use, and liquidate or otherwise dispose of items that are Collateral, and for any other incidental purposes deemed appropriate by Lender in good faith; and

(f)    exercise in respect of the Collateral, in addition to other rights and remedies provided for herein, in the other Loan Documents, or otherwise available
to it, all the rights and remedies of a secured party on default under the Code or any other applicable law.

10.2    Additional Rights and Remedies. Without limiting the generality of the foregoing, each Borrower expressly agrees that upon the occurrence and during the
continuation of an Event of Default:

(a)    Lender, without demand of performance or other demand, advertisement or notice of any kind (except a notice specified below of time and place of
public or private sale) to or upon any Borrower, any other Loan
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Party or any other Person (all and each of which demands, advertisements and notices are hereby expressly waived to the maximum extent permitted by the Code or any other
applicable law), may take immediate possession of all or any portion of the Collateral and (i) require Loan Parties to, and each Borrower and each other Loan Party hereby
agrees that it will at its own expense and upon request of Lender forthwith, assemble all or part of the Collateral as directed by Lender and make it available to Lender at one or
more locations designated by Lender where any Borrower or other Loan Party conducts business, and (ii) without notice except as specified below, sell the Collateral or any
part thereof in one or more parcels at public or private sale, at any of Lender’s or Loan Party’s offices or elsewhere, for cash, on credit, and upon such other terms as Lender
may deem commercially reasonable. Each Borrower and each other Loan Party agrees that, to the extent notice of sale shall be required by law, at least 10 days’ notice to such
Borrower or such other Loan Party of the time and place of any public sale or the time after which any private sale is to be made shall constitute reasonable notification and
such notice shall constitute a reasonable “authenticated notification of disposition” within the meaning of Section 9-611 of the Code. Lender shall not be obligated to make any
sale of Collateral regardless of notice of sale having been given. Lender may adjourn any public or private sale from time to time, and such sale may be made at the time and
place to which it was so adjourned. Each Borrower and each other Loan Party agrees that the internet shall constitute a “place” for purposes of Section 9-610(b) of the Code.
Each Borrower and each other Loan Party agrees that any sale of Collateral to a licensor pursuant to the terms of a license agreement between such licensor and such Borrower
or such other Loan Party is sufficient to constitute a commercially reasonable sale (including as to method, terms, manner, and time) within the meaning of Section 9-610 of the
Code;

(b)    Lender may, in addition to other rights and remedies provided for herein, in the other Loan Documents, or otherwise available to it under applicable
law and without the requirement of notice to or upon any Loan Party or any other Person (which notice is hereby expressly waived to the maximum extent permitted by the
Code or any other applicable law), (i) with respect to any Loan Party’s Deposit Accounts in which Lender’s Liens are perfected by control under Section 9-104 of the Code,
instruct the bank maintaining such Deposit Account for the applicable Loan Party to pay the balance of such Deposit Account to or for the benefit of Lender, and (ii) with
respect to any Loan Party’s Securities Accounts in which Lender’s Liens are perfected by control under Section 9-106 of the Code, instruct the securities intermediary
maintaining such Securities Account for the applicable Loan Party to (A) transfer any cash in such Securities Account to or for the benefit of Lender, or (B) liquidate any
financial assets in such Securities Account that are customarily sold on a recognized market and transfer the cash proceeds thereof to or for the benefit of Lender;

(c)    any cash held by Lender as Collateral and all cash proceeds received by Lender in respect of any sale of, collection from, or other realization upon all
or any part of the Collateral shall be applied against the Obligations in the order set forth in Section 10.5. In the event the proceeds of Collateral are insufficient to satisfy all of
the Obligations in full, each Borrower and each other Loan Party shall remain jointly and severally liable for any such deficiency;

(d)    the Obligations arise out of a commercial transaction, and that if an Event of Default shall occur Lender shall have the right to an immediate writ of
possession without notice of a hearing. Lender shall have the right to the appointment of a receiver for each Loan Party or for the properties and assets of each Loan Party, and
each Borrower and each other Loan Party hereby consents to such rights and such appointment and hereby waives any objection such Borrower or such Loan Party may have
thereto or the right to have a bond or other security posted by Lender; and

(e)    upon the occurrence and during the continuation of an Event of Default, (i) Lender may, at its option, and with two (2) Business Days prior notice to
any Borrower or such other Loan Party, and in addition to all rights and remedies available to Lender under any other agreement, at law, in equity, or otherwise, exercise all
voting rights, or any other ownership or consensual rights (including any dividend or distribution rights) in respect of the Pledged Interests owned by any Borrower or any
other Loan Party, but under no circumstances is Lender obligated by the terms of this Agreement to exercise such rights, and (ii) if Lender duly exercises its right to vote any of
such Pledged Interests, each Borrower and each other Loan Party hereby appoints Lender, such Borrower’s and such Loan Party’s true and lawful attorney-in-fact and
IRREVOCABLE PROXY to vote such Pledged Interests in any manner Lender deems advisable for or against all matters submitted or which may be submitted to a vote of
shareholders, partners or members, as the case may be. The power-of-attorney and proxy granted hereby is coupled with an interest and shall be irrevocable. For so long as
such Borrower or such other Loan Party shall have the right to vote the Pledged Interests owned by it, such Borrower and such other Loan Party covenants and agrees that it
will not, without the prior written consent of Lender, vote or take any consensual action with respect to such Pledged Interests which would materially adversely affect the
rights of Lender or the value of the Pledged Interests.

Notwithstanding the foregoing or anything to the contrary contained in Section 10.1, upon the occurrence of any Default or Event of Default described in Section 9.4 or
Section 9.5, in addition to the remedies set forth above, without any notice
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to any Borrower or any other Person or any act by Lender, all obligations of Lender to provide any further extensions of credit hereunder shall automatically terminate and the
Obligations (other than the Hedge Obligations), shall automatically and immediately become due and payable and Borrowers shall be obligated to repay all of such Obligations
in full, without presentment, demand, protest, or notice of any kind, all of which are expressly waived by Borrowers.

10.3    Lender Appointed Attorney in Fact. Each Borrower and each other Loan Party hereby irrevocably appoints Lender its attorney-in-fact, with full authority in
the place and stead of such Borrower and such Loan Party and in the name of such Borrower or such Loan Party or otherwise, at such time as an Event of Default has
occurred and is continuing, to take any action and to execute any instrument which Lender may reasonably deem necessary or advisable to accomplish the purposes
of this Agreement, including:

(a)    to ask, demand, collect, sue for, recover, compromise, receive and give acquittance and receipts for moneys due and to become due under or in
connection with the Accounts or any other Collateral of Borrower or such other Loan Party;

(b)    to receive, indorse, and collect any drafts or other instruments, documents, Negotiable Collateral or Chattel Paper;

(c)    to file any claims or take any action or institute any proceedings which Lender may deem necessary or desirable for the collection of any of the
Collateral of such Borrower or such other Loan Party or otherwise to enforce the rights of Lender with respect to any of the Collateral;

(d)    to repair, alter, or supply Goods, if any, necessary to fulfill in whole or in part the purchase order of any Person obligated to such Borrower or such
other Loan Party in respect of any Account of such Borrower or such other Loan Party;

(e)    to use any Intellectual Property or Intellectual Property Licenses of any Borrower or such other Loan Party including but not limited to any labels,
Patents, Trademarks, trade names, URLs, domain names, industrial designs, Copyrights, or advertising matter, in preparing for sale, advertising for sale, or selling Inventory or
other Collateral and to collect any amounts due under Accounts, contracts or Negotiable Collateral of such Borrower or such other Loan Party;

(f)    to take exclusive possession of all locations where any Borrower or other Loan Party conducts its business or has rights of possession, without notice
to or consent of any Borrower or any Loan Party and to use such locations to store, process, manufacture, sell, use, and liquidate or otherwise dispose of items that are
Collateral, without obligation to pay rent or other compensation for the possession or use of any location;

(g)    Lender shall have the right, but shall not be obligated, to bring suit in its own name or in the applicable Loan Party’s name, to enforce the Intellectual
Property and Intellectual Property Licenses and, if Lender shall commence any such suit, the appropriate Borrower or such other Loan Party shall, at the request of Lender, do
any and all lawful acts and execute any and all proper documents reasonably required by Lender in aid of such enforcement; and

(h)    to the extent permitted by law, each Borrower and each other Loan Party hereby ratifies all that such attorney-in-fact shall lawfully do or cause to be
done by virtue hereof. This power of attorney is coupled with an interest and shall be irrevocable until all commitments of Lender under this Agreement to provide extensions
of credit are terminated and all Obligations have been Paid in Full.

10.4    Remedies Cumulative. The rights and remedies of Lender under this Agreement, the other Loan Documents, and all other agreements shall be cumulative.
Lender shall have all other rights and remedies not inconsistent herewith as provided under the Code, by law, or in equity. No exercise by Lender of one right or
remedy shall be deemed an election, and no waiver by Lender of any Default or Event of Default shall be deemed a continuing waiver. No delay by Lender shall
constitute a waiver, election, or acquiescence by it.

10.5    Crediting of Payments and Proceeds. In the event that the Obligations have been accelerated pursuant to Section 10.1 or the Lender has exercised any
remedy set forth in this Agreement or any other Loan Document or any Default or Event of Default has occurred and is continuing, all payments received by Lender
upon the Obligations and all net proceeds from the enforcement of the Obligations shall be applied to the Obligations in such manner as Lender shall determine in its
discretion and, thereafter, to Borrowers (to be wired to the Designated
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Account) or such other Person entitled thereto under applicable law. For greater certainty, the acceleration of the Obligations under this Agreement shall in no way
affect, terminate or accelerate the Hedge Obligations (which are governed by the terms of the applicable Hedge Agreement).

10.6    Marshaling. Lender shall not be required to marshal any present or future collateral security (including but not limited to the Collateral) for, or other
assurances of payment of, the Obligations or any of them or to resort to such collateral security or other assurances of payment in any particular order, and all of its
rights and remedies under this Agreement and under the other Loan Documents and in respect of such collateral security and other assurances of payment shall be
cumulative and in addition to all other rights and remedies, however existing or arising. To the extent that it lawfully may, Borrower and each other Loan Party
hereby agrees that it will not invoke any law relating to the marshaling of collateral which might cause delay in or impede the enforcement of Lender’s rights and
remedies under this Agreement or under any other Loan Document or instrument creating or evidencing any of the Obligations or under which any of the Obligations
is outstanding or by which any of the Obligations is secured or payment thereof is otherwise assured, and, to the extent that it lawfully may, each Borrower hereby
irrevocably waives the benefits of all such laws.

10.7    License. Each Borrower and each other Loan Party hereby grants to Lender a non-exclusive, worldwide and royalty-free license to use or otherwise exploit all
Intellectual Property rights of such Borrower and such Loan Party for the purpose of: (a) completing the manufacture of any in-process materials following the
occurrence and during the continuance of any Event of Default so that such materials become saleable Inventory, all in accordance with the same quality standards
previously adopted by such Borrower or such other Loan Party for its own manufacturing; and (b) selling, leasing or otherwise disposing of any or all Collateral
following the occurrence and during the continuance of any Event of Default.

10.8    Disposition of Pledged Interests by Lender. None of the Pledged Interests existing as of the date of this Agreement are, and none of the Pledged Interests
hereafter acquired on the date of acquisition thereof will be, registered or qualified under the various federal or state securities laws of the United States and
disposition thereof after an Event of Default may be restricted to one or more private (instead of public) sales in view of the lack of such registration. Each Loan
Party understands that in connection with such disposition, Lender may approach only a restricted number of potential purchasers and further understands that a sale
under such circumstances may yield a lower price for the Pledged Interests than if the Pledged Interests were registered and qualified pursuant to federal and state
securities laws and sold on the open market. Each Loan Party, therefore, agrees that: (a) if Lender shall, pursuant to the terms of this Agreement, sell or cause the
Pledged Interests or any portion thereof to be sold at a private sale, Lender shall have the right to rely upon the advice and opinion of any nationally recognized
brokerage or investment firm (but shall not be obligated to seek such advice and the failure to do so shall not be considered in determining the commercial
reasonableness of such action) as to the best manner in which to offer the Pledged Interest or any portion thereof for sale and as to the best price reasonably
obtainable at the private sale thereof; and (b) such reliance shall be conclusive evidence that Lender has handled the disposition in a commercially reasonable
manner.

11.    WAIVERS; INDEMNIFICATION.

11.1    Demand; Protest; etc. Each Borrower and each other Loan Party waives demand, protest, notice of protest, notice of default or dishonor, notice of payment
and nonpayment, nonpayment at maturity, release, compromise, settlement, extension, or renewal of documents, instruments, chattel paper, and guarantees at any
time held by Lender on which such Borrower or such other Loan Party may in any way be liable.

11.2    The Lender’s Liability for Collateral. Each Borrower and each other Loan Party hereby agrees that: (a) so long as Lender complies with its obligations, if
any, under the Code, Lender shall not in any way or manner be liable or responsible for: (i) the safekeeping of the Collateral, (ii) any loss or damage thereto occurring
or arising in any manner or fashion from any cause, (iii) any diminution in the value thereof, or (iv) any act or default of any carrier, warehouseman, bailee,
forwarding agency, or other Person, and (b) all risk of loss, damage, or destruction of the Collateral shall be borne by each Borrower and such other Loan Parties.

11.3    Indemnification. Each Borrower and each other Loan Party shall pay, indemnify, defend, and hold the Lender-Related Persons (each, an “Indemnified
Person”) harmless (to the fullest extent permitted by applicable law) from and against any and all claims, demands, suits, actions, investigations, proceedings,
liabilities, fines, costs, penalties, and damages, and all reasonable fees and disbursements of attorneys, experts, or consultants and all other costs and expenses
actually incurred in connection therewith or in connection with
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the enforcement of this indemnification (as and when they are incurred and irrespective of whether suit is brought), at any time asserted against, imposed upon, or
incurred by any of them (a) in connection with or as a result of or related to the execution and delivery, enforcement, performance, or administration (including any
restructuring, forbearance or workout with respect hereto) of this Agreement, any of the other Loan Documents, any Bank Product Agreement or the transactions
contemplated hereby or thereby or the monitoring of compliance by each Borrower and each other Loan Party and each of its Subsidiaries with the terms of the Loan
Documents, (b) with respect to any investigation, litigation, or proceeding related to this Agreement, any other Loan Document, or the use of the proceeds of the
credit provided hereunder (irrespective of whether any Indemnified Person is a party thereto), or any act, omission, event, or circumstance in any manner related
thereto, (c) in connection with the custody, preservation, use or operation of, or, upon an Event of Default, the sale of, collection from, or other realization upon, any
of the Collateral in accordance with this Agreement and the other Loan Documents, (d) with respect to the failure by any Borrower or any other Loan Party to
perform or observe any of the provisions hereof or any other Loan Document, (e) in connection with the exercise or enforcement of any of the rights of Lender
hereunder or under any other Loan Document, and (f) in connection with or arising out of any presence or release of Hazardous Materials at, on, under, to or from
any assets or properties owned, leased or operated by any Borrower or any other Loan Party or any Subsidiary of a Borrower or any other Loan Party or any
Environmental Actions, Environmental Liabilities or Remedial Actions related in any way to any such assets or properties of such Loan Party or any of its
Subsidiaries (each and all of the foregoing, the “Indemnified Liabilities”). The foregoing to the contrary notwithstanding, no Borrower or any other Loan Party shall
have any obligation to any Indemnified Person under this Section 11.3 with respect to any Indemnified Liability that a court of competent jurisdiction finally
determines to have resulted from the gross negligence or willful misconduct of such Indemnified Person or its officers, directors, employees, or attorneys. This
provision shall survive the termination of this Agreement and the repayment of the Obligations. If any Indemnified Person makes any payment to any other
Indemnified Person with respect to an Indemnified Liability as to which any Borrower or any other Loan Party was required to indemnify the Indemnified Person
receiving such payment, the Indemnified Person making such payment is entitled to be indemnified and reimbursed by such Borrower or such other Loan Party with
respect thereto. WITHOUT LIMITATION, THE FOREGOING INDEMNITY SHALL APPLY TO EACH INDEMNIFIED PERSON WITH RESPECT TO
INDEMNIFIED LIABILITIES WHICH IN WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF ANY NEGLIGENT ACT OR OMISSION OF
SUCH INDEMNIFIED PERSON OR OF ANY OTHER PERSON.

12.    NOTICES.

Unless otherwise provided in this Agreement, all notices or demands relating to this Agreement or any other Loan Document shall be in writing and (except for
financial statements and other informational documents which may be sent by first-class mail, postage prepaid) shall be personally delivered or sent by certified mail (postage
prepaid, return receipt requested), overnight courier, electronic mail (at such email addresses as a party may designate in accordance herewith), or telefacsimile. In the case of
notices or demands to Borrowers, any other Loan Party or Lender, as the case may be, they shall be sent to the respective address set forth below:

If to Borrowers:    ORION ENERGY SYSTEMS, INC.
2210 Woodland Drive
Manitowoc, Wisconsin 54220
Attn: Scott R. Jensen, Chief Financial Officer
Email: sjensen@oesx.com

    
If to Lender:    WELLS FARGO BANK, NATIONAL ASSOCIATION

MAC N9314-080
730 2nd Ave. S., 8th Floor
Minneapolis, MN 55402
Attn: Thomas Hedberg
Fax No.: (855) 376-8121
Email: Thomas.G.Hedberg@wellsfargo.com
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with courtesy copies to
(which shall not constitute
Notice for purposes of this
Section 12)    FAEGRE BAKER DANIELS LLP

2200 Wells Fargo Center
90 South Seventh Street
Suite 2200
Minneapolis, MN 55402-3901
Attn: Lyle G. Ward, Esq.
Fax No.: (612) 766-1600
Email: lyle.ward@faegrebd.com

Any party hereto may change the address at which it is to receive notices hereunder, by notice in writing in the foregoing manner given to the other parties. All notices or
demands sent in accordance with this Section 12 shall be deemed received on the earlier of the date of actual receipt or 3 Business Days after the deposit thereof in the mail;
provided, that (a) notices sent by overnight courier service shall be deemed to have been given when received, (b) notices by facsimile shall be deemed to have been given
when sent (except that, if not given during normal business hours for the recipient, shall be deemed to have been given at the opening of business on the next Business Day for
the recipient) and (c) notices by electronic mail shall be deemed received upon the sender’s receipt of an acknowledgment from the intended recipient (such as by the “return
receipt requested” function, as available, return email or other written acknowledgment). Any notice given by Lender to any Borrower as provided in this Section 12 shall be
deemed sufficient notice as to all Loan Parties, regardless of whether each Loan Party is sent a separate copy of such notice or whether each Loan Party is specifically
identified in such notice.

13.    CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER.

(a)    THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE CONTRARY
IN ANOTHER LOAN DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT), THE CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT
HEREOF AND THEREOF, AND THE RIGHTS OF THE PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR
THEREUNDER OR RELATED HERETO OR THERETO AS WELL AS ALL CLAIMS, CONTROVERSIES OR DISPUTES ARISING UNDER OR RELATED TO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALL BE DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF MINNESOTA WITHOUT REGARD TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF.

(b)    THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT AND THE
OTHER LOAN DOCUMENTS MAY BE TRIED AND LITIGATED IN THE STATE AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, FEDERAL COURTS
LOCATED IN THE CITY OF MINNEAPOLIS AND THE COUNTY OF HENNEPIN, STATE OF MINNESOTA, AND ANY APPELLATE COURT FROM ANY
THEREOF; PROVIDED, HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT,
AT LENDER’S OPTION, IN THE COURTS OF ANY JURISDICTION WHERE LENDER ELECTS TO BRING SUCH ACTION OR WHERE SUCH COLLATERAL OR
OTHER PROPERTY MAY BE FOUND. EACH LOAN PARTY AND LENDER WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT
EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS SECTION 13(b)    .

(c)    TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH LOAN PARTY AND LENDER HEREBY WAIVE THEIR
RESPECTIVE RIGHTS, IF ANY, TO A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION DIRECTLY OR INDIRECTLY BASED
UPON OR ARISING OUT OF ANY OF THE LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT
CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS (EACH, A “CLAIM”). EACH LOAN PARTY
AND LENDER REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.
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(d)    NO CLAIM MAY BE MADE BY ANY LOAN PARTY AGAINST THE LENDER, OR ANY AFFILIATE OF LENDER OR ANY DIRECTOR,
OFFICER, EMPLOYEE, COUNSEL, REPRESENTATIVE, AGENT, OR ATTORNEY-IN-FACT OF ANY OF THEM FOR ANY SPECIAL, INDIRECT,
CONSEQUENTIAL, OR PUNITIVE DAMAGES IN RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF LIABILITY ARISING
OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY ACT, OMISSION,
OR EVENT OCCURRING IN CONNECTION THEREWITH, AND EACH LOAN PARTY HEREBY WAIVES, RELEASES, AND AGREES NOT TO SUE UPON ANY
CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT KNOWN OR SUSPECTED TO EXIST IN ITS FAVOR.

14.    ASSIGNMENTS; SUCCESSORS. This Agreement shall bind and inure to the benefit of the respective successors and assigns of each of the parties; provided, however,
that no Borrower or any other Loan Party may assign this Agreement or any rights or duties hereunder without Lender’s prior written consent and any prohibited assignment
shall be absolutely void ab initio. No consent to assignment by the Lender shall release any Borrower or any other Loan Party from its Obligations. Lender may assign this
Agreement and the other Loan Documents in whole or in part and its rights and duties hereunder or grant participations in the Obligations hereunder and thereunder and no
consent or approval by any Borrower or any other Loan Party is required in connection with any such assignment or participation; provided, however, if a payment made to
any assignee of Lender would be subject to U.S. federal withholding tax imposed by FATCA if such assignee were to fail to comply with the applicable reporting requirements
of FATCA (including those contained in Section 1471(b) or Section 1472(b) of the IRC, as applicable), such assignee shall deliver to Borrowers at the time or times prescribed
by law and at such time or times reasonably requested by Borrowers such documentation prescribed by applicable law and such additional documentation reasonably requested
by Borrowers as may be necessary for Borrowers to comply with their obligations under FATCA and to determine that such assignee has complied with such assignee’s
obligations under FATCA or to determine the amount to deduct and withhold from such payment.

15.    AMENDMENTS; WAIVERS. No amendment or modification of this Agreement or any other Loan Document or any other document or agreement described in or
related to this Agreement shall be effective unless it has been agreed to by Lender and Orion in a writing that specifically states that it is intended to amend or modify specific
Loan Documents, or any other document or agreement described in or related to this Agreement. No failure by Lender to exercise any right, remedy, or option under this
Agreement or any other Loan Document, or delay by Lender in exercising the same, will operate as a waiver thereof. No waiver by Lender will be effective unless it is in
writing, and then only to the extent specifically stated. No waiver by Lender on any occasion shall affect or diminish Lender’s rights thereafter to require strict performance by
Borrowers or any other Loan Party of any provision of this Agreement. Lender’s rights under this Agreement and the other Loan Documents will be cumulative and not
exclusive of any other right or remedy that Lender may have.

16.    TAXES.

(a)    All payments made by any Borrower or any other Loan Party hereunder or under any note or other Loan Document will be made without setoff,
counterclaim, or other defense. In addition, all such payments will be made free and clear of, and without deduction or withholding for, any present or future Taxes, and in the
event any deduction or withholding of Taxes is required, each Borrower shall comply with the next sentence of this Section 16(a). If any Taxes are so levied or imposed, each
Borrower and each other Loan Party agrees to pay the full amount of such Taxes and such additional amounts as may be necessary so that every payment of all amounts due
under this Agreement, any note, or Loan Document, including any amount paid pursuant to this Section 16(a) after withholding or deduction for or on account of any Taxes,
will not be less than the amount provided for herein or therein; provided, however, that Borrowers or Loan Parties shall not be required to increase any such amounts if the
increase in such amount payable results from Lender’s willful misconduct or gross negligence (as finally determined by a court of competent jurisdiction). Each Borrower and
each other Loan Party will furnish to Lender as promptly as possible after the date the payment of any Tax is due pursuant to applicable law, certified copies of tax receipts
evidencing such payment by such Borrower.

(b)    Each Borrower agrees to pay any present or future stamp, value added or documentary taxes or any other excise or property taxes, charges, or similar
levies that arise from any payment made hereunder or from the execution, delivery, performance, recordation, or filing of, or otherwise with respect to this Agreement or any
other Loan Document.

17.    GENERAL PROVISIONS.
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17.1    Effectiveness. This Agreement shall be binding and deemed effective when executed by each Borrower, each other Loan Party and Lender.

17.2    Section Headings. Headings and numbers have been set forth herein for convenience only. Unless the contrary is compelled by the context, everything
contained in each Section applies equally to this entire Agreement.

17.3    Interpretation. Neither this Agreement nor any uncertainty or ambiguity herein shall be construed against the Lender or any Loan Party, whether under any
rule of construction or otherwise. On the contrary, this Agreement has been reviewed by all parties and shall be construed and interpreted according to the ordinary
meaning of the words used so as to accomplish fairly the purposes and intentions of all parties hereto.

17.4    Severability of Provisions. Each provision of this Agreement shall be severable from every other provision of this Agreement for the purpose of determining
the legal enforceability of any specific provision.

17.5    Debtor-Creditor Relationship. The relationship between the Lender, on the one hand, and the Loan Parties, on the other hand, is solely that of creditor and
debtor. Lender shall not have (and shall not be deemed to have) any fiduciary relationship or duty to any Loan Party arising out of or in connection with the Loan
Documents or the transactions contemplated thereby, and there is no agency or joint venture relationship between Lender, on the one hand, and the Loan Parties, on
the other hand, by virtue of any Loan Document or any transaction contemplated therein.

17.6    Counterparts; Electronic Execution. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each
of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together, shall constitute but one and the same Agreement.
Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic method of transmission shall be equally as effective as delivery of an
original executed counterpart of this Agreement. Any party delivering an executed counterpart of this Agreement by telefacsimile or other electronic method of
transmission also shall deliver an original executed counterpart of this Agreement but the failure to deliver an original executed counterpart shall not affect the
validity, enforceability, and binding effect of this Agreement.

17.7    Revival and Reinstatement of Obligations. If the incurrence or payment of the Obligations by any Loan Party or the transfer to Lender of any property
should for any reason subsequently be asserted, or declared, to be void or voidable under any state or federal law relating to creditors’ rights, including provisions of
the Bankruptcy Code relating to fraudulent conveyances, preferences, or other voidable or recoverable payments of money or transfers of property (each, a “Voidable
Transfer”), and if Lender is required to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its counsel,
then, as to any such Voidable Transfer, or the amount thereof that Lender is required or elects to repay or restore, and as to all reasonable costs, expenses, and
attorneys' fees of Lender related thereto, the liability of such Loan Party automatically shall be revived, reinstated, and restored and shall exist as though such
Voidable Transfer had never been made and all of Lender’s Liens in the Collateral shall be automatically reinstated without further action.

17.8    Confidentiality.

(a)    Lender agrees that material, non-public information regarding the Loan Parties and their Subsidiaries, their operations, assets, and existing and
contemplated business plans (“Confidential Information”) shall be treated by Lender in a confidential manner, and shall not be disclosed by Lender to Persons who are not
parties to this Agreement, except: (i) to attorneys for and other advisors, accountants, auditors, and consultants to Lender and to employees, directors and officers of Lender
(the Persons in this clause (i), “Lender Representatives”) on a “need to know” basis in connection with this Agreement and the transactions contemplated hereby and on a
confidential basis, (ii) to Subsidiaries and Affiliates of Lender, provided that any such Subsidiary or Affiliate shall have agreed to receive such information hereunder subject to
the terms of this Section 17.8, (iii) as may be required by regulatory authorities, (iv) as may be required by statute, decision, or judicial or administrative order, rule, or
regulation; provided that (x) prior to any disclosure under this clause (iv), the disclosing party agrees to provide Borrowers with prior notice thereof, to the extent that it is
practicable to do so and to the extent that the disclosing party is permitted to provide such prior notice to Borrowers pursuant to the terms of the applicable statute, decision, or
judicial or administrative order, rule, or regulation and (y) any disclosure under this clause (iv) shall be limited to the portion of the Confidential Information as may be
required by such statute, decision, or judicial or administrative order, rule, or regulation, (v) as may be agreed to in advance in writing by
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Borrowers, (vi) as requested or required by any Governmental Authority pursuant to any subpoena or other legal process, provided, that, (x) prior to any disclosure under this
clause (vi) the disclosing party agrees to provide Borrowers with prior written notice thereof, to the extent that it is practicable to do so and to the extent that the disclosing
party is permitted to provide such prior written notice to Borrowers pursuant to the terms of the subpoena or other legal process and (y) any disclosure under this clause (vi)
shall be limited to the portion of the Confidential Information as may be required by such Governmental Authority pursuant to such subpoena or other legal process, (vii) as to
any such information that is or becomes generally available to the public (other than as a result of prohibited disclosure by Lender or Lender Representatives), (viii) in
connection with any assignment, participation or pledge of any Lender’s interest under this Agreement, provided that prior to receipt of Confidential Information any such
assignee, participant, or pledgee shall have agreed in writing to receive such Confidential Information hereunder subject to the terms of this Section 17.8, (ix) in connection
with any litigation or other adversary proceeding involving parties hereto which such litigation or adversary proceeding involves claims related to the rights or duties of such
parties under this Agreement or the other Loan Documents; (x) to equity owners of each Loan Party and (xi) in connection with, and to the extent reasonably necessary for, the
exercise of any secured creditor remedy under this Agreement or under any other Loan Document.

(b)    Anything in this Agreement to the contrary notwithstanding, Lender may use the name, logos, and other insignia of the Loan Parties and the
Maximum Revolver Amount provided hereunder in any “tombstone” or comparable advertising, on its website or in other marketing materials of Lender.

17.9    Lender Expenses. Each Borrower and each other Loan Party agrees to pay the Lender Expenses upon demand by Lender and in no event later than (a) the
first day of the month following the date on which such Lender Expenses were first incurred and Borrower notified thereof, or (b) the date on which demand therefor
is made by Lender, and each Borrower and each other Loan Party agrees that its obligations contained in this Section 17.9 shall survive payment or satisfaction in full
of all other Obligations.

17.10    Setoff. Lender may at any time, in its sole discretion and without prior demand or notice to anyone, setoff any liability owed to any Borrower or any
Guarantor or any other Loan Party by Lender (other than in respect of deposits held in Deposit Accounts solely maintained by a Borrower in a trustee or fiduciary
capacity for a third Person and identified as such to Lender in Schedule 5.15 to the Information Certificate) against any of the Obligations, whether or not due.

17.11    Survival. All representations and warranties made by the Loan Parties in the Loan Documents and in the certificates or other instruments delivered in
connection with or pursuant to this Agreement or any other Loan Document shall be considered to have been relied upon by the other parties hereto and shall survive
the execution and delivery of the Loan Documents and the making of any loans and issuance of any Letters of Credit, regardless of any investigation made by any
such other party or on its behalf and notwithstanding that Lender may have had notice or knowledge of any Default or Event of Default or incorrect representation or
warranty at the time any credit is extended hereunder, and shall continue in full force and effect as long as any of the Obligations is outstanding and unpaid or any
Letter of Credit is outstanding and so long as the obligation of Lender to provide extensions of credit hereunder has not expired or been terminated.

17.12    Patriot Act. Lender hereby notifies the Loan Parties that pursuant to the requirements of the Patriot Act, it is required to obtain, verify and record
information that identifies each Loan Party, which information includes the name and address of each Loan Party and other information that will allow such Lender
to identify each Loan Party in accordance with the Patriot Act. In addition, if Lender is required by law or regulation or internal policies to do so, it shall have the
right to periodically conduct (a) Patriot Act searches, OFAC/PEP searches, and customary individual background checks for the Loan Parties, and (b) OFAC/PEP
searches and customary individual background checks of the Loan Parties’ senior management and key principals, and each Borrower and each other Loan Party
agrees to cooperate in respect of the conduct of such searches and further agrees that the reasonable costs and charges for such searches shall constitute Lender
Expenses hereunder and be for the account of Borrowers.

17.13    Integration. This Agreement, together with the other Loan Documents, reflects the entire understanding of the parties with respect to the transactions
contemplated hereby and shall not be contradicted or qualified by any other agreement, oral or written, before the date hereof. The foregoing to the contrary
notwithstanding, all Bank Product Agreements, if any, are independent agreements governed by the written provisions of such Bank Product Agreements, which will
remain in full force and effect, unaffected by any repayment, prepayments, acceleration, reduction, increase, or change in the terms of any credit extended hereunder,
except as otherwise expressly provided in such Bank Product Agreement.
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17.14    Bank Product Providers. Each Bank Product Provider shall be deemed a third party beneficiary hereof and of the provisions of the other Loan Documents
for purposes of any reference in a Loan Document to the parties for whom Lender is acting. Lender hereby agrees to act as agent for such Bank Product Providers
and, by virtue of entering into a Bank Product Agreement, the applicable Bank Product Provider shall be automatically deemed to have appointed Lender as its agent
and to have accepted the benefits of the Loan Documents; it being understood and agreed that the rights and benefits of each Bank Product Provider under the Loan
Documents consist exclusively of such Bank Product Provider’s being a beneficiary of the Liens and security interests (and, if applicable, guarantees) granted to
Lender and the right to share in and receive payments and collections of the Collateral and payments from Lender from amounts charged to the Loan Account or that
are otherwise collected from the Loan Parties for the account of a Bank Product Provider as more fully set forth herein and in the other Loan Documents. In addition,
each Bank Product Provider, by virtue of entering into a Bank Product Agreement, shall be automatically deemed to have agreed that Lender shall have the right, but
shall have no obligation, to establish, maintain, relax, or release Reserves in respect of the Bank Product Obligations and that if Reserves are established there is no
obligation on the part of Lender to determine or ensure whether the amount of any such Reserve is appropriate or not. Notwithstanding anything to the contrary in
this Agreement or any other Loan Document, no Bank Product Provider (other than Lender in its capacity as lender hereunder) shall have any voting or approval
rights hereunder solely by virtue of its status as the provider or holder of such agreements or products or the Obligations owing thereunder, nor shall the consent of
any such provider or holder be required for any matter hereunder or under any of the other Loan Documents, including as to any matter relating to the Collateral or
the release of Collateral or any other Loan Party.

[Signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered under seal as of the date first above written.

BORROWERS:

   
ORION ENERGY SYSTEMS, INC.

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Chief Financial Officer and Treasurer

   

   
GREAT LAKES ENERGY TECHNOLOGIES, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
ORION ASSET MANAGEMENT, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
CLEAN ENERGY SOLUTIONS, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   

    

[Credit and Security Agreement Signature Page]



GUARANTORS:

   
ORION TECHNOLOGY VENTURES, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
ORION OPERATIONS, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
ORION SHARED SERVICES, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
ORION AVIATION, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
ORION LED CANADA INC.

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Chief Financial Officer
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LENDER:

   
WELLS FARGO BANK, NATIONAL ASSOCIATION

   

   
By: /s/ James B. Fisher

Name: James B. Fisher

Title: Vice President
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Schedule 1.1

a.    Definitions. As used in this Agreement, the following terms shall have the following definitions:

“Account” means an account (as that term is defined in Article 9 of the Code).

“Account Debtor” means an account debtor (as that term is defined in the Code).

“Additional Documents” has the meaning specified therefor in Section 6.15.

“Administrative Borrower” has the meaning specified therefor in Section 2.17.

“Advances” has the meaning specified therefor in Section 2.1(a).

“Affiliate” means, as applied to any Person, any other Person who controls, is controlled by, or is under common control with, such Person. For purposes of
this definition, “control” means the possession, directly or indirectly through one or more intermediaries, of the power to direct the management and policies of a Person,
whether through the ownership of Stock, by contract, or otherwise; provided, however, that, for purposes of the definition of Eligible Accounts and Section 7.12: (a) any
Person which owns directly or indirectly 10% or more of the Stock having ordinary voting power for the election of the board of directors or equivalent governing body of a
Person or 10% or more of the partnership or other ownership interests of a Person (other than as a limited partner of such Person) shall be deemed an Affiliate of such Person,
(b) each director (or comparable manager) of a Person shall be deemed to be an Affiliate of such Person, and (c) each partnership in which a Person is a general partner shall be
deemed an Affiliate of such Person.

“Agreement” means the Credit and Security Agreement to which this Schedule 1.1 is attached.

“Applicable Margin” means (a) when the Interest Rate is based on Daily Three Month LIBOR, 3.00%, and (b) when the Interest Rate is based on the Prime
Rate under Section 2.14, 2.00%.

“Authorized Person” means any one of the individuals identified on Schedule A-2, as such schedule is updated from time to time by written notice from
Borrowers to Lender.

“Availability” means, as of any date of determination, the amount that Borrowers are entitled to borrow as Advances under Section 2.1 (after giving effect
to all then-outstanding Obligations).

“Bank Product” means any one or more of the following financial products or accommodations extended to a Loan Party or any of its/their Subsidiaries by
a Bank Product Provider: (a) commercial credit cards, (b) commercial credit card processing services, (c) debit cards, (d)     stored value cards, (e) purchase cards (including
so-called “procurement cards” or “P-cards”), (f) Cash Management Services, or (g) transactions under Hedge Agreements.

“Bank Product Agreements” means those agreements entered into from time to time by Loan Parties, any Loan Party or any of its/their Subsidiaries with a
Bank Product Provider in connection with the obtaining of any of the Bank Products, including all Cash Management Documents.

“Bank Product Collateralization” means providing cash collateral (pursuant to documentation reasonably satisfactory to Lender) to be held by Lender for
the benefit of the Bank Product Provider in an amount determined by Lender as sufficient to satisfy the reasonably estimated credit exposure with respect to the then existing
Bank Product Obligations (other than Hedge Obligations).

“Bank Product Obligations” means (a) all obligations, indebtedness, liabilities, reimbursement obligations, fees, or expenses owing by Loan Parties, any
Loan Party or any of its/their Subsidiaries to Lender or another Bank Product Provider pursuant to or evidenced by a Bank Product Agreement and irrespective of whether for
the payment of money, whether direct or indirect, absolute or contingent, liquidated or unliquidated, determined or undetermined, voluntary or involuntary, due, not due or to
become due, incurred in the past or now existing or hereafter arising, however arising and (b) all Hedge Obligations.

“Bank Product Provider” means Lender or any of its Affiliates that provide Bank Products to a Loan Party or any of its/ their Subsidiaries.
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“Bank Product Reserve Amount” means, as of any date of determination, the Dollar amount of reserves that Lender has determined it is necessary or
appropriate to establish (based upon Lender’s reasonable determination of the credit and operating risk exposure to Loan Parties, any Loan Party and its/their Subsidiaries in
respect of Bank Product Obligations) in respect of Bank Products then provided or outstanding.

“Bankruptcy Code” means title 11 of the United States Code, as in effect from time to time.

“Board of Directors” means the board of directors (or comparable managers) of a Borrower or any other Loan Party or any committee thereof duly
authorized to act on behalf of the board of directors (or comparable managers).

“Books” means books and records (including each Borrower’s or any other Loan Party’s Records indicating, summarizing, or evidencing such Borrower’s
or such other Loan Party’s assets (including the Collateral) or liabilities, such Borrower’s or such other Loan Party’s Records relating to such Borrower’s or such other Loan
Party’s business operations or financial condition, or such Borrower’s or such other Loan Party’s Goods or General Intangibles related to such information).

“Borrowers” means, collectively, Orion, Great Lakes, Orion Asset and Clean Energy, and each is a “Borrower”.

“Borrowing” means a borrowing consisting of Advances (i) requested by Borrowers, (ii) made automatically pursuant to Section 2.3(c) without the request
of Borrowers, (iii) made by Lender pursuant to Section 2.6, or (iv) a Protective Advance.

“Borrowing Base” means, as of any date of determination, the result of:

(a)    85% of the amount of Eligible Accounts, plus

(b)    the lowest of

(i)    $8,000,000,

(ii)    55% of the Value of Eligible Inventory, and

(iii)    85% times the most recently determined Net Liquidation Percentage times the Value of Eligible Inventory, minus

(c)    the aggregate amount of Reserves, if any, established by Lender.

“Borrowing Base Certificate” means a form of borrowing base certificate in form and substance acceptable to Lender.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which banks are authorized or required to close pursuant to the rules and
regulations of the Federal Reserve System.

“Capital Expenditures” means, with respect to any Person for any period, the aggregate of all expenditures by such Person and its Subsidiaries during such
period that are capital expenditures as determined in accordance with GAAP, whether such expenditures are paid in cash or financed.

“Capitalized Lease Obligation” means that portion of the obligations under a Capital Lease that is required to be capitalized in accordance with GAAP.

“Capital Lease” means a lease that is required to be capitalized for financial reporting purposes in accordance with GAAP.

“Cash Equivalents” means (a) marketable direct obligations issued by, or unconditionally guaranteed by, the United States or issued by any agency thereof
and backed by the full faith and credit of the United States, in each case maturing within 1 year from the date of acquisition thereof, (b) marketable direct obligations issued or
fully guaranteed by any state of the United States or any political subdivision of any such state or any public instrumentality thereof maturing within 1 year from the date of
acquisition thereof and having one of the two highest ratings obtainable from either Standard & Poor’s Rating Group (“S&P”) or Moody’s Investors Service, Inc. (“Moody’s”),
(c) commercial paper maturing no more than 270 days from the date of creation thereof and, at the time of acquisition, having a rating of at least A-1 from S&P or at least P-1
from Moody’s, (d) certificates of
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deposit, time deposits, overnight bank deposits or bankers’ acceptances maturing within 1 year from the date of acquisition thereof issued by any bank organized under the
laws of the United States or any state thereof or the District of Columbia or any United States branch of a foreign bank having combined capital and surplus of not less than
$250,000,000, (e) Deposit Accounts maintained with (i) any bank that satisfies the criteria described in clause (d) above, or (ii) any other bank organized under the laws of the
United States or any state thereof so long as the full amount maintained with any such other bank is insured by the Federal Deposit Insurance Corporation, (f) repurchase
obligations of any commercial bank satisfying the requirements of clause (d) of this definition or recognized securities dealer having combined capital and surplus of not less
than $250,000,000, having a term of not more than seven days, with respect to securities satisfying the criteria in clauses (a) or (d) above, (g) debt securities with maturities of
six months or less from the date of acquisition backed by standby letters of credit issued by any commercial bank satisfying the criteria described in clause (d) above, and
(h) Investments in money market funds substantially all of whose assets are invested in the types of assets described in clauses (a) through (g) above.

“Cash Management Documents” means the agreements governing each of the Cash Management Services of Lender utilized by Loan Parties or any Loan
Party, which agreements shall currently include the Master Agreement for Treasury Management Services or other applicable treasury management services agreement, the
“Acceptance of Services”, the “Service Description” governing each such treasury management service used by Loan Parties or any Loan Party, and all replacement or
successor agreements which govern such Cash Management Services of Lender.

“Cash Management Services” means any cash management or related services including treasury, depository, return items, overdraft, controlled
disbursement, merchant stored value cards, e-payables services, electronic funds transfer, interstate depository network, automatic clearing house transfer (including the
Automated Clearing House processing of electronic funds transfers through the direct Federal Reserve Fedline system) and other cash management arrangements.

“Cash Management Transition Period” has the meaning specified in Section 6.12(j)(i).

“CFC” means a controlled foreign corporation (as that term is defined in the IRC).

“Change of Control” means that (a) Orion fails to own and control, directly or indirectly, 100% of the Stock of each other Loan Party (other than Orion),
(b) any “person” or “group” (within the meaning of Sections 13(d) and 14(d) of the Exchange Act), becomes the beneficial owner (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of 30%, or more, of the Stock of Orion having the right to vote for the election of members of the Board of Directors, or (c) a majority of
the members of the Board of Directors of each Borrower do not constitute Continuing Directors.

“Chattel Paper” means chattel paper (as that term is defined in the Code), and includes tangible chattel paper and electronic chattel paper.

“Clean Energy” means Clean Energy Solutions, LLC, a Wisconsin limited liability company.

“Closing Date” means the date of the making of the initial Advance (or other extension of credit) under this Agreement.

“Code” means the Minnesota Uniform Commercial Code, as in effect from time to time; provided, however, that in the event that, by reason of mandatory
provisions of law, any or all of the attachment, perfection, priority, or remedies with respect to Lender’s Lien on any Collateral is governed by the Uniform Commercial Code
as enacted and in effect in a jurisdiction other than the State of Minnesota, the term “Code” shall mean the Uniform Commercial Code as enacted and in effect in such other
jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection, priority, or remedies. To the extent that defined terms set forth herein shall
have different meanings under different Articles under the Uniform Commercial Code, the meaning assigned to such defined term under Article 9 of the Uniform Commercial
Code shall control.

“Collateral” means all of each Borrower’s and each other Loan Party’s now owned or hereafter acquired:

(a)    Accounts;

(b)    Books;

(c)    Chattel Paper;

(d)    Deposit Accounts;
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(e)    Goods, including Equipment and Fixtures;

(f)    General Intangibles, including, without limitation, Intellectual Property and Intellectual Property Licenses;

(g)    Inventory;

(h)    Investment Related Property;

(i)    Negotiable Collateral;

(j)    Supporting Obligations;

(k)    Commercial Tort Claims;

(l)    money, Cash Equivalents, or other assets of such Loan Party that now or hereafter come into the possession, custody, or control of Lender (or its agent
or designee); and

(m)    all of the proceeds (as such term is defined in the Code) and products, whether tangible or intangible, of any of the foregoing, including proceeds of
insurance or Commercial Tort Claims covering or relating to any or all of the foregoing, and any and all Accounts, Books, Chattel Paper, Deposit Accounts, Equipment,
Fixtures, General Intangibles (including, without limitation, Intellectual Property and Intellectual Property Licenses), Inventory, Investment Related Property, Negotiable
Collateral, Supporting Obligations, money, or other tangible or intangible property resulting from the sale, lease, license, exchange, collection, or other disposition of any of the
foregoing, the proceeds of any award in condemnation with respect to any of the foregoing, any rebates or refunds, whether for taxes or otherwise, and all proceeds of any such
proceeds, or any portion thereof or interest therein, and the proceeds thereof, and all proceeds of any loss of, damage to, or destruction of the above, whether insured or not
insured, and, to the extent not otherwise included, any indemnity, warranty, or guaranty payable by reason of loss or damage to, or otherwise with respect to any of the
foregoing (collectively, the “Proceeds”). Without limiting the generality of the foregoing, the term “Proceeds” includes whatever is receivable or received when Investment
Related Property or proceeds are sold, exchanged, collected, or otherwise disposed of, whether such disposition is voluntary or involuntary, and includes proceeds of any
indemnity or guaranty payable to such Loan Party or Lender from time to time with respect to any of the Investment Related Property. Notwithstanding the foregoing,
“Collateral” shall not include any Excluded OTA Assets or other assets specifically excluded pursuant to Section 3.1.

All Real Property Collateral and other non-Code collateral, if any, shall be deemed to be included as part of the Collateral.

“Collateral Access Agreement” means a landlord waiver, bailee letter, or acknowledgement agreement of any lessor, warehouseman, processor, consignee,
or other Person in possession of, having a Lien upon, or having rights or interests in the Books, Equipment, Accounts or Inventory of any Loan Party or any of its Subsidiaries,
in each case, in favor of Lender with respect to the Collateral at such premises or otherwise in the custody, control or possession of such lessor, warehouseman, processor,
consignee or other Person and in form and substance reasonably satisfactory to Lender.

“Collection Account” means the Deposit Account identified on Schedule A-1.

“Collections” means all cash, checks, notes, instruments, and other items of payment (including insurance Proceeds, cash Proceeds of asset sales, rental
Proceeds, and tax refunds).

“Commercial Tort Claims” means commercial tort claims (as that term is defined in the Code), and includes those commercial tort claims listed on
Schedule 5.6(d) to the Information Certificate.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any successor statute.

“Compliance Certificate” means a certificate substantially in the form of Exhibit A delivered by the chief financial officer of each Borrower to Lender.

“Confidential Information” has the meaning specified therefor in Section 17.8.

Schedule 1.1
Page 4

US.55515997.06



“Continuing Director” means (a) any member of the Board of Directors who was a director (or comparable manager) of a Borrower or any other Loan
Party on the Closing Date, and (b) any individual who becomes a member of the Board of Directors of a Borrower or any other Loan Party after the Closing Date if such
individual was approved, appointed or nominated for election to the Board of Directors by either the Permitted Holders or a majority of the Continuing Directors, but excluding
any such individual originally proposed for election in opposition to the Board of Directors in office at the Closing Date in an actual or threatened election contest relating to
the election of the directors (or comparable managers) of a Borrower or any other Loan Party and whose initial assumption of office resulted from such contest or the
settlement thereof.

“Control Agreement” means a control agreement, in form and substance reasonably satisfactory to Lender, executed and delivered by a Loan Party or any
Subsidiary of a Loan Party, Lender, and the applicable securities intermediary (with respect to a Securities Account) or bank (with respect to a Deposit Account) or issuer,
(with respect to uncertificated securities).

“Controlled Account” has the meaning specified therefor in Section 6.12(j).

“Controlled Account Bank” has the meaning specified therefor in Section 6.12(j).

“Copyrights” means any and all rights in any works of authorship, including (i) copyrights and moral rights, (ii) copyright registrations and recordings
thereof and all applications in connection therewith including those listed on Schedule 5.26(b) to the Information Certificate, (iii) income, license fees, royalties, damages, and
payments now and hereafter due or payable under and with respect thereto, including payments under all licenses entered into in connection therewith and damages and
payments for past, present, or future infringements thereof, (iv) the right to sue for past, present, and future infringements thereof, and (v) all of each Borrower’s and each other
Loan Party’s rights corresponding thereto throughout the world.

“Copyright Security Agreement” means each Copyright Security Agreement executed and delivered by any Borrower or another Loan Party and Lender, in
form and substance acceptable to Lender.

“Daily Balance” means, as of any date of determination and with respect to any Obligation, the amount of such Obligation owed at the end of such day.

“Daily Three Month LIBOR” means, for any day the rate per annum for United States dollar deposits determined by Lender for the purpose of calculating
the effective Interest Rate for loans that reference Daily Three Month LIBOR as the Inter-Bank Market Offered Rate in effect from time to time for the 3 month delivery of
funds in amounts approximately equal to the principal amount of such loans. Borrowers understand and agree that Lender may base its determination of the Inter-Bank Market
Offered Rate upon such offers or other market indicators of the Inter-Bank Market as Lender in its discretion deems appropriate, including but not limited to the rate offered for
U.S. dollar deposits on the London Inter-Bank Market. When interest is determined in relation to Daily Three Month LIBOR, each change in the interest rate shall become
effective each Business Day that Lender determines that Daily Three Month LIBOR has changed.

“Default” means an event, condition, or default that, with the giving of notice, the passage of time, or both, would be an Event of Default.

“Deposit Account” means any deposit account (as that term is defined in the Code).

“Designated Account” means the operating Deposit Account of Administrative Borrower at Lender identified on Schedule D-1.

“Dilution” means, as of any date of determination, a percentage that is the result of dividing the Dollar amount of (a) bad debt write-downs, discounts,
advertising allowances, credits, deductions, or other dilutive items as determined by Lender with respect to any Borrower’s Accounts, by (b) Borrowers’ billings with respect to
Accounts.

“Dilution Reserve” means, as of any date of determination, the difference between (i) the dollar amount of Eligible Accounts calculated at the stated
advance rate against Eligible Accounts set forth in the definition of Borrowing Base and (ii) the dollar amount of Eligible Accounts calculated by reducing the stated advance
rate against Eligible Accounts set forth in the definition of Borrowing Base 1 percentage point for each percentage point by which Dilution is in excess of five percent (5%).

“Dollars” or “$” means United States dollars.
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“Drawing Document” means any Letter of Credit or other document presented for purposes of drawing under any Letter of Credit.

“EBITDA” means, with respect to any fiscal period, (a) the consolidated net income (or loss) of Borrowers and their Subsidiaries, minus (b) extraordinary
gains, interest income, non-operating income, non-cash income and income tax benefits and decreases in any change in LIFO reserves, plus (c) (i) non-cash extraordinary
losses, (ii) non-cash stock compensation expenses, (iii) other non-cash losses, charges, expenses or other items approved by Lender in its Permitted Discretion, and (iv) Interest
Expense, income taxes, depreciation and amortization and increases in any change in LIFO reserves for such period, in each case, determined on a consolidated basis in
accordance with GAAP.

“Eligible Accounts” means those Accounts created by a Borrower in the ordinary course of its business, that arise out of such Borrower’s sale of Goods or
rendition of services, that comply with each of the representations and warranties respecting Eligible Accounts made in the Loan Documents, and that are not excluded as
ineligible by virtue of one or more of the excluding criteria set forth below; provided, however, that such criteria may be revised from time to time by Lender in Lender’s
Permitted Discretion. In determining the amount to be included, Eligible Accounts shall be calculated net of customer deposits, credits and unapplied cash. Eligible Accounts
shall not include the following:

(a)    Accounts that the Account Debtor has failed to pay within 120 days of original invoice date, not to exceed 60 days from original due date;

(b)    Accounts with selling terms of more than 120 days;

(c)    Accounts owed by an Account Debtor (or its Affiliates) where 25% or more of all Accounts owed by that Account Debtor (or its Affiliates) are
deemed ineligible under clauses (a) or (b) above or clauses (i) or (s) below;

(d)    Accounts with respect to which the Account Debtor is an Affiliate, agent or equity owner of any Borrower or an employee or agent of any Borrower
or any Affiliate of any Borrower;

(e)    Accounts arising in a transaction wherein Goods are placed on consignment or are sold pursuant to a guaranteed sale, a sale or return, a sale on
approval, or any other terms by reason of which the payment by the Account Debtor may be conditional or contingent;

(f)    Accounts that are not payable in Dollars;

(g)    Accounts with respect to which the Account Debtor either (i) does not maintain its chief executive office in the United States or Canada (excluding
the Province of Quebec), or (ii) is not organized under the laws of the United States or any state thereof or Canada (excluding the Province of Quebec), or (iii) is the
government of any foreign country or sovereign state, or of any state, province, municipality, or other political subdivision thereof, or of any department, agency, public
corporation, or other instrumentality thereof, unless: (A) the Account is supported by an irrevocable letter of credit reasonably satisfactory to Lender (as to form, substance, and
issuer or domestic confirming bank) that has been delivered to Lender and is directly drawable by Lender, (B) the Account is covered by credit insurance in form, substance,
and amount, and by an insurer, reasonably satisfactory to Lender, or (C) the Account is guaranteed pursuant to an approved working capital guarantee from the Export-Import
Bank of the United States in favor of Lender and acceptable to Lender in all respects;

(h)    Accounts with respect to which the Account Debtor is either (i) the United States or any department, agency, or instrumentality of the United States
(exclusive, however, of Accounts with respect to which the applicable Borrower has complied, to the reasonable satisfaction of Lender, with the Assignment of Claims Act, 31
USC §3727), or (ii) any state of the United States;

(i)    Accounts with respect to which the Account Debtor is a creditor of a Borrower, has or has asserted a contra account or a right of setoff, or has disputed
its obligation to pay all or any portion of the Account, to the extent of such claim, contra account, right of setoff, or dispute;

(j)    That portion of Accounts which reflect a reasonable reserve for warranty claims or returns or amounts which are owed to account debtors, including
those for rebates, allowances, co-op advertising, new store allowances or other deductions;
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(k)    Accounts owing by a single Account Debtor or group of Affiliated Account Debtors whose total obligations owing to Borrowers exceed fifteen
percent (15%) of the aggregate amount of all otherwise Eligible Accounts (but the portion of the Accounts not in excess of the foregoing applicable percentages may be
deemed Eligible Accounts), such percentage in this clause (k) being subject to reduction by Lender if the creditworthiness of such Account Debtor deteriorates;

(l)    Accounts with respect to which the Account Debtor is subject to an Insolvency Proceeding, is not Solvent, has gone out of business, or as to which any
Borrower has received notice of an imminent Insolvency Proceeding or a material impairment of the financial condition of such Account Debtor;

(m)    Accounts, the collection of which, Lender, in its Permitted Discretion, believes to be doubtful by reason of the Account Debtor’s financial condition;

(n)    Accounts representing credit card sales or “C.O.D.” sales;

(o)    Accounts that are not subject to a valid and perfected first priority Lien in favor of Lender or that are subject to any other Lien, or that are subject to,
have been or may be sold pursuant to any factoring or similar arrangement;

(p)    Accounts that consist of progress billings (such that the obligation of the Account Debtors with respect to such Accounts is conditioned upon such
Borrower’s satisfactory completion of any further performance under the agreement giving rise thereto) or retainage invoices;

(q)    Accounts with respect to which the Account Debtor is a Sanctioned Person or Sanctioned Entity;

(r)    that portion of Accounts which represent finance charges, service charges, sales taxes or excise taxes;

(s)    that portion of Accounts which has been restructured, extended, amended or otherwise modified;

(t)    bill and hold invoices, except those with respect to which Lender shall have received an agreement in writing from the Account Debtor, in form and
substance satisfactory to Lender, confirming the unconditional obligation of the Account Debtor to take the Goods related thereto and pay such invoice, so long as such
Accounts satisfy all other criteria for Eligible Accounts hereunder;

(u)    Accounts which have not been invoiced;

(v)    Accounts constituting (i) Proceeds of copyrightable material unless such copyrightable material shall have been registered with the United States
Copyright Office, or (ii) Proceeds of patentable inventions unless such patentable inventions have been registered with the United States Patent and Trademark Office;

(w)    Accounts that constitute Excluded OTA Assets or Accounts related to or arising under a power purchase agreement; and

(x)    Accounts or that portion of Accounts otherwise deemed ineligible by Lender in its Permitted Discretion.

Any Accounts which are not Eligible Accounts (other than Accounts which are Excluded OTA Assets) shall nonetheless constitute Collateral.

“Eligible Inventory” means Inventory consisting of raw materials and finished goods held for sale in the ordinary course of a Borrower’s business, that
complies with each of the representations and warranties respecting Eligible Inventory made in the Loan Documents, and that is not excluded as ineligible by virtue of one or
more of the excluding criteria set forth below; provided, however, that such criteria may be revised from time to time by Lender in Lender’s Permitted Discretion. An item of
Inventory shall not be included in Eligible Inventory if:

(a)    such Borrower does not have good, valid, and marketable title thereto;

(b)    it consists of work-in-process Inventory, components which are not part of finished goods, supplies used or consumed in a Borrower’s business, or
Goods that constitute spare parts, fabricated parts, maintenance parts, packaging and shipping materials, or sample inventory or customer supplied parts or Inventory;
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(c)    it consists of Inventory that is perishable or live or where less than 8 weeks remain until the Inventory’s stated expiration or “sell-by” or “use by” date;

(d)    a Borrower does not have actual and exclusive possession thereof (either directly or through a bailee or agent of a Borrower);

(e)    it is not located at Borrowers’ location described on Schedule 5.29 to the Information Certificate, as such schedule may be updated by Borrowers in
writing delivered to Lender from time to time;

(f)    it is stored at locations holding Inventory of Borrowers with an aggregate Value of less than $150,000;

(g)    it is in-transit to or from a location of a Borrower;

(h)    it is located on real property leased by a Borrower or in a contract warehouse, in each case, unless it is subject to a Collateral Access Agreement
executed by the lessor or warehouseman, as the case may be, and unless it is segregated or otherwise separately identifiable from Goods of others, if any, stored on the
premises;

(i)    it is the subject of a bill of lading or other document of title;

(j)    it is on consignment from any consignor; or on consignment to any consignee or subject to any bailment unless the consignee or bailee has
(i) executed an agreement with Lender, and (ii) provided evidence acceptable to Lender that the applicable Borrower has properly perfected a first priority security interest in
such consigned Inventory and has properly notified in writing the other creditors of consignee who hold an interest in such Inventory of such Borrower’s security interest in
such Inventory, and (iii) the applicable Borrower has taken such other actions with respect to such consigned Inventory as Lender may reasonably request;

(k)    it is not subject to a valid and perfected first priority Lender’s Lien or it is subject to any other Lien;

(l)    it consists of goods returned or rejected by any Borrower’s customers;

(m)    it consists of Goods that are damaged, contaminated, discontinued, defective, obsolete or slow moving;

(n)    Inventory that a Borrower has returned, has attempted to return, is in the process of returning or intends to return to the vendor of such Inventory;

(o)    it consists of Goods that are restricted or controlled, or regulated items;

(p)    it consists of Goods that are bill and hold Goods;

(q)    it consists of damaged or defective Goods or “seconds”;

(r)    it is subject to, or purchased or manufactured pursuant or subject to any, third party trademark, licensing or other proprietary rights, unless Lender is
reasonably satisfied that such Inventory can be freely sold by Lender on and after the occurrence and during the continuance of an Event of a Default despite such third party
rights;

(s)    it consists of customer-specific Inventory not supported by purchase orders;

(t)    it is an Excluded OTA Asset; and

(u)    Inventory otherwise deemed ineligible by Lender in its Permitted Discretion.

Any Inventory which is not Eligible Inventory (other than Inventory which is an Excluded OTA Asset) shall nonetheless constitute Collateral.

“Environmental Action” means any written complaint, summons, citation, notice, directive, order, claim, litigation, investigation, judicial or administrative
proceeding, judgment, letter, or other written communication from any Governmental Authority, or any third party involving violations of Environmental Laws or releases of
Hazardous Materials (a) from any assets, properties, or businesses of any Loan Party, any Subsidiary of a Loan Party, or any of their predecessors in interest,
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(b) from adjoining properties or businesses, or (c) from or onto any facilities which received Hazardous Materials generated by any Loan Party, any Subsidiary of a Loan Party,
or any of their predecessors in interest.

“Environmental Law” means any applicable federal, state, provincial, foreign or local statute, law, rule, regulation, ordinance, code, binding and
enforceable guideline, binding and enforceable written policy, or rule of common law now or hereafter in effect and in each case as amended, or any judicial or administrative
interpretation thereof, including any judicial or administrative order, consent decree or judgment, in each case, to the extent binding on any Loan Party or any of its
Subsidiaries, relating to the environment, the effect of the environment on employee health, or Hazardous Materials, in each case as amended from time to time.

“Environmental Liabilities” means all liabilities, monetary obligations, losses, damages, costs and expenses (including all reasonable fees, disbursements
and expenses of counsel, experts, or consultants, and costs of investigation and feasibility studies), fines, penalties, sanctions, and interest incurred as a result of any claim or
demand, or Remedial Action required, by any Governmental Authority or any third party, and which relate to any Environmental Action.

“Environmental Lien” means any Lien in favor of any Governmental Authority for Environmental Liabilities.

“Equipment” means equipment (as that term is defined in the Code).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and any successor statute thereto.

“ERISA Affiliate” means (a) any Person subject to ERISA whose employees are treated as employed by the same employer as the employees of any Loan
Party or its Subsidiaries under IRC Section 414(b), (b) any trade or business subject to ERISA whose employees are treated as employed by the same employer as the
employees of any Loan Party or its Subsidiaries under IRC Section 414(c), (c) solely for purposes of Section 302 of ERISA and Section 412 of the IRC, any organization
subject to ERISA that is a member of an affiliated service group of which any Loan Party or any of its Subsidiaries is a member under IRC Section 414(m), or (d) solely for
purposes of Section 302 of ERISA and Section 412 and 430 of the IRC, any Person subject to ERISA that is a party to an arrangement with any Loan Party or any of its
Subsidiaries and whose employees are aggregated with the employees of a Loan Party or its Subsidiaries under IRC Section 414(o).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) the withdrawal of any Loan Party or any ERISA Affiliate from a Pension
Plan subject to Section 4063 of ERISA during a plan year in which such entity was a “substantial employer” as defined in Section 4001(a)(2) of ERISA or a cessation of
operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by any Loan Party or any ERISA Affiliate from a
Multiemployer Plan or notification that a Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate, the treatment of a Pension Plan amendment as
a termination under Section 4041 or 4041A of ERISA; (e) the institution by the PBGC of proceedings to terminate a Pension Plan; (f) any event or condition which constitutes
grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan; (g) the determination that any Pension Plan is
considered an at-risk plan or a plan in endangered or critical status within the meaning of Sections 430, 431 and 432 of the IRC or Sections 303, 304 and 305 of ERISA; or
(h) the imposition of any liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of ERISA, upon any Loan Party or any
ERISA Affiliate.

“Event of Default” has the meaning specified therefor in Section 9.

“Excess Availability” means, as of any date of determination, the amount equal to Availability minus the aggregate amount, if any, of all trade payables and
other obligations each Borrower and its Subsidiaries aged in excess of 30 days beyond their terms as of the end of the immediately preceding month, and all book overdrafts
and fees of each Borrower and its Subsidiaries, in each case as determined by Lender in its Permitted Discretion.

“Excess Availability Reserve” means (a) prior to and on the Financial Covenant Change Date, $5,000,000, and (b) following the Financial Covenant
Change Date, $0.

“Exchange Act” means the Securities Exchange Act of 1934, as in effect from time to time.

“Excluded Deposit Accounts” means the Deposit Accounts identified on Schedule 5.15 to the Information Certificate which are specifically and
exclusively (a) used for payroll, payroll taxes, sales, use or excise taxes, workers’ compensation or unemployment compensation, and other employee wage and benefit
payments to or for employees of any Borrower or any Loan
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Party or any of their respective Subsidiaries and (b) maintained by Orion Asset or Orion Canada solely for trust or fiduciary purposes on behalf of a Person other than another
Loan Party or any Subsidiary of a Loan Party in the ordinary course of its business and in connection with Orion Throughput Agreements and contain solely deposits received
by Orion Asset or Orion Canada, as applicable, with respect to such Orion Throughput Agreements that are payable directly to a third party financing entity pursuant to a
presently effective OTA Financing Agreement.

“Excluded Hedge Obligation” means, with respect to any Loan Party, a Hedge Obligation incurred by another Loan Party if, and to the extent that, all or a
portion of the guaranty of such Loan Party of, or the joint and several liability of such Loan Party for, or the grant by such Loan Party of a security interest to secure, such
Hedge Obligation (or any guaranty thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading
Commission (or the application or official interpretation of any thereof) by virtue of such Loan Party’s failure for any reason to constitute an “eligible contract participant” as
defined in the Commodity Exchange Act and the regulations thereunder at the time the guaranty or joint and several liability of such Loan Party or the grant of such security
interest becomes effective with respect to such Hedge Obligation. If a Hedge Obligation arises under a master agreement governing more than one swap, such exclusion shall
apply only to the portion of such Hedge Obligation that is attributable to swaps for which such guaranty, joint and several liability or security interest is or becomes illegal.

“Excluded OTA Assets” means Orion Throughput Agreements between Orion Asset or Orion Canada and its respective customers, together with accounts
and rights to payment arising under such Orion Throughput Agreements, and Equipment owned by Orion Asset or Orion Canada, as applicable, subject to such Orion
Throughput Agreements, in each case solely to the extent the same has been and remains assigned or transferred to a third party financing entity pursuant to a presently
effective OTA Financing Agreement. For avoidance of doubt, Orion Throughput Agreements and accounts and rights to payment arising thereunder and Equipment subject
thereto shall not constitute Excluded OTA Assets if the OTA Financing Agreement related thereto has been terminated or expired or if for any other reason such OTA
Financing Agreement is no longer effective and binding upon Orion Asset or Orion Canada, as applicable.

“FATCA” means Sections 1471 through 1474 of the IRC as of the date of this Agreement (or any amendment or successor version that is substantially
comparable) and any current or future regulations or official interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the IRC.

“Financial Covenant Change Conditions” means the following:

(a) When and as required by Schedule 6.1, Borrowers have provided Lender with their annual consolidated and consolidating audited financial
statements and related Compliance Certificate with respect to the most recently ended fiscal year preceding the intended Financial Covenant Change Date, each in form and
substance required by Schedule 6.1 and acceptable to Lender in all respects in its sole discretion;

(b) no Default or Event of Default has occurred and is continuing as of the date of delivery of the financial statements delivered under the foregoing
clause (a) with respect to the most recently ended fiscal year preceding or ending on the intended Financial Covenant Change Date, and no Default or Event of Default has
occurred and is continuing as of the Financial Covenant Change Date; and

(c) Borrowers have maintained a Fixed Charge Coverage Ratio of not less than 1.10 to 1.00, measured on a trailing twelve month basis for the twelve
month period ending on the last day of the most recently ended fiscal year preceding the intended Financial Covenant Change Date, and Borrowers have provided Lender with
such supporting calculations as Lender may request related to the calculation of such Fixed Charge Coverage Ratio.

“Financial Covenant Change Date” means July 31, 2016; provided, however, that if Borrowers fail to satisfy the Financial Covenant Change Conditions as
of March 31, 2016, “Financial Covenant Change Date” shall mean any July 31 occurring thereafter on which the Financial Covenant Change Conditions have each been
satisfied as of and with respect to the fiscal year end occurring on the March 31 immediately preceding such July 31.

“Fixed Charge Coverage Ratio” means, with respect to Borrowers and their Subsidiaries for any period, the ratio of i) EBITDA for such period, minus
(a) Non-Financed Capital Expenditures made (to the extent not already incurred in a prior period) or incurred during such period, and (b) cash taxes paid during such period, to
the extent greater than zero, to (ii) Fixed Charges for such period.

“Fixed Charges” means, with respect to any fiscal period and with respect to Borrowers and their Subsidiaries determined on a consolidated basis in
accordance with GAAP, the sum, without duplication, of (a) cash Interest Expense paid during
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such period (other than interest paid-in-kind, amortization of financing fees, and other non-cash Interest Expense), (b) principal payments paid in cash in respect of
Indebtedness paid during such period, including cash payments with respect to Capital Leases, but excluding principal payments made with respect to the Revolving Credit
Facility, and (c) all Restricted Junior Payments (other than Restricted Junior Payments made by a Loan Party to another Loan Party or by a Subsidiary of a Loan Party to a
Loan Party) and other distributions paid in cash during such period.

“Fixtures” means fixtures (as that term is defined in the Code).

“Funding Date” means the date on which a Borrowing occurs.

“GAAP” means generally accepted accounting principles as in effect from time to time in the United States; provided, however, that all calculations
relative to liabilities shall be made without giving effect to Statement of Financial Accounting Standards No. 159.

“General Intangibles” means general intangibles (as that term is defined in the Code), and includes payment intangibles, contract rights, rights to payment,
rights under Hedge Agreements (including the right to receive payment on account of the termination (voluntarily or involuntarily) of any such Hedge Agreements), rights
arising under common law, statutes, or regulations, choses or things in action, goodwill, Intellectual Property, Intellectual Property Licenses, purchase orders, customer lists,
monies due or recoverable from pension funds, route lists, rights to payment and other rights under any royalty or licensing agreements, including Intellectual Property
Licenses, infringement claims, pension plan refunds, pension plan refund claims, insurance premium rebates, tax refunds, and tax refund claims, interests in a partnership or
limited liability company which do not constitute a security under Article 8 of the Code, and any other personal property other than Commercial Tort Claims, money, Accounts,
Chattel Paper, Deposit Accounts, Goods, Investment Related Property, Negotiable Collateral, and oil, gas, or other minerals before extraction.

“Goods” means goods (as that term is defined in the Code).

“Governing Documents” means, with respect to any Person, the certificate or articles of incorporation, by-laws, or other organizational documents of such
Person.

“Governmental Authority” means any federal, state, local, or other governmental or administrative body, instrumentality, board, department, or agency or
any court, tribunal, administrative hearing body, arbitration panel, commission, or other similar dispute-resolving panel or body.

“Great Lakes” means Great Lakes Energy Technologies, LLC, a Wisconsin limited liability company.

“Guarantors” means, collectively, (a) Orion Technology, (b) Orion Operations, (c) Orion Services, (d) Orion Aviation, (e) Orion Canada and (f) each other
Person that becomes a guarantor on or after the Closing Date, and each of them is a “Guarantor”.

“Guaranty” means (a) that certain general continuing guaranty of even date herewith executed and delivered by Orion Technology, Orion Operations, Orion
Services and Orion Aviation in favor of Lender, and (b) each other guaranty agreement delivered at any time by a Guarantor in favor of Lender, and all of such guaranties are,
collectively, the “Guaranties”.

“Hazardous Materials” means (a) substances that are defined or listed in, or otherwise classified pursuant to, any applicable laws or regulations as
“hazardous substances,” “hazardous materials,” “hazardous wastes,” “toxic substances,” or any other formulation intended to define, list, or classify substances by reason of
deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, reproductive toxicity, or “EP toxicity”, (b) oil, petroleum, or petroleum derived substances,
natural gas, natural gas liquids, synthetic gas, drilling fluids, produced waters, and other wastes associated with the exploration, development, or production of crude oil,
natural gas, or geothermal resources, (c) any flammable substances or explosives or any radioactive materials, and (d) asbestos in any form or electrical equipment that
contains any oil or dielectric fluid containing levels of polychlorinated biphenyls in excess of 50 parts per million.

“Hedge Agreement” means a “swap agreement” as that term is defined in Section 101(53B)(A) of the Bankruptcy Code and any agreement, contract or
transaction that constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act.
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“Hedge Obligations” means any and all obligations or liabilities, whether direct or indirect, absolute or contingent, liquidated or unliquidated, determined
or undetermined, voluntary or involuntary, due, not due or to become due, incurred in the past or now existing or hereafter arising, however arising of any Loan Party or any of
its/their Subsidiaries arising under, owing pursuant to, or existing in respect of Hedge Agreements entered into with Lender or another Bank Product Provider.

“Indebtedness” as to any Person means, without duplication, (a) all obligations of such Person for borrowed money, (b) all obligations of such Person
evidenced by bonds, debentures, notes, or other similar instruments and all reimbursement or other obligations in respect of letters of credit, bankers acceptances, or other
financial products, (c) all obligations of such Person as a lessee under Capital Leases, (d) all obligations or liabilities of others secured by a Lien on any asset of such Person,
irrespective of whether such obligation or liability is assumed, (e) all obligations of such Person to pay the deferred purchase price of assets (other than trade payables incurred
in the ordinary course of business and repayable in accordance with customary trade practices), (f) all obligations of such Person owing under Hedge Agreements (which
amount shall be calculated based on the amount that would be payable by such Person if the Hedge Agreement were terminated on the date of determination), (g) any
Prohibited Preferred Stock of such Person, and (h) any obligation of such Person guaranteeing or intended to guarantee (whether directly or indirectly guaranteed, endorsed,
co-made, discounted, or sold with recourse) any obligation of any other Person that constitutes Indebtedness under any of clauses (a) through (g) above. For purposes of this
definition, (i) the amount of any Indebtedness represented by a guaranty or other similar instrument shall be the lesser of the principal amount of the obligations guaranteed and
still outstanding and the maximum amount for which the guaranteeing Person may be liable pursuant to the terms of the instrument embodying such Indebtedness, and (ii) the
amount of any Indebtedness described in clause (d) above shall be the lower of the amount of the obligation and the fair market value of the assets of such Person securing such
obligation.

“Indemnified Liabilities” has the meaning specified therefor in Section 11.3.

“Indemnified Person” has the meaning specified therefor in Section 11.3.

“Information Certificate” means the Information Certificate completed and executed by the Loan Parties attached hereto as Exhibit E.

“Insolvency Proceeding” means any proceeding commenced by or against any Person under any provision of the Bankruptcy Code or under any other state
or federal bankruptcy or insolvency law, assignments for the benefit of creditors, receiverships, formal or informal moratoria, compositions, extensions generally with
creditors, or proceedings seeking reorganization, arrangement, or other similar relief.

“Intellectual Property” means any and all Patents, Copyrights, Trademarks, trade secrets, know-how, inventions (whether or not patentable), algorithms,
software programs (including source code and object code), processes, product designs, industrial designs, blueprints, drawings, data, customer lists, URLs and domain names,
specifications, documentations, reports, catalogs, literature, and any other forms of technology or proprietary information of any kind, including all rights therein and all
applications for registration or registrations thereof.

“Intellectual Property Licenses” means, with respect to any Person (the “Specified Party”), (i) any licenses or other similar rights provided to the Specified
Party in or with respect to Intellectual Property owned or controlled by any other Person, and (ii) any licenses or other similar rights provided to any other Person in or with
respect to Intellectual Property owned or controlled by the Specified Party, in each case, including (A) any software license agreements (other than license agreements for
commercially available off-the-shelf software that is generally available to the public which have been licensed to the Specified Party pursuant to end-user licenses), (B) the
license agreements listed on Schedule 5.26(b) to the Information Certificate, and (C) the right to use any of the licenses or other similar rights described in this definition in
connection with the enforcement of the Lender’s rights under the Loan Documents.

“Interest Expense” means, for any period, the aggregate of the interest expense of Borrowers and their Subsidiaries for such period, determined on a
consolidated basis in accordance with GAAP.

“Interest Rate” means an interest rate equal to Daily Three Month LIBOR, which interest rate shall change whenever Daily Three Month LIBOR changes.

“Inventory” means inventory (as that term is defined in the Code).

“Investment” means, with respect to any Person, any investment by such Person in any other Person (including Affiliates) in the form of loans, guarantees,
advances, capital contributions (excluding (a) commission, travel, and similar advances to officers and employees of such Person made in the ordinary course of business not to
exceed $100,000 in the aggregate during
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any fiscal year of Borrowers, and (b) bona fide Accounts arising in the ordinary course of business), or acquisitions of Indebtedness, Stock, or all or substantially all of the
assets of such other Person (or of any division or business line of such other Person), and any other items that are or would be classified as investments on a balance sheet
prepared in accordance with GAAP.

“Investment Related Property” means (a) any and all investment property (as that term is defined in the Code), and (b) any and all of the following
(regardless of whether classified as investment property under the Code): all Pledged Interests, Pledged Operating Agreements, and Pledged Partnership Agreements.

“IRC” means the Internal Revenue Code of 1986, as in effect from time to time.

“ISP” means, with respect to any Letter of Credit, the International Standby Practices, 1998 (International Chamber of Commerce Publication No. 590) and
any subsequent revision thereof adopted by the International Chamber of Commerce on the date such Letter of Credit is issued.

“Lender” has the meaning specified therefor in the preamble to this Agreement and its successors and assigns.

“Lender Expenses” means all (a) reasonable costs or expenses (including taxes, and insurance premiums) required to be paid by any Loan Party or any of
its Subsidiaries or any Guarantor under any of the Loan Documents that are paid, advanced, or incurred by Lender, (b) reasonable out-of-pocket fees or charges paid or
incurred by Lender in connection with Lender’s transactions with any Loan Party or any of its Subsidiaries or any Guarantor under any of the Loan Documents, including, fees
or charges for photocopying, notarization, couriers and messengers, telecommunication, public record searches (including tax lien, judgment lien, litigation, bankruptcy and
Code searches and including searches with the patent and trademark office, the copyright office, or the department of motor vehicles), filing, recording, publication, appraisal
(including periodic collateral appraisals or business valuations to the extent of the fees and charges (and up to the amount of any limitation contained in this Agreement), real
estate surveys, real estate title insurance policies and endorsements, and environmental audits, (c) Lender’s customary fees and charges (as adjusted from time to time) with
respect to the disbursement of funds (or the receipt of funds) to or for the account of any Loan Party or any of its Subsidiaries (whether by wire transfer or otherwise), together
with any out of pocket costs and expenses incurred in connection therewith, (d) out-of-pocket charges paid or incurred by Lender resulting from the dishonor of checks payable
by or to any Loan Party or any of its Subsidiaries, (e) reasonable out-of-pocket costs and expenses paid or incurred by Lender to correct any default or enforce any provision of
the Loan Documents, or during the continuance of an Event of Default, in gaining possession of, maintaining, handling, preserving, storing, shipping, selling, preparing for
sale, or advertising to sell the Collateral, or any portion thereof, irrespective of whether a sale is consummated, (f) fees and expenses to initiate electronic reporting by
Borrowers to Lender, (g) reasonable out-of-pocket examination fees and expenses (including reasonable travel, meals, and lodging) of Lender related to any inspections, audits,
examinations or appraisals to the extent of the fees and charges (and up to the amount of any limitation) contained in this Agreement, (h) reasonable out-of-pocket costs and
expenses of third party claims or any other suit paid or incurred by Lender in enforcing or defending the Loan Documents or in connection with the transactions contemplated
by the Loan Documents or Lender’s relationship with any Loan Party or any of its Subsidiaries, (i) Lender’s reasonable costs and expenses (including reasonable attorneys’
fees) incurred in advising, structuring, drafting, reviewing, administering (including reasonable travel, meals, and lodging), or amending the Loan Documents, (j) Lender’s
reasonable costs and expenses (including reasonable attorneys, accountants, consultants, and other advisors fees and expenses) incurred in terminating, enforcing (including
reasonable attorneys, accountants, consultants, and other advisors fees and expenses incurred in connection with a “workout,” a “restructuring,” or an Insolvency Proceeding
concerning any Loan Party or any of its Subsidiaries or in exercising rights or remedies under the Loan Documents), or defending the Loan Documents, irrespective of whether
suit is brought, or in taking any Remedial Action concerning the Collateral, and (k) usage charges, charges, fees, costs and expenses for amendments, renewals, extensions,
transfers, or drawings from time to time imposed by Lender in respect of Letters of Credit and out-of-pocket charges, fees, costs and expenses paid or incurred by Lender in
connection with the issuance, amendment, renewal, extension, or transfer of, or drawing under, any Letter of Credit or any demand for payment thereunder.

“Lender Representatives” has the meaning specified therefor in Section 17.8(a).

“Lender-Related Persons” means Lender, together with its Affiliates (including in their capacity as a Bank Product Provider), officers, directors,
employees, attorneys, and agents.

“Lender’s Liens” mean the Liens granted by Borrowers, any other Loan Parties and their Subsidiaries to Lender for its benefit or for the benefit of any
Bank Product Provider under the Loan Documents.

“Letter of Credit” means a letter of credit (as that term is defined in the Code) issued by Lender for the account of any Borrower.
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“Letter of Credit Agreements” means a Letter of Credit Application, together with any and all related letter of credit agreements pursuant to which Lender
agrees to issue, amend, or extend a Letter of Credit, or pursuant to which Borrowers agree to reimburse Lender for all Letter of Credit Disbursements, each such application
and related agreement to be in the form specified by Lender from time to time.

“Letter of Credit Application” means an application requesting Lender to issue, amend, or extend a Letter of Credit, each such application to be in the form
specified by Lender from time to time.

“Letter of Credit Collateralization” means either (a) providing cash collateral (pursuant to documentation reasonably satisfactory to Lender, including
provisions that specify that the Letter of Credit fee and all usage charges set forth in this Agreement and the Letter of Credit Agreements will continue to accrue while the
Letters of Credit are outstanding) to be held by Lender for the benefit of Lender in an amount equal to 105% of the then existing Letter of Credit Usage, (b) delivering to
Lender the original of each Letter of Credit, together with documentation executed by all beneficiaries under each Letter of Credit in form and substance acceptable to Lender
terminating all of such beneficiaries’ rights under such Letters of Credit, or (c) providing Lender with a standby letter of credit, in form and substance reasonably satisfactory to
Lender, from a commercial bank acceptable to Lender (in its sole discretion) in an amount equal to 105% of the then existing Letter of Credit Usage (it being understood that
the Letter of Credit fee and all usage charges set forth in this Agreement will continue to accrue while the Letters of Credit are outstanding and that any such fees that accrue
must be an amount that can be drawn under any such standby letter of credit).

“Letter of Credit Disbursement” means a payment made by Lender pursuant to a Letter of Credit.

“Letter of Credit Indemnified Costs” has the meaning specified therefor in Section 2.13(e) of this Agreement.

“Letter of Credit Related Person” has the meaning specified therefor in Section 2.13(e) of this Agreement.

“Letter of Credit Usage” means, as of any date of determination, the sum of (i) the aggregate undrawn amount of all outstanding Letters of Credit, and
(ii) the aggregate amount of outstanding reimbursement obligations with respect to Letters of Credit which remain unreimbursed or which have not been paid through an
Advance under the Revolving Credit Facility.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, assignment, charge, deposit arrangement, encumbrance, easement, lien (statutory or
other), security interest, or other security arrangement and any other preference, priority, or preferential arrangement of any kind or nature whatsoever, including any
conditional sale contract or other title retention agreement, the interest of a lessor under a Capital Lease and any synthetic or other financing lease having substantially the same
economic effect as any of the foregoing.

“Loan Account” has the meaning specified therefor in Section 2.8.

“Loan Documents” means this Agreement, any Borrowing Base Certificate, the Control Agreements, the Cash Management Documents, any Copyright
Security Agreement, each Mortgage, each Guaranty, each Subordination Agreement, the Letters of Credit, any Patent and Trademark Security Agreement, any note or notes
executed by Borrower in connection with this Agreement and payable to Lender, any Letter of Credit Applications and other Letter of Credit Agreements entered into by any
Borrower in connection with this Agreement, and any other instrument or agreement entered into, now or in the future, by any Loan Party or any of its Subsidiaries and Lender
in connection with this Agreement, but specifically excluding all Hedge Agreements.

“Loan Management Service” means Lender’s proprietary automated loan management program currently known as “Loan Manager” and any successor
service or product of Lender which performs similar services.

“Loan Parties” means, collectively, Borrowers and Guarantors, and each of them is a “Loan Party”.

“Lockbox” means “Lockbox” as defined and described in the Cash Management Documents.

“Margin Stock” as defined in Regulation U of the Board of Governors of the Federal Reserve System as in effect from time to time.

“Material Adverse Change” means (a) a material adverse change in the business, operations, results of operations, assets, liabilities or condition (financial
or otherwise) of the Loan Parties and their Subsidiaries taken as a whole, (b) a material impairment of the ability of any Loan Party or any of its Subsidiaries to perform its
obligations under the Loan Documents to which it is a party or of the Lender’s ability to enforce the Obligations or realize upon the Collateral, (c) a material impairment of the
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enforceability or priority of Lender’s Liens with respect to the Collateral as a result of an action or failure to act on the part of any Loan Party or its Subsidiaries, or (d) any
claim against any Loan Party or its Subsidiaries or threat of litigation which could reasonably be expected to result in the occurrence of an event described in clauses (a), (b) or
(c) above.

“Material Contract” means, with respect to any Person, (a) each contract or agreement to which such Person or any of its Subsidiaries is a party involving
aggregate consideration payable to or by such Person or such Subsidiary of $350,000 or more (other than purchase orders in the ordinary course of the business of such Person
or such Subsidiary), (b) each contract or agreement between Borrower and any Affiliate of Borrower, and (c) all other contracts or agreements, the loss of which could
reasonably be expected to result in a Material Adverse Change.

“Maturity Date” has the meaning specified therefor in Section 2.9.

“Maximum Revolver Amount” means $20,000,000, as such amount may be decreased by permanent reductions in such amount made in accordance with
Section 2.11.

“Minimum Interest Charge” has the meaning specified therefor in Schedule 2.12.

“Moody’s” has the meaning specified therefor in the definition of Cash Equivalents.

“Mortgages” means, collectively, the Wisconsin Mortgage and each other mortgage, deed of trust, or deed to secure debt executed and delivered by any
Borrower or any of its Subsidiaries in favor of Lender, in form and substance reasonably satisfactory to Lender, that encumber the Real Property Collateral, and each is a
“Mortgage”.

“Multiemployer Plan” means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which any Loan Party or any ERISA
Affiliate makes or is obligated to make contributions, or during the preceding five plan years, has made or been obligated to make contributions.

“Multiple Employer Plan” means a Plan which has two or more contributing sponsors (including any Loan Party or any ERISA Affiliate) at least two of
whom are not under common control, as such a plan is described in Section 4064 of ERISA.

“Negotiable Collateral” means letters of credit, letter-of-credit rights, instruments, promissory notes, drafts and documents (as each such term is defined in
the Code).

“Net Liquidation Percentage” means the percentage of the Value of a Borrower’s Inventory that is estimated to be recoverable in an orderly liquidation of
such Inventory as set forth in the most recent acceptable appraisal received by Lender and upon which Lender may rely, net of all operating expenses and associated costs and
expenses of such liquidation, such percentage to be as determined from time to time by an appraisal company selected or approved by Lender with such most recent acceptable
appraisal to be in form, scope, methodology and content acceptable to Lender.

“Non-Financed Capital Expenditures” means Capital Expenditures not financed by the seller of the capital asset, by a third party lender or by means of any
extension of credit by Lender other than by means of an Advance under the Revolving Credit Facility.

“Obligations” means (a) all loans (including the Advances), debts, principal, interest (including any interest that accrues after the commencement of an
Insolvency Proceeding, regardless of whether allowed or allowable in whole or in part as a claim in any such Insolvency Proceeding), reimbursement or indemnification
obligations with respect to Letters of Credit (irrespective of whether contingent), premiums, liabilities (including all amounts charged to the Loan Account pursuant to this
Agreement), obligations (including indemnification obligations), fees, Lender Expenses (including any fees or expenses that accrue after the commencement of an Insolvency
Proceeding, regardless of whether allowed or allowable in whole or in part as a claim in any such Insolvency Proceeding), guaranties, and all covenants and duties of any other
kind and description owing by Borrowers, any Borrower, or any other Loan Party pursuant to or evidenced by this Agreement or any of the other Loan Documents and
irrespective of whether for the payment of money, whether direct or indirect, absolute or contingent, liquidated or unliquidated, determined or undetermined, voluntary or
involuntary, due, not due or to become due, sole, joint, several or joint and several, incurred in the past or now existing or hereafter arising, however arising, and including all
interest not paid when due and all other expenses or other amounts that Borrowers, any Borrower or any other Loan Party is required to pay or reimburse by the Loan
Documents or by law or otherwise in connection with the Loan Documents, and (b) all Bank Product Obligations; provided, however, that “Obligations” of a Loan Party shall
not include Excluded Hedge Obligations with respect to such Loan Party. Any reference in this Agreement or in the
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Loan Documents to the Obligations shall include all or any portion thereof and any extensions, modifications, renewals, or alterations thereof, both prior and subsequent to any
Insolvency Proceeding.

“OFAC” means The Office of Foreign Assets Control of the U.S. Department of the Treasury.

“Orion” means Orion Energy Systems, Inc., a Wisconsin corporation.

“Orion Asset” means Orion Asset Management, LLC, a Wisconsin limited liability company.

“Orion Aviation” means Orion Aviation, LLC, a Wisconsin limited liability company.

“Orion Canada” means Orion LED Canada Inc., a corporation organized under the laws of the Province of British Columbia.

“Orion Operations” means Orion Operations, LLC, a Wisconsin limited liability company.

“Orion Services” means Orion Shared Services, LLC, a Wisconsin limited liability company.

“Orion Technology” means Orion Technology Ventures, LLC, a Wisconsin limited liability company.

“OTA Financing Agreements” means, collectively, the agreements between Orion Asset or Orion Canada and third party financing entities described on
Schedule 5.17 to the Information Certificate as OTA Financing Agreements and any new OTA Financing Agreement entered into from time to time by Orion Asset or Orion
Canada in accordance with Section 6.13, in each case as amended, restated, supplemented or otherwise modified from time to time as permitted under this Agreement, and
each is an OTA Financing Agreement.

“OTA Financing Debt” means Indebtedness of Orion Asset arising under each OTA Financing Agreement.

“Overadvance Amount” has the meaning specified therefor in Section 2.4(e)(i).

“Patents” means patents and patent applications, including (i) the patents and patent applications listed on Schedule 5.26(b) to the Information Certificate,
(ii) all continuations, divisionals, continuations-in-part, re-examinations, reissues, and renewals thereof and improvements thereon, (iii) all income, royalties, damages and
payments now and hereafter due or payable under and with respect thereto, including payments under all licenses entered into in connection therewith and damages and
payments for past, present, or future infringements thereof, (iv) the right to sue for past, present, and future infringements thereof, and (v) all of each Loan Party’s rights
corresponding thereto throughout the world.

“Patent and Trademark Security Agreement” means each Patent and Trademark Security Agreement executed and delivered by a Loan Party in favor of
Lender, in form and substance acceptable to Lender.

“Patriot Act” has the meaning specified therefor in Section 5.18 of Exhibit D to this Agreement.

“Payment in Full” or “Paid in Full” and any derivation thereof means the repayment in full in cash or immediately available funds of all of the Obligations,
including all Lender Expenses that have accrued irrespective of whether demand has been made therefor and the payment of any termination amount then applicable (or which
would or could become applicable as a result of the repayment of the other Obligations) under Hedge Agreements, but excluding (a) unasserted contingent indemnification
Obligations, (b) in the case of contingent reimbursement obligations with respect to Letters of Credit, Obligations in respect of Letters of Credit which Lender, in its sole
discretion, has permitted to remain in existence upon Borrowers’ provision of Letter of Credit Collateralization in respect thereof, and (c) in the case of obligations with respect
to Bank Products (other than Hedge Obligations), Bank Product Obligations which Lender, in its sole discretion, has permitted to remain in existence upon Borrowers’
provision of Bank Product Collateralization in respect thereof.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Act” means the Pension Protection Act of 2006.

“Pension Funding Rules” means the rules of the IRC and ERISA regarding minimum required contributions (including any installment payment thereof) to
Pension Plans and set forth in, with respect to plan years ending prior to the effective
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date of the Pension Act, Section 412 of the IRC and Section 302 of ERISA, each as in effect prior to the Pension Act and, thereafter, Section 412, 430, 431, 432 and 436 of the
IRC and Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any employee pension benefit plan (including a Multiple Employer Plan or a Multiemployer Plan) that is maintained or is
contributed to by any Loan Party and any ERISA Affiliate and is either covered by Title IV of ERISA or is subject to the minimum funding standards under Section 412 of the
IRC.

“Permitted Discretion” means a determination made in the exercise of the good faith judgment of Lender.

“Permitted Dispositions” means:

(a)    (i) sales, abandonment, or other dispositions of Equipment that is substantially worn, damaged, or obsolete in the ordinary course of business and (ii)
sales or other dispositions of Equipment in the ordinary course of business so long as the aggregate value of such sales or dispositions in any fiscal year does not exceed
$250,000, such Equipment is replaced with Equipment of equal or greater value, and Lender’s Lien with respect to any such replacement Equipment is of the same or better
priority when compared to Lender’s Lien with respect to the Equipment sold or disposed of;

(b)    sales of Inventory to buyers in the ordinary course of business;

(c)    the granting of Permitted Liens;

(d)    the making of a Restricted Junior Payment that is expressly permitted to be made pursuant to this Agreement;

(e)    the making of a Permitted Investment;

(f)    sales of Accounts to third party financing entities under OTA Agreements in the ordinary course of business;

(g)    the use or transfer of money or Cash Equivalents in a manner that is not prohibited by the terms of the Agreement or the other Loan Documents;

(h)     the licensing, on a non-exclusive basis, of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of business;

(i)    the leasing or subleasing of assets of any Loan Party or its Subsidiaries in the ordinary course of business;

(j)    the lapse of registered patents, trademarks and other intellectual property of any Loan Party or its Subsidiaries to the extent not economically desirable
in the conduct of their business and so long as such lapse is not materially adverse to the interests of the Lender;

(k)    with the prior written consent of Lender (which consent may be withheld by Lender in its sole discretion and, if so consented by Lender, which
consent may be granted subject to such conditions or other requirements as Lender may determine in its sole discretion), sale-leaseback transactions of Real Property among
Loan Parties; and

(l)    dispositions of assets (other than Accounts, Inventory, intellectual property, licenses, Stock of Subsidiaries of any Loan Party, or Material Contracts)
not otherwise permitted in clauses (a) through (k) above so long as made at fair market value and the aggregate fair market value of all assets disposed of in all such
dispositions in each fiscal year (including the proposed disposition) would not exceed $250,000.

“Permitted Indebtedness” means:

(a)    Indebtedness evidenced by this Agreement or the other Loan Documents;

(b)    Indebtedness set forth on Schedule 5.19 to the Information Certificate and any Refinancing Indebtedness in respect of such Indebtedness;
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(c)    Permitted Purchase Money Indebtedness and any Refinancing Indebtedness in respect of such Indebtedness;

(d)    endorsement of instruments or other payment items for deposit;

(e)    the incurrence by any Loan Party or its Subsidiaries of Indebtedness under Hedge Agreements that are incurred for the bona fide purpose of hedging
the interest rate, commodity, or foreign currency risks associated with such Loan Party’s or its Subsidiaries’ operations and not for speculative purposes;

(f)    Indebtedness incurred in respect of Bank Products other than pursuant to Hedge Agreements;

(g)    the Sentry Financial Subordinated Debt;

(h)    so long as such OTA Financing Debt is secured only by Excluded OTA Assets, OTA Financing Debt arising under (i) OTA Financing Agreements
existing as of the Closing Date or (ii) OTA Financing Agreements executed by a Borrower after the Closing Date with Lender’s prior written consent (such consent not to be
unreasonably withheld or delayed);

(i)    guarantees granted by Orion with respect to any OTA Financing Debt, so long as such guarantee is unsecured;

(j)    Indebtedness constituting Permitted Investments;

(k)    Indebtedness owed to any Person providing property, casualty, liability, or other insurance to any Borrower or any of its Subsidiaries, so long as the
amount of such Indebtedness is not in excess of the amount of the unpaid cost of, and shall be incurred only to defer the cost of, such insurance for the year in which such
Indebtedness is incurred and such Indebtedness is outstanding only during such year;

(l)    Indebtedness arising from Permitted Intercompany Advances; and

(m)    other unsecured Indebtedness incurred by the Loan Parties in an aggregate outstanding amount not to exceed $250,000.

“Permitted Intercompany Advances” means loans made by (a) a Loan Party to another Loan Party or (b) a Subsidiary of a Loan Party which is not a Loan
Party to another Subsidiary of a Loan Party which is not a Loan Party.

“Permitted Investments” means:

(a)    Investments in cash and Cash Equivalents;

(b)    Investments in negotiable instruments deposited or to be deposited for collection in the ordinary course of business;

(c)    advances (including for costs, expenses and fees) made in connection with purchases of Goods or services in the ordinary course of business;

(d)    Investments owned by any Loan Party or any of its Subsidiaries on the Closing Date and set forth on Schedule P-1;

(e)    Investments resulting from entering into (i) Bank Product Agreements, or (ii) agreements relative to Indebtedness that is permitted under clause (g) of
the definition of Permitted Indebtedness;

(f)    Investments in the form of capital contributions and the acquisition of Stock made by any Loan Party in any other Loan Party (other than capital
contributions to or the acquisition of Stock of Parent);

(g)    Investments received in settlement of amounts due to any Loan Party or any of its Subsidiaries effected in the ordinary course of business or owing to
any Loan Party or any of its Subsidiaries as a result of Insolvency Proceedings involving an Account Debtor or upon the foreclosure or enforcement of any Lien in favor of a
Loan Party or its Subsidiaries;
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(h)    Stock or other securities acquired in connection with the satisfaction or enforcement of Indebtedness or claims due or owing to a Loan Party or its
Subsidiaries (in bankruptcy of customers or suppliers or otherwise outside the ordinary course of business) or as security for any such Indebtedness or claims;

(i)    deposits of cash made in the ordinary course of business to secure performance of operating leases;

(j)    guarantees permitted under the definition of Permitted Indebtedness;

(k)     Permitted Intercompany Advances; and

(l)    so long as no Event of Default has occurred and is continuing or would result therefrom, any other Investments in an aggregate amount not to exceed
$250,000 during the term of the Agreement.

“Permitted Liens” means:

(a)    Liens granted to, or for the benefit of, Lender and/or the Bank Product Providers to secure the Obligations;

(b)    Liens for unpaid taxes, assessments, or other governmental charges or levies that either (i) are not yet delinquent, or (ii) do not have priority over
Lender’s Liens and the underlying taxes, assessments, or charges or levies are the subject of Permitted Protests;

(c)    Liens set forth on Schedule P-2; provided, however, that to qualify as a Permitted Lien, any such Lien described on Schedule P-2 shall only secure the
Indebtedness that it secures on the Closing Date and any Refinancing Indebtedness in respect thereof;

(d)    the interests of lessors under operating leases and non-exclusive licensors under license agreements;

(e)    purchase money Liens or the interests of lessors under Capital Leases to the extent that such Liens or interests secure Permitted Purchase Money
Indebtedness and so long as (i) such Lien attaches only to the asset purchased or acquired and the proceeds thereof, and (ii) such Lien only secures the Indebtedness that was
incurred to acquire the asset purchased or acquired or any Refinancing Indebtedness in respect thereof;

(f)    Liens that are replacements of Permitted Liens to the extent that the original Indebtedness is the subject of permitted Refinancing Indebtedness and so
long as the replacement Liens only encumber those assets that secured the original Indebtedness;

(g)    with respect to any Real Property, easements, rights of way and zoning restrictions that do not materially interfere with or impair the use or operation
thereof;

(h)    Liens on Excluded OTA Assets to secure the OTA Financing Debt related to such Excluded OTA Assets;

(i)    Liens arising by operation of law in favor of warehousemen, landlords, carriers, mechanics, materialmen, laborers, or suppliers, incurred in the
ordinary course of business and not in connection with the borrowing of money, and which Liens either (i) are for sums not yet delinquent, or (ii) are the subject of Permitted
Protests;

(j)    Liens on amounts deposited to secure Loan Parties’ and their Subsidiaries’ obligations in connection with worker’s compensation or other
unemployment insurance;

(k)    Liens on amounts deposited to secure Loan Parties’ and their Subsidiaries’ obligations in connection with the making or entering into of bids, tenders,
or leases in the ordinary course of business and not in connection with the borrowing of money;

(l)    Liens on amounts deposited to secure Loan Parties’ and their Subsidiaries’ reimbursement obligations with respect to surety or appeal bonds obtained
in the ordinary course of business;
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(m)    with respect to any Real Property, easements, rights of way, and zoning restrictions that do not materially interfere with or impair the use or operation
thereof;

(n)    non-exclusive licenses of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of business;

(o)     rights of setoff or bankers’ liens upon deposits of cash in favor of banks or other depository institutions, solely to the extent incurred in connection
with the maintenance of such deposit accounts in the ordinary course of business;

(p)    Liens granted in the ordinary course of business on the unearned portion of insurance premiums securing the financing of insurance premiums to the
extent the financing is permitted under the definition of Permitted Indebtedness; and

(q)    other Liens which do not secure Indebtedness for borrowed money or letters of credit and as to which the aggregate amount of the obligations secured
thereby or the aggregate value of the assets subject to such Lien does not exceed $10,000.

“Permitted Preferred Stock” means and refers to any Preferred Stock issued by Borrower (and not by one or more of its Subsidiaries) that is not Prohibited
Preferred Stock.

“Permitted Protest” means the right of any Borrower or any other Loan Party or any of their respective Subsidiaries to protest any Lien (other than any Lien
that secures the Obligations), taxes (other than payroll taxes or taxes that are the subject of a United States federal tax lien), or rental payment, provided that (a) a reserve with
respect to such obligation is established on books and records of such Borrower, such other Loan Party or such Subsidiary in such amount as is required under GAAP, (b) any
such protest is instituted promptly and prosecuted diligently by such Borrower, Loan Party or Subsidiary, as applicable, in good faith, and (c) Lender is reasonably satisfied
that, while any such protest is pending, there will be no impairment of the enforceability, validity, or priority of any of Lender’s Liens.

“Permitted Purchase Money Indebtedness” means, as of any date of determination, Purchase Money Indebtedness incurred after the Closing Date in an
aggregate principal amount outstanding at any one time not in excess of $500,000.

“Person” means natural persons, corporations, limited liability companies, limited partnerships, general partnerships, limited liability partnerships, joint
ventures, trusts, land trusts, business trusts, or other organizations, irrespective of whether they are legal entities, and governments and agencies and political subdivisions
thereof.

“Plan” means any employee benefit plan within the meaning of Section 3(3) of ERISA (including a Pension Plan), maintained for employees of any Loan
Party or any ERISA Affiliate or any such Plan to which any Loan Party or any ERISA Affiliate is required to contribute on behalf of any of its employees.

“Pledged Companies” means each Person listed on Schedule 5.26(e) to the Information Certificate as a “Pledged Borrower”, together with each other
Person, all or a portion of whose Stock is acquired or otherwise owned by Borrower after the Closing Date.

“Pledged Interests” means all of Borrower’s right, title and interest in and to all of the Stock now owned or hereafter acquired by Borrower (subject to
Section 3.1 of this Agreement related to CFCs), regardless of class or designation, including in each of the Pledged Companies, and all substitutions therefor and replacements
thereof, all proceeds thereof and all rights relating thereto, also including any certificates representing the Stock, the right to receive any certificates representing any of the
Stock, all warrants, options, share appreciation rights and other rights, contractual or otherwise, in respect thereof and the right to receive all dividends, distributions of
income, profits, surplus, or other compensation by way of income or liquidating distributions, in cash or in kind, and all cash, instruments, and other property from time to
time received, receivable, or otherwise distributed in respect of or in addition to, in substitution of, on account of, or in exchange for any or all of the foregoing.

“Pledged Interests Addendum” means a Pledged Interests Addendum in form and substance acceptable to Lender.

“Pledged Operating Agreements” means all of Borrower’s rights, powers, and remedies under the limited liability company operating agreements of each
of the Pledged Companies that are limited liability companies.
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“Pledged Partnership Agreements” means all of Borrower’s rights, powers, and remedies under the partnership agreements of each of the Pledged
Companies that are partnerships.

“Preferred Stock” means, as applied to the Stock of any Person, the Stock of any class or classes (however designated) that is preferred with respect to the
payment of dividends, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person, over shares of Stock of any other class of
such Person.

“Prime Rate” means at any time the rate of interest most recently announced by Lender at its principal office as its Prime Rate, with the understanding that
the Prime Rate is one of Lender’s base rates, and serves as the basis upon which effective rates of interest are calculated for those loans making reference to it, and is evidenced
by its recording in such internal publication or publications as Lender may designate. Each change in the rate of interest shall become effective on the date each Prime Rate
change is announced by Lender.

“Proceeds” has the meaning specified therefor in the definition of “Collateral” set forth in Schedule 1.1.

“Prohibited Preferred Stock” means any Preferred Stock that by its terms is mandatorily redeemable or subject to any other payment obligation (including
any obligation to pay dividends, other than dividends of shares of Preferred Stock of the same class and series payable in kind or dividends of shares of common stock) on or
before a date that is less than 1 year after the Maturity Date, or, on or before the date that is less than 1 year after the Maturity Date, is redeemable at the option of the holder
thereof for cash or assets or securities (other than distributions in kind of shares of Preferred Stock of the same class and series or of shares of common stock).

“Projections” means each Borrower’s forecasted (a) balance sheets, (b) profit and loss statements, (c) Availability projections, and (d) cash flow statements,
all prepared on a basis consistent with such Borrower’s historical financial statements, together with appropriate supporting details and a statement of underlying assumptions.

“Protective Advance” has the meaning specified therefor in Section 2.3(d).

“PTO” means the United States Patent and Trademark Office.

“Purchase Money Indebtedness” means Indebtedness (other than the Obligations, but including Capitalized Lease Obligations), incurred at the time of, or
within 20 days after, the acquisition of any fixed assets for the purpose of financing all or any part of the acquisition cost thereof.

“Real Property” means any estates or interests in real property now owned or hereafter acquired by a Loan Party and the improvements thereto.

“Real Property Collateral” means any Real Property identified on Schedule R-1 and any Real Property hereafter acquired by any Loan Party.

“Record” means information that is inscribed on a tangible medium or that is stored in an electronic or other medium and is retrievable in perceivable form.

“Refinancing Indebtedness” means refinancings, renewals, or extensions of Indebtedness so long as:

(a)    such refinancings, renewals, or extensions do not result in an increase in the principal amount of the Indebtedness so refinanced, renewed, or
extended, other than by the amount of premiums paid thereon and the fees and expenses incurred in connection therewith and by the amount of unfunded commitments with
respect thereto,

(b)    such refinancings, renewals, or extensions do not result in a shortening of the average weighted maturity (measured as of the refinancing, renewal, or
extension) of the Indebtedness so refinanced, renewed, or extended, nor are they on terms or conditions that, taken as a whole, are or could reasonably be expected to be
materially adverse to the interests of Lender,

(c)    if the Indebtedness that is refinanced, renewed, or extended was subordinated in right of payment to the Obligations, then the terms and conditions of
the refinancing, renewal, or extension must include subordination terms and conditions that are at least as favorable to the Lender as those that were applicable to the
refinanced, renewed, or extended Indebtedness, and
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(d)    the Indebtedness that is refinanced, renewed, or extended is not recourse to any Person that is liable on account of the Obligations other than those
Persons which were obligated with respect to the Indebtedness that was refinanced, renewed, or extended.

“Remedial Action” means all actions taken to (a) clean up, remove, remediate, contain, treat, monitor, assess, evaluate, or in any way address Hazardous
Materials in the indoor or outdoor environment, (b) prevent or minimize a release or threatened release of Hazardous Materials so they do not migrate or endanger or threaten
to endanger public health or welfare or the indoor or outdoor environment, (c) restore or reclaim natural resources or the environment, (d) perform any pre-remedial studies,
investigations, or post-remedial operation and maintenance activities, or (e) conduct any other actions with respect to Hazardous Materials required by Environmental Laws.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day notice period has been waived.

“Reserves” means, as of any date of determination, the sum of (a) an amount or percent of a specified item or category of items that Lender establishes
from time to time in its Permitted Discretion to reduce Availability under the Borrowing Base or the Maximum Revolver Amount to reflect (i) such matters, events, conditions,
contingencies or risks which affect or which may reasonably be expected to affect the assets, business or prospects of Borrowers, any Borrower, any other Loan Party or the
Collateral or its value or the enforceability, perfection or priority of Lender’s Liens in the Collateral, or (ii) Lender’s judgment that any collateral report or financial information
relating to Borrowers, any Borrower or any other Loan Party delivered to Lender is incomplete, inaccurate or misleading in any material respect, plus (b) an amount that
Lender establishes from time to time in its Permitted Discretion to reduce Availability under the Borrowing Base or the Maximum Revolver Amount to protect the Collateral
and Lender’s interests from the effect of wage liens under and Wisconsin statutes or otherwise, plus (c) the Excess Availability Reserve, the Dilution Reserve and the Bank
Product Reserve Amount.

“Responsible Officer” means the Chief Executive Officer, President, any Vice President, Chief Financial Officer and controller of a Person.

“Restricted Junior Payment” means (a) any declaration or payment of any dividend or the making of any other payment or distribution on account of Stock
issued by any Loan Party (including any payment in connection with any merger or consolidation involving any Loan Party) or to the direct or indirect holders of Stock issued
by any Loan Party in their capacity as such (other than dividends or distributions payable in Stock (other than Prohibited Preferred Stock) issued by any Loan Party, and (b) any
purchase, redemption, or other acquisition or retirement for value (including in connection with any merger or consolidation involving any Loan Party) of any Stock issued by
any Loan Party.

“Revolver Usage” means, as of any date of determination, the sum of (a) the amount of outstanding Advances, plus (b) the amount of the Letter of Credit
Usage.

“Revolving Credit Facility” means the revolving line of credit facility described in Section 2.1 pursuant to which Lender provides Advances to Borrowers
and issues Letters of Credit for the account of Borrowers.

“Sanctioned Entity” means (a) a country or a government of a country, (b) an agency of the government of a country, (c) an organization directly or
indirectly controlled by a country or its government, (d) a Person resident in or determined to be resident in a country, in each case, that is subject to a country sanctions
program administered and enforced by OFAC.

“Sanctioned Person” means a person named on the list of Specially Designated Nationals maintained by OFAC.

“S&P” has the meaning specified therefor in the definition of Cash Equivalents.

“SEC” means the United States Securities and Exchange Commission and any successor thereto.

“Securities Account” means a securities account (as that term is defined in the Code).

“Securities Act” means the Securities Act of 1933, as amended from time to time, and any successor statute.

“Security Interest” has the meaning specified therefor in Section 3.1.

“Sentry Financial” means Sentry Financial Capital Corporation.

Schedule 1.1
Page 22

US.55515997.06



“Sentry Financial Subordinated Debt” means the Subordinated Obligations (as such term is defined in the Sentry Financial Subordination Agreement).

“Sentry Financial Subordinated Loan Documents” means the Sentry Financial Subordinated Note and the other Subordinated Loan Documents (as such
term is defined in the Sentry Financial Subordination Agreement).

“Sentry Financial Subordinated Note” means that certain Nonnegotiable Subordinated Promissory Note dated July 1, 2013 executed by Orion and made
payable to Sentry Financial in the original principal amount of $3,000,000, as amended by that certain Note Modification Agreement dated as of August 30, 2013 and that
certain Second Note Modification Agreement dated as of October 1, 2013.

“Sentry Financial Subordination Agreement” means the Subordination Agreement of even date herewith between Sentry Financial and Lender.

“Solvent” means, with respect to any Person as of any date of determination, that (a) at fair valuations, the sum of such Person’s debts (including
contingent liabilities) is less than all of such Person’s assets, (b) such Person is not engaged or about to engage in a business or transaction for which the remaining assets of
such Person are unreasonably small in relation to the business or transaction or for which the property remaining with such Person is an unreasonably small capital, and
(c) such Person has not incurred and does not intend to incur, or reasonably believe that it will incur, debts beyond its ability to pay such debts as they become due (whether at
maturity or otherwise), and (d) such Person is “solvent” or not “insolvent”, as applicable within the meaning given those terms and similar terms under applicable laws relating
to fraudulent transfers and conveyances. For purposes of this definition, the amount of any contingent liability at any time shall be computed as the amount that, in light of all
of the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability (irrespective of whether
such contingent liabilities meet the criteria for accrual under Statement of Financial Accounting Standard No. 5).

“Standard Letter of Credit Practice” means, for Lender, any domestic or foreign law or letter of credit practices applicable in the city in which Lender
issued the applicable Letter of Credit or, for its branch or correspondent, such laws and practices applicable in the city in which it has advised, confirmed or negotiated such
Letter of Credit, as the case may be, in each case, (a) which letter of credit practices are of banks that regularly issue letters of credit in the particular city, and (b) which laws or
letter of credit practices are required or permitted under ISP or UCP 600, as chosen in the applicable Letter of Credit.

“Stock” means all shares, options, warrants, interests, participations, or other equivalents (regardless of how designated) of or in a Person, whether voting
or nonvoting, including common stock, preferred stock, or any other “equity security” (as such term is defined in Rule 3a11-1 of the General Rules and Regulations
promulgated by the SEC under the Exchange Act).

“Subordinated Creditors” means, collectively, Sentry Financial and each Person now or in the future subordinating Indebtedness or any other obligations of
any Loan Party held by that Person to the payment of the Obligations, and each is a “Subordinated Creditor”.

“Subordinated Debt” means the Sentry Financial Subordinated Debt and all other Indebtedness owed by any Loan Party that has been subordinated to the
Obligations pursuant to a Subordination Agreement.

“Subordination Agreement” means each subordination agreement now or hereafter executed by one or more Subordinated Creditors in favor of Lender in
form and content acceptable to Lender in its sole discretion, including the Sentry Financial Subordination Agreement.

“Subsidiary” of a Person means a corporation, partnership, limited liability company, or other entity in which that Person directly or indirectly owns or
controls the shares of Stock having ordinary voting power to elect a majority of the board of directors (or appoint other comparable managers) of such corporation, partnership,
limited liability company, or other entity.

“Supporting Obligations” means supporting obligations (as such term is defined in the Code), and includes letters of credit and guaranties issued in support
of Accounts, Chattel Paper, documents, General Intangibles, instruments or Investment Related Property.

“Taxes” means any taxes, levies, imposts, duties, fees, assessments or other charges of whatever nature now or hereafter imposed by any jurisdiction or by
any political subdivision or taxing authority thereof or therein with respect to such payments and all interest, penalties or similar liabilities with respect thereto; provided,
however, that Taxes shall exclude any tax
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imposed on the net income or net profits of Lender (including any branch profits taxes), in each case imposed by the jurisdiction (or by any political subdivision or taxing
authority thereof in which Lender is organized or the jurisdiction (or by any political subdivision or taxing authority thereof) in which Lender’s principal office is located in
each case as a result of a present or former connection between Lender and the jurisdiction or taxing authority imposing the tax (other than any such connection arising solely
from Lender having executed, delivered or performed its obligations or received payment under, or enforced its rights or remedies under this Agreement or any other Loan
Document).

“Termination Date” has the meaning specified therefor in Section 2.9.

“Trademarks” means any and all trademarks, trade names, registered trademarks, trademark applications, service marks, registered service marks and
service mark applications, including (i) the trade names, registered trademarks, trademark applications, registered service marks and service mark applications listed on
Schedule 5.26(b) to the Information Certificate, (ii) all renewals thereof, (iii) all income, royalties, damages and payments now and hereafter due or payable under and with
respect thereto, including payments under all licenses entered into in connection therewith and damages and payments for past or future infringements or dilutions thereof,
(iv) the right to sue for past, present and future infringements and dilutions thereof, (v) the goodwill of each Loan Party’s business symbolized by the foregoing or connected
therewith, and (vi) all of each Loan Party’s rights corresponding thereto throughout the world.

“UCP 600” means, with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary Credits 2007 Revision, International Chamber
of Commerce Publication No. 600 and any subsequent revision thereof adopted by the International Chamber of Commerce on the date such Letter of Credit is issued.

“United States” means the United States of America.

“Unused Amount” has the meaning specified therefor in Schedule 2.12 of this Agreement.

“URL” means “uniform resource locator,” an internet web address.

“Value” means, as determined by Lender in good faith, with respect to Inventory, the lower of (a) cost computed on a first-in first-out basis in accordance
with GAAP or (b) market value, provided that for purposes of the calculation of the Borrowing Base, (i) the Value of the Inventory shall not include: (A) the portion of the
value of Inventory equal to the profit earned by any Affiliate on the sale thereof to a Borrower or (B) write-ups or write-downs in value with respect to currency exchange rates
and (ii) notwithstanding anything to the contrary contained herein, the value of the Inventory shall be computed in the same manner and consistent with the most recent
appraisal of the Inventory received and accepted by Lender, if any.

“Voidable Transfer” has the meaning specified therefor in Section 17.7.

“Wisconsin Mortgage” means, collectively, the Combined Mortgage, Assignment of Rents and Leases, Security Agreement and Fixture Filing covering the
Real Property owned by Great Lakes with a street address of 2210 Woodland Drive, Manitowoc, WI, as legally described on Schedule 5.26(a) to the Information Certificate
and Schedule R-1.

b. Accounting Terms. All accounting terms not specifically defined herein shall be construed in accordance with GAAP; provided, however, that if any
Borrower notifies Lender that such Borrower requests an amendment to any provision hereof to eliminate the effect of any change in accounting principles required by the
promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting Standards Board of the American Institute of Certified Public Accountants (or
successor thereto or any agency with similar functions) (an “Accounting Change”) occurring after the Closing Date, or in the application thereof (or if Lender notifies any
Borrower that Lender requests an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such Accounting Change
or in the application thereof, then Lender and Borrowers agree that they will negotiate in good faith amendments to the provisions of this Agreement that are directly affected
by such Accounting Change with the intent of having the respective positions of the Lender and Borrower after such Accounting Change conform as nearly as possible to their
respective positions as of the date of this Agreement and, until any such amendments have been agreed upon, the provisions in this Agreement shall be calculated as if no such
Accounting Change had occurred. Whenever used herein, the term “financial statements” shall include the footnotes and schedules thereto. Whenever the term “Borrowers” is
used in respect of a financial covenant or a related definition, it shall be understood to mean Borrowers and their Subsidiaries on a consolidated basis, unless the context clearly
requires otherwise.

c. Code. Any terms used in this Agreement that are defined in the Code shall be construed and defined as set forth in the Code unless otherwise defined herein.
The meaning of any term defined herein by reference to the Code will not be limited
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by reason of any limitation set forth on the scope of the Code, whether under Section 9-109 of the Code, by reason of federal preemption or otherwise.

d. Construction. Unless the context of this Agreement or any other Loan Document clearly requires otherwise, references to the plural include the singular,
references to the singular include the plural, the terms “includes” and “including” are not limiting, and the term “or” has, except where otherwise indicated, the inclusive
meaning represented by the phrase “and/or.” The words “hereof,” “herein,” “hereby,” “hereunder,” and similar terms in this Agreement or any other Loan Document refer to
this Agreement or such other Loan Document, as the case may be, as a whole and not to any particular provision of this Agreement or such other Loan Document, as the case
may be. Section, subsection, clause, schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any reference in this Agreement or in any other
Loan Document to any agreement, instrument, or document shall include all alterations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplements, thereto and thereof, as applicable (subject to any restrictions on such alterations, amendments, changes, extensions, modifications,
renewals, replacements, substitutions, joinders, and supplements set forth herein). The words “asset” and “property” shall be construed to have the same meaning and effect
and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts, and contract rights. Any reference herein to any Person shall be
construed to include such Person’s successors and assigns. Any requirement of a writing contained herein or in any other Loan Document shall be satisfied by the transmission
of a Record. References herein to any statute or any provision thereof include such statute or provision (and all rules, regulations and interpretations thereunder) as amended,
revised, re-enacted, and /or consolidated from time to time and any successor statute thereto.

e. Schedules and Exhibits. All of the schedules and exhibits attached to this Agreement shall be deemed incorporated herein by reference.
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Schedule 2.12

TO CREDIT AND SECURITY AGREEMENT

Borrowers shall pay to Lender each of the following fees:
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On the Closing Date:

Origination Fee. A one-time origination fee of $150,000, which shall be fully earned and payable upon the execution of this Agreement.

Monthly:

(a) Unused Fee. An unused line fee of one quarter of one percent (0.25%) per annum of the daily average of the Maximum Revolver Amount reduced by outstanding
Advances and Letter of Credit Usage and the Excess Availability Reserve (the “Unused Amount”), from the date of this Agreement to and including the Termination Date,
which unused line fee shall be payable monthly in arrears on the first day of each month and on the Termination Date.

(b) Monthly Monitoring Fee. A collateral monitoring fee of $1,000 per month, due and payable monthly in arrears on the first day of the month and on the Termination
Date.

(c) Cash Management and Other Service Fees. Service fees to Lender for Cash Management Services provided pursuant to the Cash Management Documents, Bank Product
Agreements or any other agreement entered into by the parties, including Lender’s customary fees and charges (as adjusted from time to time) with respect to the
disbursement of funds (or the receipt of funds) to or for the account of Borrower (whether by wire transfer or otherwise) in the amount prescribed in Lender’s current
service fee schedule.

(d) Letter of Credit Fees. A Letter of Credit fee (in addition to the charges, commissions, fees, and costs set forth in Section 2.13(e)) which shall accrue at a rate equal to
3.00% per annum times the Daily Balance of the undrawn amount of all outstanding Letters of Credit, payable in arrears on the first day of each month and on the
Termination Date and continuing until all undrawn Letters of Credit have expired or been returned for cancellation. All fees upon the occurrence of any other activity with
respect to any Letter of Credit (including, without limitation, the issuance, transfer, amendment, extension or cancellation of any Letter of Credit and honoring of draws
under any Letter of Credit) determined in accordance with Lender’s standard fees and charges then in effect for such activity.

(e) Minimum Interest Charge. Notwithstanding the other terms of Section 2 to the contrary, at least $130,000 of interest (the “Minimum Interest Charge”) each year or
portion of a year following the initial Advance during the term of this Agreement (each, a “Measurement Period”), and Borrowers shall pay any deficiency between the
quarterly allocation of the Minimum Interest Charge and the amount of interest otherwise payable, which such deficiency shall be paid on the first day of each fiscal quarter
of Borrowers and on the Termination Date and continuing until Payment in Full. When calculating this deficiency, the default rate set forth in Section 2.6(b), if applicable,
shall be disregarded. The foregoing quarterly payments of additional interest shall in no event result in Borrowers’ payment of an aggregate amount of interest in excess of
that which would have been due in respect of any Measurement Period if the foregoing deficiency calculation had been made as of the end of such Measurement Period
instead of on an interim, quarterly basis.

Upon demand by Lender or as otherwise specified in this Agreement:

(a) Collateral Exam Fees, Costs and Expenses. Lender’s fees, costs and expenses in connection with any collateral exams or inspections conducted by or on behalf of Lender
at the current rates established from time to time by Lender as its fee for collateral exams or inspections (which fees are currently $1,000 per day per collateral examiner),
together with all actual out-of-pocket costs and expenses incurred in conducting any collateral exam or inspection; provided, however, so long as no Default or Event of
Default shall have occurred and be continuing, Borrowers shall be obligated to reimburse Lender for fees, costs and expenses related to not more than three such collateral
exams and inspections per fiscal year and in addition, Borrowers shall be obligated to reimburse Lender for all fees, costs and expenses related to any collateral exams,
audits or inspections obtained prior to the Closing Date. Applicable fees related to electronic collateral reporting will also be charged.

(b) Appraisal Fees, Costs and Expenses. Lender’s fees, costs and expenses (including any fees, costs and expenses incurred by any appraiser) in connection with any
appraisal of all or any part of the Collateral conducted at the request of Lender; provided, however, so long as no Default or Event of Default shall have occurred and be
continuing, Borrowers shall be obligated to reimburse Lender for fees, costs and expenses related to not more than (i) one appraisal of Borrowers’ Inventory during each
fiscal year, (ii) one appraisal of Borrowers’ Equipment during each fiscal year and (iii) one appraisal of Borrowers’ Real Property Collateral during each fiscal year and in
addition, Borrowers shall be obligated to reimburse Lender for all fees, costs and expenses related to appraisals obtained prior to the Closing.

(c) Termination and Reduction Fees. If (i) Lender terminates the Revolving Credit Facility after the occurrence of an Event of Default, or (ii) Borrower terminates the
Revolving Credit Facility on a date prior to the Maturity Date, or (iii) Borrowers reduce the Maximum Revolver Amount or if Borrowers and Lender agree to reduce the
Maximum Revolver Amount, then Borrowers shall pay Lender as liquidated damages (and not as a penalty) a termination or reduction fee, as the case may be, in an amount
equal to a percentage of the Maximum Revolver Amount in the case of a termination of the Revolving Credit Facility, and a percentage of the amount of the Maximum
Revolver Amount in the case of a reduction of the Revolving Credit Facility, as the case may be, calculated as follows: (A)  2.00% if the termination or reduction occurs on
or before the first anniversary of the Closing Date; and (B) 1.00% if the termination or reduction occurs after the first anniversary of the Closing Date but on or before the
second anniversary of the Closing Date; and (C) 0.00% if the termination or reduction occurs after the second anniversary of the Closing Date. If, with the consent of
Lender (which consent may be withheld by Lender in its sole discretion), the Revolving Credit Facility is transferred to or refinanced with another Subsidiary or operating
division of Lender, such transfer or refinance shall not be deemed a termination or reduction resulting in the payment of termination or reduction fees provided that
Borrowers agree, at the time of transfer, to the payment of comparable fees in an amount not less than that set forth in this Agreement in the event that any credit facilities
extended after such transfer are thereafter terminated early, reduced or prepaid.

Schedule 2.12
Page 2

US.55515997.06



Schedule 6.1

TO CREDIT AND SECURITY AGREEMENT

Deliver to Lender, each of the financial statements, reports, or other items set forth below at the following times in form satisfactory to Lender:

as soon as available, but in any event
within 25 days after the end of each
month:

(a) an unaudited consolidated and consolidating balance sheet, income statement, statement of cash flow, and statement of
shareholder’s or owner’s equity with respect to the Borrowers and their respective Subsidiaries during such period and compared
to the prior period, prepared in accordance with GAAP, subject to year-end audit adjustments and the absence of footnotes,
together with a corresponding discussion and analysis of results from management; and

(b) a Compliance Certificate along with the underlying calculations, including the calculations to establish compliance with the
financial covenants set forth in Section 8 and certain other covenants under this Agreement.

as soon as available, but in any event
within 120 days after the end of each
fiscal year:

(a) consolidated and consolidating financial statements of Borrowers and their respective Subsidiaries for such fiscal year, audited
by independent certified public accountants reasonably acceptable to Lender, prepared in accordance with GAAP, and certified,
without any qualifications (including any (i) “going concern” or like qualification or exception, (ii) qualification or exception as to
the scope of such audit (other than references regarding audits performed by other auditors as contemplated by AU Section 543,
Part of Audit Performed by Other Independent Auditors, or any successor or similar standard under GAAP), or (iii) qualification
which relates to the treatment or classification of any item and which, as a condition to the removal of such qualification, would
require an adjustment to such item), by such accountants to have been prepared in accordance with GAAP (such audited financial
statements to include a balance sheet, income statement, statement of cash flow, and statement of shareholder’s equity and, if
prepared, such accountants’ letter to management); and

(b) a Compliance Certificate along with the underlying calculations, including the calculations to establish compliance with the
financial covenants set forth in Section 8 and certain other covenants under this Agreement.

as soon as available, but in any event
within 30 days before the start of
each fiscal year of Borrowers:

(a) copies of Borrowers’ Projections, in form and substance (including as to scope and underlying assumptions) satisfactory to
Lender for the forthcoming fiscal year, on a monthly basis, certified by the chief financial officer of each Borrower as being such
officer’s good faith estimate of the financial performance of Borrowers and their respective Subsidiaries during the period covered
thereby.

if and when filed or distributed by
any Borrower or any other Loan
Party:

(a) Form 10-Q quarterly reports, Form 10-K annual reports, and Form 8-K current reports;

(b) any other filings made by any Borrower or any other Loan Party with the SEC; and

(c) any other information that is provided by a Borrower or any Loan Party to its owners, members or shareholders generally.
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Schedule 6.2

TO CREDIT AND SECURITY AGREEMENT

Provide Lender with each of the documents and information set forth below at the following times in form and substance satisfactory to Lender:

Monthly (no later than 10 days after
month end) or more frequently if
Lender requests:

(a) a Borrowing Base Certificate;

(b) an Account roll-forward with supporting details supplied from sales journals, collection journals, credit registers and any other
records;

(c) a monthly Account roll-forward, in a format acceptable to Lender in its discretion;

(d) a detailed aging of each Borrower’s Accounts, together with a reconciliation to the monthly Account roll-forward and
supporting documentation for any reconciling items noted (delivered electronically in an acceptable format, if Borrowers have
implemented electronic reporting);

(e) a detailed calculation of those Accounts that are not eligible for the Borrowing Base;

(f) a detailed Inventory system/perpetual reporting, specifying the cost of each Borrower’s and its Subsidiaries’ Inventory, by
location and by category (delivered electronically in an acceptable format, if Borrowers have implemented electronic reporting);

(g) a detailed calculation of Inventory categories that are not eligible for the Borrowing Base;

(h) a summary aging, by vendor, of each Borrower’s and its Subsidiaries’ accounts payable (delivered electronically in an
acceptable format, if Borrowers have implemented electronic reporting); and

(i) notice of all claims, offsets, or disputes asserted by Account Debtors with respect to each Borrower’s and its Subsidiaries’
Accounts

Monthly (no later than 30 days after
month end) or more frequently if
Lender requests:

(a) a reconciliation of Accounts aging, trade accounts payable aging, and Inventory perpetual of each Borrower to the general
ledger and the monthly financial statements, including any book reserves related to each category.

Annually, or more frequently, if
requested by Lender:

(a) a detailed list of each Borrower’s and its Subsidiaries’ customers, with address and contact information.

Upon request by Lender: (a) copies of purchase orders and invoices for Inventory and Equipment acquired by each Borrower or its Subsidiaries;

(b) copies of invoices together with corresponding shipping and delivery documents and credit memos together with corresponding
supporting shipping and delivery documentation with respect to invoices and credit memos in excess of an amount determined in
the sole discretion of Lender from time to time

(c) such other reports and information as Lender may reasonably request.
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EXHIBIT A

TO CREDIT AND SECURITY AGREEMENT

FORM OF COMPLIANCE CERTIFICATE

[on Borrowers’ letterhead]

To:    Wells Fargo Bank, National Association
MAC N9314-080
730 2nd Ave. S., 8th Floor
Minneapolis, MN 55402
Attn: Thomas Hedberg
Fax No.: (855) 376-8121
Email: Thomas.G.Hedberg@wellsfargo.com

Re:    Compliance Certificate dated [            ]

Ladies and Gentlemen:

Reference is made to that certain CREDIT AND SECURITY AGREEMENT ( as amended, restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”) dated as of February [_______], 2015, by and among WELLS FARGO BANK, NATIONAL ASSOCIATION, (“Lender”), ORION ENERGY SYSTEMS,
INC., GREAT LAKES ENERGY TECHNOLOGIES, LLC, ORION ASSET MANAGEMENT, LLC, CLEAN ENERGY SOLUTIONS, LLC (collectively,
“Borrowers”), ORION TECHNOLOGY VENTURES, LLC, ORION OPERATIONS, LLC, ORION SHARED SERVICES, LLC, ORION AVIATION, LLC and
ORION LED CANADA INC. (collectively, “Guarantors”). Capitalized terms used in this Compliance Certificate have the meanings set forth in the Credit Agreement unless
specifically defined herein.

Pursuant to Schedule 6.1 of the Credit Agreement, the undersigned officers of Borrowers hereby certify that:

1.    Attached is the financial information of each Borrower and its Subsidiaries which is required to be furnished to Lender pursuant to Section 6.1 of the Credit Agreement for
the period ended ____________, ____ (the “Reporting Date”). Such financial information has been prepared in accordance with GAAP [(except for year-end adjustments and
the lack of footnotes)], and fairly presents in all material respects the financial condition of each Borrower and its Subsidiaries.

2.    Such officer has reviewed the terms of the Credit Agreement and has made, or caused to be made under his/her supervision, a review in reasonable detail of the
transactions and condition of Borrowers and their respective Subsidiaries during the accounting period covered by the financial statements delivered pursuant to Schedule 6.1
of the Credit Agreement.

3.    Such review has not disclosed the existence on and as of the date hereof, and none of the undersigned has knowledge of the existence as of the date hereof, of any event or
condition that constitutes a Default or Event of Default.

4.    The representations and warranties of each Borrower and its Subsidiaries set forth in the Credit Agreement and the other Loan Documents are true and correct in all
material respects on and as of the date hereof (except to the extent they relate to a specified date).

5.    As of the Reporting Date, each Borrower and its Subsidiaries are in compliance with the applicable covenants contained in Section 7 and Section 8 of the Credit
Agreement as demonstrated on Schedule 1 hereof.

[6.    There have been no changes in the existence and status of the Patents and Trademarks described in that certain Patent and Trademark Security Agreement dated as of
February 6, 2015 (as amended to date), except as described on Schedule 2 hereof.]

7.    Since the date of the last Compliance Certificate, no Loan Party has become party to a contract or contracts with the United States of America, any State or or any
department, agency, or instrumentality thereof, except as described below (including parties, contract number, contract date and aggregate consideration payable under such
contract):

IN WITNESS WHEREOF, this Compliance Certificate is executed by the undersigned this [_____] day of [_______________], [________].
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ORION ENERGY SYSTEMS, INC.

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Chief Financial Officer and Treasurer

   

   
GREAT LAKES ENERGY TECHNOLOGIES, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
ORION ASSET MANAGEMENT, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   

   
CLEAN ENERGY SOLUTIONS, LLC

   

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager
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SCHEDULE 1 TO COMPLIANCE CERTIFICATE

Financial Covenants

I further certify that (Please check and complete each of the following):

[To be completed only with respect to Reporting Dates related to fiscal year ends, until the Financial Covenant Change Conditions satisfied:]

1. Financial Covenant Change Conditions. Borrowers 
have satisfied 
have not satisfied each of the Financial Covenant Change Conditions ending on the Reporting Date.

2. Minimum Excess Availability. Borrowers’ Excess Availability as of the Reporting Date is $______________, and Borrowers’ lowest Excess Availability at any
time during the period from the last reporting date through the Reporting Date was $______________, which 
satisfies 
does not satisfy the requirement set forth in Section 8.2 of the Credit Agreement that the Excess Availability of Borrowers be not less than $5,000,000 at all times.

[To be completed with respect to Reporting Dates following satisfaction of the Financial Covenant Change Conditions:]

1. Fixed Charge Coverage Ratio. The Fixed Charge Coverage Ratio of the Borrower and its Subsidiaries, measured on a trailing twelve-month basis for the period ending
on the Reporting Date is ___:1.0, which 
satisfies 
does not satisfy the requirement set forth in Section 8.2 of the Credit Agreement that the Fixed Charge Coverage Ratio be not less than 1.10 to 1.00 as required during the
trailing twelve-month period ending on the Reporting Date. Attached to this Schedule 1 are calculations supporting the foregoing calculation with respect to the Fixed Charge
Coverage Ratio.

Schedule 1 to Compliance Certificate
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Borrowers’ Calculation of Fixed Charge Coverage Ratio as of the Reporting Date
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EXHIBIT B

TO CREDIT AND SECURITY AGREEMENT

CONDITIONS PRECEDENT

The obligation of Lender to make its initial extension of credit provided for in this Agreement is subject to the fulfilment, to the satisfaction of Lender, of each of the
following conditions precedent:

(a)    the Closing Date shall occur on or before February ____, 2015.

(b)    Lender shall have received a letter duly executed by each Borrower and each other Loan Party authorizing Lender to file appropriate financing
statements in such office or offices as may be necessary or, in the opinion of Lender, desirable to perfect the security interests to be created by the Loan Documents.

(c)    Lender shall have received evidence that appropriate financing statements have been duly filed in such office or offices as may be necessary or, in the
opinion of Lender, desirable to perfect the Lender’s Liens in and to the Collateral, and Lender shall have received searches reflecting the filing of all such financing statements.

(d)    Lender shall have received each of the following documents, in form and substance satisfactory to Lender, duly executed, and each such document
shall be in full force and effect:

(i)    this Agreement and the other Loan Documents (including the Wisconsin Mortgage);

(ii)    the Cash Management Documents,

(iii)    the Control Agreements,

(iv)    a disbursement letter executed and delivered by each Borrower to Lender regarding the extensions of credit to be made on the Closing
Date, the form and substance of which is satisfactory to Lender,

(v)    either (A) evidence, in form and substance satisfactory to Lender, reflecting that all of the obligations of the Loan Parties and their
respective Subsidiaries owing to Hometown Bank have been repaid in full, together with executed releases, satisfactions and termination statements and other documentation
evidencing the termination by Hometown Bank of its Liens in and to the properties and assets of the Loan Parties and their Subsidiaries (including a release of that certain
Mortgage dated May 27, 2004 recorded on June 17, 2004 as Document No. 969544, recorded in Vol. 1995, Page 252 in the office of the Register of Deeds of Manitowoc
County, Wisconsin and a release of that certain Mortgage dated June 3, 2005 recorded on June 10, 2005 as Document No. 989205, recorded in Vol. 2087, Page 6 in the office
of the Register of Deeds of Manitowoc County, Wisconsin, in each case duly executed by Hometown Bank), or (B) from a letter, in form and substance satisfactory to Lender,
from Hometown Bank to Lender and the Loan Parties with respect to the amount necessary to repay in full all of the obligations of the Loan Parties and their respective
Subsidiaries owing to Hometown Bank and obtain a release of all of the Liens existing in favor of Hometown Bank in and to the assets of Loan Parties and their Subsidiaries,
together with termination statements, releases of insurance assignments and other documentation evidencing the termination by Hometown Bank of its Liens in and to the
properties and assets of the Loan Parties and their Subsidiaries; and

(vi)     the Sentry Financial Subordination Agreement, duly executed and delivered by Sentry Financial, together with copies of the Sentry
Financial Subordinated Loan Documents and all other agreements, notes and other documents or instruments related to the Indebtedness subordinated thereby and such
amendments thereto as Lender shall require.

(e)    Lender shall have received a certificate from the Secretary of each Loan Party (i) attesting to the resolutions of such Loan Party’s Board of Directors
authorizing its execution, delivery, and performance of this Agreement and the other Loan Documents to which it is a party, (ii) authorizing specific officers of such Loan Party
to execute the same, and (iii) attesting to the incumbency and signatures of such specific officers of such Loan Party.

(f)    Lender shall have received copies of each Loan Party’s Governing Documents, as amended, modified, or supplemented to the Closing Date, certified
as true, correct and complete by the Secretary or similar officer of such Loan Party.
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(g)    Lender shall have received a certificate of status with respect to each Loan Party, dated within 10 days of the Closing Date, such certificate to be
issued by the appropriate officer of the jurisdiction of organization of Borrower, which certificate shall indicate that such Loan Party is in good standing or the equivalent in
such jurisdiction.

(h)    Except as permitted by Section 4.3, Lender shall have received certificates of status with respect to each Borrower, each dated within 30 days of the
Closing Date, such certificates to be issued by the appropriate officer of the jurisdictions (other than the jurisdiction of organization of such Borrower) in which its failure to be
duly qualified or licensed would constitute a Material Adverse Change, which certificates shall indicate that such Borrower is in good standing or the equivalent in such
jurisdictions.

(i)    Lender shall have received copies of the policies of insurance and certificates of insurance, together with the endorsements thereto, as are required by
Section 6.6, including copies of all policies of insurance covering foreign receivables and assignments of or endorsements thereto, the form and substance of which shall be
satisfactory to Lender.

(j)    Borrowers shall have Excess Availability of at least $9,000,000 after giving effect to the initial extensions of credit hereunder and the payment of all
fees and expenses required to be paid by Borrowers on the Closing Date under this Agreement or the other Loan Documents and the making of the payments permitted to be
made by Borrowers on the Closing Date under Section 7.13.

(k)    Lender shall have completed its business, legal, and collateral due diligence, including (i) a collateral examination and review of each Borrower’s and
its Subsidiaries’ Books and verification of each Loan Party’s representations and warranties to Lender, the results of which must be satisfactory to Lender, (ii) an inspection of
each of the locations where the Inventory of each Loan Party and its Subsidiaries is located, the results of which must be satisfactory to Lender, (iii) a review of each
Borrower’s and its Subsidiaries’ material contracts, including customer and supply contracts and lease agreements, the results of which must be satisfactory to Lender, (iv) an
appraisal of the Equipment of each Borrower and its subsidiaries, the results of which must be satisfactory to Lender, and (v) an appraisal of the Net Liquidation Percentage
applicable to the Inventory of each Borrower and its Subsidiaries, the results of which must be satisfactory to Lender.

(l)    Lender shall have completed (i) Patriot Act searches, OFAC/PEP searches and customary individual background checks for each Loan Party, and (ii)
OFAC/PEP searches and customary individual background searches for each Loan Party’s senior management and key principals, and each other Loan Party, the results of
which shall be satisfactory to Lender.

(m)    Lender shall have received a set of financial statements and Projections of Borrowers in form and substance (including as to scope and underlying
assumptions) satisfactory to Lender and Borrowers shall certify to Lender that there have been no material deviations by Borrowers from or with respect to the Projections of
Borrowers delivered to Lender with respect to the fiscal year ending March 31, 2016, together with all information regarding historical and future anticipated expenses related
to environmental matters as Borrowers have prepared (both in connection with negotiation of any settlement of litigation or otherwise) and such other financial information as
Lender may request.

(n)    Borrowers shall have paid all Lender Expenses incurred in connection with the transactions evidenced by this Agreement, to the extent invoiced or
payment therefor has been requested prior to the Closing Date.

(o)    Each Loan Party and each of its Subsidiaries shall have received all licenses, approvals or evidence of other actions required by any Governmental
Authority in connection with the execution and delivery by such Loan Party or its Subsidiaries of the Loan Documents or with the consummation of the transactions
contemplated thereby.

(p)    All other documents and legal matters in connection with the transactions contemplated by this Agreement shall have been delivered, executed, or
recorded and shall be in form and substance satisfactory to Lender.

(q)    Lender shall have received final credit approval for the Revolving Credit Facility and the transactions described in this Agreement.
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EXHIBIT C

TO CREDIT AND SECURITY AGREEMENT

CONDITIONS SUBSEQUENT

1. No later than 30 days after the Closing Date, Borrowers will deliver to Lender a certificate of status with respect to Orion, dated as of a recent date
and issued by the appropriate officer of the State of Tennessee, which certificate will indicate that Orion is in good standing or the equivalent in the State of Tennessee as a
foreign corporation.

2. No later than February 19, 2015, Borrowers will deliver to Lender evidence, in form and substance satisfactory to Lender, reflecting that all of the
obligations of the Loan Parties and their respective Subsidiaries owing to the U.S. Small Business Administration have been repaid in full, together with executed releases,
satisfactions and termination statements and other documentation evidencing the termination by the U.S. Small Business Administration of its Liens in and to the properties
and assets of the Loan Parties and their Subsidiaries (including a release of that certain Mortgage dated September 1, 2004 recorded on September 9, 2004 as Document No.
97451, recorded in Vol. 2018, Page 25 in the office of the Register of Deeds of Manitowoc County, Wisconsin, assigned by an Assignment of Mortgage dated September 1,
2004 to the U.S. Small Business Administration, which assignment was recorded on September 9, 2004 as Document No. 974542 in Vol. 2018, Page 30).

3. No later than 30 days after the Closing Date, Borrowers will deliver to Lender evidence, in form and substance reasonably satisfactory to Lender,
that (a) Herman Miller Capital has been removed as a loss payee from all insurance policies maintained by Borrowers and (b) all loss payee designations of First Business
Equipment Finance on property insurance policies maintained by Borrowers has been limited to equipment specifically financed by First Business Equipment Finance.

4. No later than March 31, 2015, Borrowers will deliver to Lender written evidence, in form and substance reasonably satisfactory to Lender, that
establishes that the brokerage account maintained by Borrowers with E-Trade Clearing has been closed.

5. No later than 90 days after the Closing Date, Borrowers will deliver to Lender written evidence, in form and substance reasonably satisfactory to
Lender, that establishes that the Deposit Account maintained by Orion at BB&T has been closed.

6. No later than 90 days after the Closing Date, Borrowers will deliver to Lender either (a) written evidence, in form and substance reasonably
satisfactory to Lender, that establishes that the Deposit Account maintained by Orion at First Business Bank has been closed or (b) a Control Agreement in form and substance
reasonably satisfactory to Lender with respect to such Deposit Account, duly executed by First Business Bank and Orion.
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EXHIBIT D

TO CREDIT AND SECURITY AGREEMENT

REPRESENTATIONS AND WARRANTIES

5.1    Due Organization and Qualification; Subsidiaries.

(a)    Each Loan Party and each Subsidiary of each Loan Party (i) is duly organized and existing and in good standing or the equivalent under the laws of
the jurisdiction of its organization, (ii) is qualified to do business in any jurisdiction where the failure to be so qualified could reasonably be expected to result in a Material
Adverse Change, and (iii) has all requisite power and authority to own and operate its properties, to carry on its business as now conducted and as proposed to be conducted, to
enter into the Loan Documents to which it is a party and to carry out the transactions contemplated thereby.

(b)    Set forth on Schedule 5.1(b) to the Information Certificate is a complete and accurate description of the authorized capital Stock of each Loan Party,
by class, and, as of the Closing Date, a description of the number of shares of each such class that are issued and outstanding. Other than as described on Schedule 5.1(b) to the
Information Certificate, there are no subscriptions, options, warrants, or calls relating to any shares of any Loan Party’s capital Stock, including any right of conversion or
exchange under any outstanding security or other instrument. No Loan Party is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire
any shares of its capital Stock or any security convertible into or exchangeable for any of its capital Stock.

(c)    Set forth on Schedule 5.1(c) to the Information Certificate (as such Schedule may be updated from time to time to reflect changes resulting from
transactions permitted under this Agreement), is a complete and accurate list of the Loan Parties’ direct and indirect Subsidiaries, showing: (i) the number of shares of each
class of common and preferred Stock authorized for each of such Subsidiaries, and (ii) the number and the percentage of the outstanding shares of each such class owned
directly or indirectly by each Loan Party. All of the outstanding capital Stock of each such Subsidiary has been validly issued and is fully paid and non-assessable.

(d)    Except as set forth on Schedule 5.1(c) to the Information Certificate, there are no subscriptions, options, warrants, or calls relating to any shares of
any capital stock or any Loan Party or of any of its Subsidiaries, including any right of conversion or exchange under any outstanding security or other instrument. No Loan
Party nor any of its Subsidiaries is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any shares of such Loan Party’s Subsidiaries’
capital Stock or any security convertible into or exchangeable for any such capital Stock.

5.2    Due Authorization; No Conflict.

(a)    As to each Loan Party, the execution, delivery, and performance by such Loan Party of the Loan Documents to which it is a party have been duly
authorized by all necessary action on the part of such Loan Party.

(b)    As to each Loan Party, the execution, delivery, and performance by such Loan Party of the Loan Documents to which it is a party do not and will not
(i) violate any material provision of federal, state, or local law or regulation applicable to any Loan Party or its Subsidiaries, the Governing Documents of any Loan Party or its
Subsidiaries, or any order, judgment, or decree of any court or other Governmental Authority binding on any Loan Party or its Subsidiaries, (ii) conflict with, result in a breach
of, or constitute (with due notice or lapse of time or both) a default under any Material Contract of any Loan Party or its Subsidiaries except to the extent that any such conflict,
breach or default could not individually or in the aggregate reasonably be expected to cause a Material Adverse Change, (iii) result in or require the creation or imposition of
any Lien of any nature whatsoever upon any assets of any Loan Party, other than Permitted Liens, or (iv) require any approval of any Loan Party’s interest holders or any
approval or consent of any Person under any Material Contract of any Loan Party, other than consents or approvals that have been obtained and that are still in force and effect
and except, in the case of Material Contracts, for consents or approvals, the failure to obtain could not individually or in the aggregate reasonably be expected to cause a
Material Adverse Change.

5.3    Governmental and Other Consents. No consent, approval, authorization, or other order or other action by, and no notice to or filing with, any Governmental
Authority or any other Person is required (a) for the grant of a Lien by such Loan Party in and to the Collateral pursuant to this Agreement or the other Loan Documents or for
the execution, delivery, or performance of this Agreement by such Loan Party, or (b) for the exercise by Lender of the voting or other rights provided for in this Agreement
with respect to the Investment Related Property or the remedies in respect of the Collateral pursuant to this Agreement, except as may be required in connection with such
disposition of Investment Related Property by laws affecting the offering and sale of securities generally. Except as set forth on Section 5.3 to the Information Certificate, no
Intellectual Property License of any Loan
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Party that is necessary to the conduct of such Loan Party’s business requires any consent of any other Person in order for such Loan Party to grant the security interest granted
hereunder in such Loan Party’s right, title or interest in or to such Intellectual Property License.

5.4    Binding Obligations. Each Loan Document has been duly executed and delivered by each Loan Party that is a party thereto and is the legally valid and binding
obligation of such Loan Party, enforceable against such Loan Party in accordance with its respective terms, except as enforcement may be limited by equitable principles or by
bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or limiting creditors’ rights generally.

5.5    Title to Assets; No Encumbrances. Each of the Loan Parties and its Subsidiaries has (a) good, sufficient and legal title to (in the case of fee interests in Real
Property), (b) valid leasehold interests in (in the case of leasehold interests in real or personal property), and (c) good and marketable title to (in the case of all other personal
property), all of their respective assets reflected in their most recent financial statements delivered pursuant to Section 6.1 and most recent collateral reports delivered pursuant
to Section 6.2, in each case except for assets disposed of since the date of such financial statements to the extent permitted hereby. All of such assets are free and clear of Liens
except for Permitted Liens.

5.6    Jurisdiction of Organization; Location of Chief Executive Office; Organizational Identification Number; Commercial Tort Claims.

(a)    The exact legal name of (within the meaning of Section 9-503 of the Code) and jurisdiction of organization of each Loan Party and each of its
Subsidiaries is set forth on Schedule 5.6(a) to the Information Certificate (as such Schedule may be updated from time to time to reflect changes resulting from transactions
permitted under this Agreement).

(b)    The chief executive office of each Loan Party and each of its Subsidiaries is located at the address indicated on Schedule 5.6(b) to the Information
Certificate (as such Schedule may be updated from time to time to reflect changes resulting from transactions permitted under this Agreement).

(c)    The tax identification number and organizational identification number, if any, of each Loan Party and each of its Subsidiaries are identified on
Schedule 5.6(c) to the Information Certificate (as such Schedule may be updated from time to time to reflect changes resulting from transactions permitted under this
Agreement).

(d)    As of the Closing Date, no Loan Party and no Subsidiary of a Loan Party holds any Commercial Tort Claims that exceed $150,000 in amount, except
as set forth on Schedule 5.6(d) to the Information Certificate.

5.7    Litigation.

(a)    There are no actions, suits, or proceedings pending or, to the knowledge of any Loan Party, threatened in writing against a Loan Party or any of its
Subsidiaries that either individually or in the aggregate could reasonably be expected to result in a Material Adverse Change.

(b)    Schedule 5.7(b) to the Information Certificate sets forth a complete and accurate description, with respect to each of the actions, suits, or proceedings
in excess of, or that could reasonably be expected to result in liabilities in excess of, $150,000 that, as of the Closing Date, is pending or, to the knowledge of any Loan Party,
threatened against any Loan Party or any of its Subsidiaries, including (i) the parties to such actions, suits, or proceedings, (ii) the nature of the dispute that is the subject of
such actions, suits, or proceedings, (iii) the status, as of the Closing Date, with respect to such actions, suits, or proceedings, and (iv) whether any liability of any Loan Party or
any Subsidiary in connection with such actions, suits, or proceedings is covered by insurance.

5.8    Compliance with Laws. No Loan Party nor any of its Subsidiaries (a) is in violation of any applicable laws, rules, regulations, executive orders, or codes
(including Environmental Laws) that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Change, or (b) is subject to or in default
with respect to any final judgments, writs, injunctions, decrees, rules or regulations of any court or any federal, state, municipal or other governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse
Change.

5.9    No Material Adverse Change. All historical financial statements relating to the Loan Parties and their Subsidiaries that have been delivered by Borrowers to
Lender have been prepared in accordance with GAAP (except, in the case of unaudited financial statements, for the lack of footnotes and being subject to year-end audit
adjustments) and present fairly in all
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material respects, the consolidated financial condition of the Loan Parties and their Subsidiaries as of the date thereof and results of operations for the period then ended. Since
the date of the most recent financial statement delivered to Lender, no event, circumstance, or change has occurred that has or could reasonably be expected to result in a
Material Adverse Change with respect to the Loan Parties and their Subsidiaries.

5.10    Fraudulent Transfer.

(a)    Each Loan Party is Solvent.

(b)    No transfer of property is being made by any Loan Party and no obligation is being incurred by any Loan Party in connection with the transactions
contemplated by this Agreement or the other Loan Documents with the intent to hinder, delay, or defraud either present or future creditors of such Loan Party.

5.11    ERISA Compliance.

(a)    Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the IRC and other Federal or state laws. Each Pension
Plan that is intended to be a qualified plan under Section 401(a) of the IRC has received a favorable determination letter from the Internal Revenue Service to the effect that the
form of such Plan is qualified under Section 401(a) of the IRC and the trust related thereto has been determined by the Internal Revenue Service to be exempt from federal
income tax under Section 501(a) of the IRC, or an application for such a letter is currently being processed by the Internal Revenue Service. To the best knowledge of the Loan
Parties, nothing has occurred that would prevent or cause the loss of such tax-qualified status.

(b)    There are no pending or, to the best knowledge of the Loan Parties, threatened (in writing) claims, actions or lawsuits, or action by any Governmental
Authority, with respect to any Plan that could reasonably be expected to result in a Material Adverse Change. There has been no prohibited transaction or violation of the
fiduciary responsibility rules with respect to any Plan that has resulted or could reasonably be expected to result in a Material Adverse Change.

(c)    No ERISA Event has occurred, and neither the Loan Parties nor any ERISA Affiliate is aware of any fact, event or circumstance that could reasonably
be expected to constitute or result in an ERISA Event with respect to any Pension Plan; (ii) the Loan Parties and each ERISA Affiliate has met all applicable requirements
under the Pension Funding Rules in respect of each Pension Plan, and no waiver of the minimum funding standards under the Pension Funding Rules has been applied for or
obtained; (iii) as of the most recent valuation date for any Pension Plan, the funding target attainment percentage (as defined in Section 430(d)(2) of the IRC) is 60% or higher
and neither the Loan Parties nor any ERISA Affiliate knows of any facts or circumstances that could reasonably be expected to cause the funding target attainment percentage
for any such plan to drop below 60% as of the most recent valuation date; (iv) neither the Loan Parties nor any ERISA Affiliate has incurred any liability to the PBGC other
than for the payment of premiums, and there are no premium payments which have become due that are unpaid; (v) neither the Loan Parties nor any ERISA Affiliate has
engaged in a transaction that could be subject to Section 4069 or Section 4212(c) of ERISA; and (vi) no Pension Plan has been terminated by the plan administrator thereof nor
by the PBGC, and no event or circumstance has occurred or exists that could reasonably be expected to cause the PBGC to institute proceedings under Title IV of ERISA to
terminate any Pension Plan.

(d)    No Loan Party or any ERISA Affiliate maintains or contributes to, or has any unsatisfied obligation to contribute to, or liability under, any active or
terminated Pension Plan.

5.12    Environmental Condition. Except as set forth on Schedule 5.12 to the Information Certificate, (a) to each Loan Party’s knowledge, no properties or assets of
any Loan Party or any of its Subsidiaries have ever been used by a Loan Party, its Subsidiaries, or by previous owners or operators in the disposal of, or to produce, store,
handle, treat, release, or transport, any Hazardous Materials, where such disposal, production, storage, handling, treatment, release or transport was in violation, in any material
respect, of any applicable Environmental Law, (b) to each Loan Party’s knowledge, no Loan Party’s nor any of its Subsidiaries’ properties or assets have ever been designated
or identified in any manner pursuant to any environmental protection statute as a Hazardous Materials disposal site, (c) no Loan Party nor any of its Subsidiaries has received
notice that a Lien arising under any Environmental Law has attached to any revenues or to any Real Property owned or operated by a Loan Party or its Subsidiaries, and (d) no
Loan Party nor any of its Subsidiaries nor any of their respective facilities or operations is subject to any outstanding written order, consent decree, or settlement agreement
with any Person relating to any Environmental Law or Environmental Liability that, individually or in the aggregate, could reasonably be expected to result in a Material
Adverse Change.

5.13    Intellectual Property. Each Loan Party and each of its Subsidiaries own, or hold licenses in, all trademarks, trade names, copyrights, patents, and licenses
that are necessary to the conduct of its business as currently conducted.
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5.14    Leases. Each Loan Party and each of its Subsidiaries enjoy peaceful and undisturbed possession under all leases material to their business and to which it is a
party or under which it is operating, and, subject to Permitted Protests, all of such material leases are valid and subsisting and no material default by the applicable Loan Party
or the applicable Subsidiary exists under any of them.

5.15    Deposit Accounts and Securities Accounts. Set forth on Schedule 5.15 to the Information Certificate (as updated pursuant to Section 6.12(j)(iv)) is a listing
of all of the Deposit Accounts and Securities Accounts of each Loan Party and each of its Subsidiaries, including, with respect to each bank or securities intermediary (a) the
name and address of such Person, and (b) the account numbers of the Deposit Accounts or Securities Accounts maintained with such Person.

5.16    Complete Disclosure. All factual information taken as a whole (other than forward-looking information and projections and information of a general
economic nature and general information about the industry of a Loan Party or any of its Subsidiaries) furnished by or on behalf of a Loan Party or any of its Subsidiaries in
writing to Lender (including all information contained in the Schedules hereto or in the other Loan Documents) for purposes of or in connection with this Agreement or the
other Loan Documents, and all other such factual information taken as a whole (other than forward-looking information and projections and information of a general economic
nature and general information about the industry of a Loan Party or any of its Subsidiaries) hereafter furnished by or on behalf of a Loan Party or any of its Subsidiaries in
writing to Lender will be, true and accurate, in all material respects, on the date as of which such information is dated or certified and not incomplete by omitting to state any
fact necessary to make such information (taken as a whole) not misleading in any material respect at such time in light of the circumstances under which such information was
provided. The Projections most recently delivered to Lender represent, and as of the date on which any other Projections are delivered to Lender, such additional Projections
represent, each Borrower’s good faith estimate, on the date such Projections are delivered, of the future performance of a Loan Party or any of its Subsidiaries for the periods
covered thereby based upon assumptions believed by Borrowers to be reasonable at the time of the delivery thereof to Lender.

5.17    Material Contracts. Set forth on Schedule 5.17 to the Information Certificate (as such Schedule may be updated from time to time in accordance herewith) is
a reasonably detailed description of the Material Contracts of each Loan Party and each of its Subsidiaries as of the most recent date on which Borrowers provided their
Compliance Certificate pursuant to Section 6.1; provided, however, that Borrowers may amend Schedule 5.17 to the Information Certificate to add additional Material
Contracts so long as such amendment occurs by written notice to Lender on the date that Borrowers provide a Compliance Certificate and so long as Borrowers have obtained
Lender’s prior written consent to the execution of any Material Contract constituting a new OTA Financing Agreement. Except for matters which, either individually or in the
aggregate, could not reasonably be expected to result in a Material Adverse Change, each Material Contract (other than those that have expired at the end of their normal terms)
(a) is in full force and effect and is binding upon and enforceable against the applicable Loan Party or the applicable Subsidiary and, to Borrowers’ knowledge, each other
Person that is a party thereto in accordance with its terms, (b) has not been otherwise amended or modified (other than amendments or modifications permitted by Section 7.7),
and (c) is not in default due to the action or inaction of the applicable Loan Party or the applicable Subsidiary.

5.18    Patriot Act. To the extent applicable, each Loan Party and each of its Subsidiaries is in compliance, in all material respects, with the (a) Trading with the
Enemy Act, as amended, and each of the foreign assets control regulations of the United States Treasury Department (31 C.F.R., Subtitle B, Chapter V, as amended) and any
other enabling legislation or executive order relating thereto, and (b) Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism (USA Patriot Act of 2001) (the “Patriot Act”). No part of the proceeds of the loans made hereunder will be used by any Loan Party or any of its Subsidiaries or any
of their Affiliates, directly or indirectly, for any payments to any governmental official or employee, political party, official of a political party, candidate for political office, or
anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt
Practices Act of 1977, as amended.

5.19    Indebtedness. Set forth on Schedule 5.19 to the Information Certificate is a true and complete list of all Indebtedness of each Loan Party and each of its
Subsidiaries outstanding immediately prior to the Closing Date that is to remain outstanding immediately after giving effect to the closing hereunder on the Closing Date and
such Schedule accurately sets forth the aggregate principal amount of such Indebtedness as of the Closing Date.

5.20    Payment of Taxes. Except as otherwise permitted under Section 6.5, all tax returns and reports of each Loan Party and each of its Subsidiaries required to be
filed by any of them have been timely filed, and all taxes shown on such tax returns to be due and payable and all assessments, fees and other governmental charges upon a
Loan Party and its Subsidiaries and upon their respective assets, income, businesses and franchises that are due and payable have been paid when due and payable. Each Loan
Party and each of its Subsidiaries have made adequate provision in accordance with GAAP for all taxes not yet due and payable. No Borrower knows of any proposed tax
assessment against a Loan Party or any of its Subsidiaries that is not being actively contested
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by such Loan Party or such Subsidiary diligently, in good faith, and by appropriate proceedings; provided such reserves or other appropriate provisions, if any, as shall be
required in conformity with GAAP shall have been made or provided therefor.

5.21    Margin Stock. No Loan Party or any of its Subsidiaries is engaged principally, or as one of its important activities, in the business of extending credit for the
purpose of purchasing or carrying any Margin Stock. No part of the proceeds of the loans made to Borrowers will be used to purchase or carry any such Margin Stock or to
extend credit to others for the purpose of purchasing or carrying any such Margin Stock or for any purpose that violates the provisions of Regulation T, U or X of the Board of
Governors of the United States Federal Reserve.

5.22    Governmental Regulation. No Loan Party or any of its Subsidiaries is subject to regulation under the Federal Power Act or the Investment Company Act of
1940 or under any other federal or state statute or regulation which may limit its ability to incur Indebtedness or which may otherwise render all or any portion of the
Obligations unenforceable. No Loan Party or any of its Subsidiaries is a “registered investment company” or a company “controlled” by a “registered investment company” or
a “principal underwriter” of a “registered investment company” as such terms are defined in the Investment Company Act of 1940.

5.23    OFAC. No Loan Party or any of its Subsidiaries is in violation of any of the country or list based economic and trade sanctions administered and enforced by
OFAC. No Loan Party or any of its Subsidiaries (a) is a Sanctioned Person or a Sanctioned Entity, (b) has its assets located in Sanctioned Entities, or (c) derives revenues from
investments in, or transactions with Sanctioned Persons or Sanctioned Entities. No proceeds of any loan made hereunder will be used to fund any operations in, finance any
investments or activities in, or make any payments to, a Sanctioned Person or a Sanctioned Entity.

5.24    Employee and Labor Matters. There is (a) no unfair labor practice complaint pending or, to the knowledge of Borrowers, threatened against any Loan Party
or any of its Subsidiaries before any Governmental Authority and no grievance or arbitration proceeding pending or threatened against any Loan Party or any of its
Subsidiaries which arises out of or under any collective bargaining agreement and that could reasonably be expected to result in a material liability, (b) no strike, labor dispute,
slowdown, stoppage or similar action or grievance pending or threatened in writing against any Loan Party or any of its Subsidiaries that could reasonably be expected to result
in a material liability, or (c) to the knowledge of Borrowers, no union representation question existing with respect to the employees of any Loan Party or any of its
Subsidiaries and no union organizing activity taking place with respect to any of the employees of any Loan Party or any of its Subsidiaries. No Loan Party or any of its
Subsidiaries has incurred any liability or obligation under the Worker Adjustment and Retraining Notification Act or similar state law, which remains unpaid or unsatisfied.
The hours worked and payments made to employees of each Loan Party and each of its Subsidiaries have not been in violation of the Fair Labor Standards Act or any other
applicable legal requirements, except to the extent such violations could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change.
All material payments due from any Loan Party or any of its Subsidiaries on account of wages and employee health and welfare insurance and other benefits have been paid or
accrued as a liability on the books of such Loan Party, except where the failure to do so could not, individually or in the aggregate, reasonably be expected to result in a
Material Adverse Change.

5.25    [Reserved].

5.26    Collateral.

(a)    Real Property. Schedule 5.26(a) to the Information Certificate sets forth all Real Property owned by any of the Loan Parties as of the Closing Date.

(b)    Intellectual Property. (i) As of the Closing Date, Schedule 5.26(b) to the Information Certificate provides a complete and correct list of: (A) all
registered Copyrights owned by any Loan Party, all applications for registration of Copyrights owned by any Loan Party, and all other Copyrights owned by any Loan Party
and material to the conduct of the business of any Loan Party; (B) all Intellectual Property Licenses entered into by any Loan Party pursuant to which (x) any Loan Party has
provided any license or other rights in Intellectual Property owned or controlled by such Loan Party to any other Person or (y) any Person has granted to any Loan Party any
license or other rights in Intellectual Property owned or controlled by such Person that is material to the business of such Loan Party, including any Intellectual Property that is
incorporated in any Inventory, software, or other product marketed, sold, licensed, or distributed by such Loan Party; (C) all Patents owned by any Loan Party and all
applications for Patents owned by any Loan Party; and (D) all registered Trademarks owned by any Loan Party, all applications for registration of Trademarks owned by any
Loan Party, and all other Trademarks owned by any Loan Party and material to the conduct of the business of any Loan Party.

(ii)    all employees and contractors of each Loan Party who were involved in the creation or development of any Intellectual Property for such
Loan Party that is necessary to the business of such Loan Party have signed agreements containing assignment of Intellectual Property rights to such Loan Party and
obligations of confidentiality;
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(iii)    to each Loan Party’s knowledge after reasonable inquiry, no Person has infringed or misappropriated or is currently infringing or
misappropriating any Intellectual Property rights owned by such Loan Party, in each case, that either individually or in the aggregate could reasonably be expected to result in a
Material Adverse Change;

(iv)    to each Loan Party’s knowledge after reasonable inquiry, all registered Copyrights, registered Trademarks, and issued Patents that are
owned by such Loan Party and necessary in to the conduct of its business are valid, subsisting and enforceable and in compliance with all legal requirements, filings, and
payments and other actions that are required to maintain such Intellectual Property in full force and effect; and

(v)    each Loan Party has taken reasonable steps to maintain the confidentiality of and otherwise protect and enforce its rights in all trade secrets
owned by such Loan Party that are necessary in the business of such Loan Party;

(c)    [Reserved.]

(d)    Valid Security Interest. This Agreement creates a valid security interest in the Collateral of each Loan Party, to the extent a security interest therein
can be created under the Code, securing the payment of the Obligations. Except to the extent a security interest in the Collateral cannot be perfected by the filing of a financing
statement under the Code, all filings and other actions necessary or desirable to perfect and protect such security interest have been duly taken or will have been taken upon the
filing of financing statements listing each applicable Loan Party, as a debtor, and Lender for itself and as agent for the Bank Product Providers, as secured party, in the
jurisdictions listed next to such Loan Party’s name on Schedule 5.6(a) to the Information Certificate. Upon the making of such filings, Lender shall have a first priority
perfected security interest in the Collateral of each Loan Party to the extent such security interest can be perfected by the filing of a financing statement, subject to Permitted
Liens. Upon filing of the Copyright Security Agreement with the United States Copyright Office, filing of the Patent and Trademark Security Agreement with the PTO, and the
filing of appropriate financing statements in the jurisdictions listed on Schedule 5.6(a) to the Information Certificate, all action necessary or desirable to protect and perfect the
Security Interest in and to on each Loan Party’s Patents, Trademarks, or Copyrights has been taken and such perfected Security Interest is enforceable as such as against any
and all creditors of and purchasers from any Loan Party. All action by any Loan Party necessary to protect and perfect such security interest on each item of Collateral has been
duly taken.

(e)    Pledged Interests. (i) Except for the Security Interest created hereby, each Loan Party is and will at all times be the sole holder of record and the legal
and beneficial owner, free and clear of all Liens other than Permitted Liens, of the Pledged Interests indicated on Schedule 5.26(e) to the Information Certificate as being
owned by such Loan Party and, when acquired by such Loan Party, any Pledged Interests acquired after the Closing Date; (ii) all of the Pledged Interests are duly authorized,
validly issued, fully paid and non-assessable and the Pledged Interests constitute or will constitute the percentage of the issued and outstanding Stock of the Pledged
Companies of such Loan Party identified on Schedule 5.26(e) to the Information Certificate as supplemented or modified by any Pledged Interests Addendum or any Joinder to
this Agreement; (iii) such Loan Party has the right and requisite authority to pledge, the Investment Related Property pledged by such Loan Party to Lender as provided herein;
(iv) all actions necessary or desirable to perfect and establish the first priority of, or otherwise protect, Lender’s Liens in the Investment Related Property, and the proceeds
thereof, have been duly taken, upon (A) the execution and delivery of this Agreement; (B) the taking of possession by Lender (or its Lender or designee) of any certificates
representing the Pledged Interests, together with undated powers (or other documents of transfer acceptable to Lender) endorsed in blank by the applicable Loan Party; (C) the
filing of financing statements in the applicable jurisdiction set forth on Schedule 5.6(a) to the Information Certificate for such Loan Party with respect to the Pledged Interests
of such Loan Party that are not represented by certificates, and (D) with respect to any Securities Accounts, the delivery of Control Agreements with respect thereto; and (v)
each Loan Party has delivered to and deposited with Lender all certificates representing the Pledged Interests owned by such Loan Party to the extent such Pledged Interests are
represented by certificates, and undated powers (or other documents of transfer acceptable to Lender) endorsed in blank with respect to such certificates. None of the Pledged
Interests owned or held by such Loan Party has been issued or transferred in violation of any securities registration, securities disclosure, or similar laws of any jurisdiction to
which such issuance or transfer may be subject. As to all limited liability company or partnership interests, issued under any Pledged Operating Agreement or Pledged
Partnership Agreement, Borrower hereby represents and warrants that the Pledged Interests issued pursuant to such agreement (A) are not dealt in or traded on securities
exchanges or in securities markets, (B) do not constitute investment company securities, and (C) are not held by such Loan Party in a securities account. In addition, none of
the Pledged Operating Agreements, the Pledged Partnership Agreements, or any other agreements governing any of the Pledged Interests issued under any Pledged Operating
Agreement or Pledged Partnership Agreement, provided that such Pledged Interests are securities governed by Section 8 of the Uniform Commercial Code as in effect in any
relevant jurisdiction.

5.27    Eligible Accounts. As to each Account that is identified by Borrowers as an Eligible Account in a Borrowing Base Certificate submitted to Lender, such
Account is (a) a bona fide existing payment obligation of the applicable Account Debtor created by the sale and delivery of Inventory or the rendition of services to such
Account Debtor in the ordinary course of a Borrower’s
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business, (b) owed to a Borrower, and (c) not excluded as ineligible by virtue of one or more of the excluding criteria (other than Lender-discretionary criteria) set forth in the
definition of Eligible Accounts.

5.28    Eligible Inventory. As to each item of Inventory that is identified by Borrowers as Eligible Inventory in a Borrowing Base Certificate submitted to Lender,
such Inventory is (a) of good and merchantable quality, free from known defects, and (b) not excluded as ineligible by virtue of one or more of the excluding criteria (other
than Lender-discretionary criteria) set forth in the definition of Eligible Inventory.

5.29    Locations of Inventory and Equipment. The Inventory and Equipment (other than vehicles or Equipment out for repair or Inventory in transit in the ordinary
course of business) of the Loan Parties and their Subsidiaries are not stored with a bailee, warehouseman, or similar party and are located only at, or in-transit between or to,
the locations identified on Schedule 5.29 to the Information Certificate (as such Schedule may be updated pursuant to Section 6.14).

5.30    Inventory Records. Each Loan Party keeps correct and accurate records itemizing and describing the type, quality, and quantity of its Inventory and of the
Inventory of its Subsidiaries and the book value thereof.
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EXHIBIT E

TO CREDIT AND SECURITY AGREEMENT

INFORMATION CERTIFICATE
OF

ORION ENERGY SYSTEMS, INC., GREAT LAKES ENERGY TECHNOLOGIES, LLC, ORION ASSET MANAGEMENT, LLC, CLEAN ENERGY
SOLUTIONS, LLC, ORION TECHNOLOGY VENTURES, LLC, ORION OPERATIONS, LLC, ORION SHARED SERVICES, LLC and ORION AVIATION,

LLC

_________________________

Dated: February 6, 2015

Wells Fargo Bank, National Association
MAC N9314-080
730 2nd Ave. S., 8th Floor
Minneapolis, MN 55402
Attn: Thomas Hedberg
Fax No.: (855) 376-8121
Email: Thomas.G.Hedberg@wellsfargo.com

In connection with certain financing provided or to be provided by Wells Fargo Bank, National Association (“Lender”), each of the undersigned Loan Parties represents and
warrants to Lender the following information about each Loan Party (capitalized terms not specifically defined shall have the meaning set forth in the Agreement):

1. Attached as Schedule 5.1(b) is a complete and accurate description of (i) the authorized capital Stock of each Loan Party and each of its Subsidiaries, by class, and
the number of shares issued and outstanding and the names of the owners thereof (including stockholders, members and partners) and their holdings, all as of the date
of this Agreement, (ii) all subscriptions, options, warrants or calls relating to any shares of Stock of each Loan Party and each of its Subsidiaries, including any right
of conversion or exchange; (iii) each stockholders’ agreement, restrictive agreement, voting agreement or similar agreement relating to any such capital Stock; and
(iv) an organization chart of each Loan Party and all Subsidiaries.

2. Each Loan Party is affiliated with, or has ownership in, the entities (including Subsidiaries) set forth on Schedule 5.1(c).

3. The Loan Parties use the following trade name(s) in the operation of their business (e.g. billing, advertising, etc.):

Orion Energy Systems; Clean Energy Solutions; Orion Asset Management

4. Each of the Loan Parties is a registered organization of the following type:

Orion Energy Systems, Inc.: Wisconsin corporation
Great Lakes Energy Technologies, LLC: Wisconsin limited liability company
Orion Asset Management, LLC: Wisconsin limited liability company
Clean Energy Solutions, LLC: Wisconsin limited liability company
Orion Technology Ventures, LLC: Wisconsin limited liability company
Orion Operations, LLC: Wisconsin limited liability company
Orion Shared Services, LLC: Wisconsin limited liability company
Orion Aviation, LLC: Wisconsin limited liability company

5. The exact legal name (within the meaning of Section 9-503 of the Code) of each Loan Party and each Subsidiary of each Loan Party as set forth in its respective
certificate of incorporation, organization or formation, or other public organic document, as amended to date is set forth in Schedule 5.6(a).
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6. Each Loan Party and each Subsidiary of each Loan Party is organized solely under the laws of the State set forth on Schedule 5.6(a). Each Loan Party and each
Subsidiary of each Loan Party is in good standing under those laws and no Loan Party is organized in any other State.

7. The chief executive office and mailing address of each Loan Party and each Subsidiary of each Loan Party is located at the address set forth on Schedule 5.6(b)
hereto.

8. The books and records of each Loan Party and each Subsidiary of each Loan Party pertaining to Accounts, contract rights, Inventory, and other assets are located at
the addresses specified on Schedule 5.6(b).

9. The identity and Federal Employer Identification Number of each Loan Party and each Subsidiary of each Loan Party and organizational identification number, if
any, is set forth on Schedule 5.6(c).

10. No Loan Party has any Commercial Tort Claims, except as set forth on Schedule 5.6(d).

11. There are no judgments, actions, suits, proceedings or other litigation pending by or against or threatened by or against any Loan Party, any of its Subsidiaries and/or
Affiliates or any of its officers or principals, except as set forth on Schedule 5.7(b).

12. During the last five years, the name as set forth in each Loan Party’s organizational documentation filed of record with the applicable state authority has not been
changed.

13. During the last five years, the Loan Parties have made or entered into the following mergers or acquisitions:

Acquisition: On July 1, 2013, Orion Energy Systems, Inc. acquired all of the outstanding capital stock of Harris Manufacturing, Inc. and all of the outstanding
membership interests of Harris LED, LLC, in each case pursuant to the Stock and Unit Purchase Agreement dated as of May 22, 2013 among Orion Energy Systems,
Inc., each such acquired entity and the shareholders and members of each such acquired entity.

Merger: Effective December 31, 2014, Harris Manufacturing, Inc. was merged with and into Orion Energy Systems, Inc., pursuant to a Plan of Merger dated
December 29, 2014, with Orion Energy Systems, Inc. the surviving corporation.

Merger: Effective December 31, 2014, Harris LED, LLC was merged with and into Orion Energy Systems, Inc., pursuant to a Plan of Merger dated December 29,
2014, with Orion Energy Systems, Inc. the surviving corporation.

14. The assets of each Loan Party and of each Subsidiary of each Loan Party are owned and held free and clear of Liens, mortgages, pledges, security interests,
encumbrances or charges except as set forth on Schedule P-2 attached to the Credit Agreement.

15. Each Loan Party and each Subsidiary of each Loan Party has been and remains in compliance with all environmental laws applicable to its business or operations
except as set forth on Schedule 5.12.

16. No Loan Party and no Subsidiary of any Loan Party has any Deposit Accounts, investment accounts, Securities Accounts or similar accounts with any bank,
securities intermediary or other financial institution other than Lender, except as set forth on Schedule 5.15 for the purposes and of the types indicated therein.

17. No Loan Party and no Subsidiary of any Loan Party is a party to or bound by a collective bargaining or similar agreement with any union, labor organization or other
bargaining agent.

18. Set forth on Schedule 5.17 is a reasonably detailed description of each Material Contract (including all OTA Financing Agreements) of each Loan Party and its
Subsidiaries as of the date of the Agreement.

19. Set forth on Schedule 5.19 is a true and complete list of all Indebtedness of each Loan Party and its Subsidiaries outstanding immediately prior to the Closing Date.

20. No Loan Party and no Subsidiary of any Loan Party has made any loans or advances to other Persons except as set forth on Schedule P-1 attached to the Credit
Agreement, or guaranteed or otherwise become liable for the obligations of any others except as set forth on Schedule 5.19.
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21. No Loan Party has any Chattel Paper (whether tangible or electronic) or instruments as of the date hereof.

22. No Loan Party owns or licenses any Trademarks, Patents, Copyrights or other Intellectual Property, and is not a party to any Intellectual Property License except as
set forth on Schedule 5.26(b) (indicate type of Intellectual Property and whether owned or licensed, registration number, date of registration, and, if licensed, the
name and address of the licensor) and there are no restrictions in any Intellectual Property License that restrict the sale or other disposition of any Inventory,
Equipment or other property of any Loan Party other than as set forth in Schedule 5.26(b).

23. Schedule 5.26(a) sets forth all Real Property owned by each Loan Party.

24. Schedule 5.26(e) sets forth all Pledged Interests owned by each Loan Party.

25. The Inventory, Equipment and other goods of each Loan Party are located only at the locations set forth on Schedule 5.29.

26. At the present time, there are no delinquent taxes due (including, but not limited to, all payroll taxes, personal property taxes, real estate taxes or income taxes) of any
Loan Party or any Subsidiary of any Loan Party.

27. There are no consignment, bill and hold, sale or return, sale on approval or conditional sale arrangements with respect to any Inventory of Borrower or any other
Loan Party or other goods except as set forth in Schedule 7.15.

28. No Borrower and no other Loan Party has any Inventory stored with or in the possession of a bailee, warehouseman, processor or other third party except as set forth
in Schedule 7.16.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Exhibit E
Page 3

US.55515997.06



Lender shall be entitled to rely upon the foregoing in all respects and the undersigned is duly authorized to execute and deliver this Information Certificate on behalf
of each Loan Party.

Very truly yours,

ORION ENERGY SYSTEMS, INC.

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Chief Financial Officer and Treasurer

   
GREAT LAKES ENERGY TECHNOLOGIES, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   
ORION ASSET MANAGEMENT, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   
CLEAN ENERGY SOLUTIONS, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   
ORION TECHNOLOGY VENTURES, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   
ORION OPERATIONS, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   
ORION SHARED SERVICES, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager
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ORION AVIATION, LLC

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Manager

   
ORION LED CANADA INC.

   
By: /s/ Scott R. Jensen

Name: Scott R. Jensen

Title: Chief Financial Officer
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Schedule 5.1(b)

TO INFORMATION CERTIFICATE

Capitalization of Loan Parties
and Subsidiaries

Organization Chart

Loan Party Authorized
Shares/Issued

Shares

Holder
Type of Rights/Stock

(common/preferred/option/
class)

Number of Shares (after
exercise of all rights to

acquire shares)

Percent Interest (on a
fully diluted basis)

Orion Energy Systems,
Inc.

200,000,000 /
31,338,505

Widely held public
company; see filings
available on EDGAR

Common Stock
Widely held public

company; see filings
available on EDGAR

Widely held public
company; see filings
available on EDGAR

Great Lakes Energy
Technologies, LLC

N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Orion Asset
Management, LLC

N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Clean Energy Solutions,
LLC

N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Orion Technology
Ventures, LLC

N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Orion Operations, LLC N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Orion Shared Services,
LLC

N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Orion Aviation, LLC N/A Orion Energy Systems,
Inc.

Uncertificated membership
interests

N/A 100%

Orion LED Canada Inc. 1,000 / 1,000 Orion Energy Systems,
Inc.

Common Stock 1,000 100%

(ii) all subscriptions, options, warrants or calls relating to any shares of Stock of each Loan Party and each of its Subsidiaries, including any right of conversion or exchange:

Orion Energy Systems, Inc. grants stock options and restricted stock awards under its 2003 Stock Option and 2004 Stock and Incentive Awards Plans (Plans). Under
the terms of the Plans, the Company has reserved 13.5 million shares for issuance to key employees, consultants and directors. The options generally vest and
become exercisable ratably between one month and five years although longer and shorter vesting periods have been used in certain circumstances. Exercisability of
the options
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granted to employees are generally contingent on the employees’ continued employment and non-vested options are subject to forfeiture if employment terminates
for any reason. Options under the Plans have a maximum life of 10 years. In the past, the Company has granted both ISOs and NQSOs, although in July 2008, the
Company adopted a policy of thereafter only granting NQSOs. In fiscal 2011, the Company converted all of its existing ISO awards to NQSO awards. No
consideration was given to the employees for their voluntary conversion of ISO awards. Certain non-employee directors have elected to receive stock awards in lieu
of cash compensation pursuant to elections made under the Company’s non-employee director compensation program. The Plans also provide to certain employees
accelerated vesting in the event of certain changes of control of the Company as well as under other special circumstances.

In June 2012, the Compensation Committee of the Board of Directors approved the issuance of restricted shares under the Plans to key employees to provide an
opportunity for such employees to earn long-term equity incentive awards. In May 2013, the Compensation Committee of the Board of Directors changed the
Company's long-term equity incentive grant policy so that only restricted shares are issued to all employees under the Plans. The restricted shares are settled in
Company stock when the
restriction period ends. Compensation cost for restricted shares granted to employees is recognized ratably over the vesting term, which is between three to five
years. Settlement of the shares is contingent on the employees’ continued employment and non-vested shares are subject to forfeiture if employment terminates for
any reason. For the three months ended December 31, 2014, an aggregate of 22 thousand of restricted shares were granted valued at a price per share between $4.79
and $5.16, which was the closing market price as of each grant date. For the nine months ended December 31, 2014, an aggregate of 393 thousand of restricted shares
were granted valued at a price per share between $4.20 and $7.23, which was the closing market price as of each grant date.

For the three and nine months ended December 31, 2013, the Company issued 7 thousand and 28 thousand shares under the Plans to certain non-employee directors
who elected to receive stock awards in lieu of cash compensation. The shares were valued at $2.41 per share to $5.73 per share, the closing market price as of the
issuance dates. For the three and nine months ended December 31, 2014, the Company issued 8 thousand and 22 thousand shares under the Plans to certain non-
employee directors who elected to receive stock awards in lieu of cash compensation. The shares were valued at $4.20 per share to $5.23 per share, the closing
market price as of the issuance dates.

As of December 31, 2014, compensation cost related to non-vested common stock-based compensation, excluding restricted share awards, amounted to $1.0 million
over a remaining weighted average expected term of 5.8 years.

The Company has previously issued warrants in connection with various private placement stock offerings and services rendered. The warrants grant the holder the
option to purchase common stock at specified prices for a specified period of time. No warrants were issued in fiscal 2014 or during the nine months ended
December 31, 2014. During the nine months ended December 31, 2014, all warrants outstanding for a total of 38,980 shares were exercised at $2.25 per share, and as
a result, none remain outstanding.

Additional details may be found in the Company’s filings with the Securities Exchange Commission.

(iii) each stockholders’ agreement, restrictive agreement, voting agreement or similar agreement relating to any such capital Stock: None.
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(iv) an organization chart of each Loan Party and all Subsidiaries:
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Schedule 5.1(c)

TO INFORMATION CERTIFICATE
 

Subsidiaries; Affiliates; Investments

Part 1 - Subsidiaries (More than 50% owned by a Loan Party)

Name Jurisdiction of 
Organization

Percentage Owned

Great Lakes Energy Technologies, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Orion Asset Management, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Clean Energy Solutions, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Orion Technology Ventures, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Orion Operations, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Orion Shared Services, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Orion Aviation, LLC Wisconsin 100% - Orion Energy Systems, Inc.

Orion LED Canada Inc. British Columbia 100% - Orion Energy Systems, Inc.

Part 2 - Affiliates (Less than 50% Owned by a Loan Party):

None.

Part 3 - Affiliates (Subject to common ownership with a Loan Party):

None.

Part 4 - Shareholders (If widely held, only holders with more than 10%)

See Schedule 5.1(b)
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5.5(a)

TO INFORMATION CERTIFICATE

Exact Legal Name

Orion Energy Systems, Inc.

Great Lakes Energy Technologies, LLC

Orion Asset Management, LLC

Clean Energy Solutions, LLC

Orion Technology Ventures, LLC

Orion Operations, LLC

Orion Shared Services, LLC

Orion Aviation, LLC

Orion LED Canada Inc.
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Schedule 5.6(a)

TO INFORMATION CERTIFICATE

Jurisdiction of Organization

Name Jurisdiction of 
Organization 

Orion Energy Systems, Inc. Wisconsin

Great Lakes Energy Technologies, LLC Wisconsin

Orion Asset Management, LLC Wisconsin

Clean Energy Solutions, LLC Wisconsin

Orion Technology Ventures, LLC Wisconsin

Orion Operations, LLC Wisconsin

Orion Shared Services, LLC Wisconsin

Orion Aviation, LLC Wisconsin

Orion LED Canada Inc. British Columbia
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Schedule 5.6(b)

TO INFORMATION CERTIFICATE

Locations

Part 1 - Chief Executive Office

Orion Energy Systems, Inc.
Orion Asset Management, LLC
Clean Energy Solutions, LLC
Orion Technology Ventures, LLC
Orion Operations, LLC
Orion Shared Services, LLC
Orion Aviation, LLC
2210 Woodland Drive
Manitowoc, WI 54220

Great Lakes Energy Technologies, LLC
2001 Mirro Drive
Manitowoc, WI 54220

Orion LED Canada Inc.
Suite 2300, Bentall 5
550 Burrard Street
Vancouver, BC
V6C 2B5

Part 2 - Location of Books and Records

Orion Energy Systems, Inc.
Orion Asset Management, LLC
Clean Energy Solutions, LLC
Orion Technology Ventures, LLC
Orion Operations, LLC
Orion Shared Services, LLC
Orion Aviation, LLC
2210 Woodland Drive
Manitowoc, WI 54220

Great Lakes Energy Technologies, LLC
2001 Mirro Drive
Manitowoc, WI 54220

Orion LED Canada Inc.
Suite 2300, Bentall 5
550 Burrard Street
Vancouver, BC
V6C 2B5
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Schedule 5.6(c)

TO INFORMATION CERTIFICATE

Federal Employer Identification Number
Organizational Identification Number

Name Organizational Identification Number (US) /
Incorporation Number (Can.)

Federal Employer Identification Number (US) /
Business Number – Canadian Revenue Agency (Can.)

Orion Energy Systems, Inc. O017617 31-1847269

Great Lakes Energy Technologies, LLC G034942 72-1582713

Orion Asset Management, LLC E036064 64-0954221

Clean Energy Solutions, LLC C067373 39-2049228

Orion Technology Ventures, LLC O026140 N/A

Orion Operations, LLC F032710 N/A

Orion Shared Services, LLC O025679 N/A

Orion Aviation, LLC O025252 27-4028162

Orion LED Canada Inc. BC1005116 80428 6243
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Schedule 5.6(d)

TO INFORMATION CERTIFICATE

Commercial Tort Claims

None.
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Schedule 5.7(b)

TO INFORMATION CERTIFICATE

Judgments/ Pending Litigation

The Company is subject to various claims and legal proceedings arising in the ordinary course of business. As of the date hereof, the Company is unable to currently assess
whether the final resolution of any of such claims or legal proceedings may have a material adverse effect on the Company. In addition to ordinary-course litigation, the
Company is a party to the proceedings described below.

In August 2012, the Company received a subpoena issued by the SEC requesting certain documents and information generally related to the financial reporting of its sales of
solar photovoltaic systems, among other matters. The Company continues to cooperate with the SEC regarding this non-public, fact-finding inquiry. The SEC has informed the
Company that this inquiry should not be construed as an indication that any violations of law have occurred or that the SEC has any negative opinion of any person, entity or
security.

On March 27, 2014, the Company was named as a defendant in a civil lawsuit filed by Neal R. Verfuerth, the Company's former chief executive officer who was terminated for
cause in November 2012, in the United States District Court for the Eastern District of Wisconsin (Green Bay Division). The plaintiff alleges, among other things, that the
Company breached certain agreements entered into with the plaintiff, including the plaintiff’s employment agreement, and violated certain laws. The complaint seeks, among
other relief, unspecified pecuniary and compensatory damages, fees and such other relief as the court may deem just and proper. On November 4, 2014, the court granted the
Company's motion to dismiss six of the plaintiff's claims. On January 9, 2015, the plaintiff filed an amended complaint re-alleging claims that were dismissed by the Court,
including, among other things, a retaliation claim and certain claims with respect to prior management agreements and certain intellectual property rights. On January 22, 2015,
the Company filed a Motion to Dismiss and a Motion to strike certain of the claims made in the amended complaint. The Company believes that the remaining claims are
meritless and that it has substantial legal and factual defenses to the claims and allegations remaining in the case. The Company intends to defend against the remaining claims
vigorously. Based upon the current status of the lawsuit, the Company is currently unable to estimate any potential adverse impact on the Company from the plaintiff's
remaining claims and the Company does not believe the lawsuit will have a material adverse impact on it future continuing results of operations.

On May 29, 2014, the Equal Employment Opportunity Commission (EEOC) filed a claim against the Company alleging certain violations of the Americans with Disabilities
Act (ADA) with regard to an employee. In addition, on August 20, 2014, the EEOC filed a claim against the Company alleging certain violations of the ADA with respect to
the Company’s wellness program. The Company does not believe these claims will have a material adverse impact on the Company’s future results of operations. The
Company is currently negotiating a settlement with the Wisconsin Department of Revenue with respect to an assessment regarding the proper classification of our products for
tax purposes under Wisconsin law. The issue under review is whether the installation of the Company’s lighting systems is considered a real property construction activity
under Wisconsin law. The Company currently expects to resolve the matter with the Wisconsin Department of Revenue in 2015.
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Schedule 5.12

TO INFORMATION CERTIFICATE

Environmental Compliance

None.
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Schedule 5.15

TO INFORMATION CERTIFICATE

Deposit Accounts; Investment Accounts

Part 1 - Deposit Accounts

Loan Party Name of Bank Account No. Purpose

Orion Energy Systems, Inc.

JPMorgan Chase Bank, N.A.
20935 Swenson Drive
Suite 400
Waukesha, WI 53186-2006

25099 Lockbox for Orion Energy Systems, Inc.
Operating Account

25316 Lockbox for Orion Energy Systems, Inc.
Operating Account

838588853 Operating Account

904171 Lockbox for Orion Energy Systems, Inc.
Operating Account

235771028 Operating Account

838589604 Payroll Account for Orion Energy
Systems, Inc.

838589612 Health Care Account for Orion Energy
Systems, Inc.

838589638 Flexible Spending Account for Orion
Energy Systems, Inc.

Harris Manufacturing Inc DBA Harris
Lighting BB&T 240793407 Checking Account

Orion Energy Systems, Inc. Investors Community Bank 5030862 Business Savings Account

Orion Energy Systems, Inc. Wells Fargo 4121228985 Main Operating Account

Orion Energy Systems, Inc. United Financial 2026-33510 OTA Reserve Account

Orion Energy Systems, Inc. E-trade Clearing 2833 Corporation Account

Orion Energy Systems, Inc. Wells Fargo 4123510802 Commercial Money Market Account

Orion Energy Systems, Inc. First Business 2026-33510 Money Market Account

Part 2 - Investment and Other Accounts: None.
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Schedule 5.17

TO INFORMATION CERTIFICATE

Material Contracts

None.
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Schedule 5.19

TO INFORMATION CERTIFICATE

Existing Indebtedness*

Borrower Lender Date Original Principal Amount Maturity Date

Great Lakes Technologies, LLC Wisconsin Economic
Development Corporation

6/18/2004 $1,030,000 12/1/2024

Orion Energy Systems, Inc. Wisconsin Economic
Development Corporation

4/19/2010 $260,000 6/1/2017

Orion Asset Management, LLC First Business Bank 9/29/2010 $2,428,908 9/1/2015

Orion Asset Management, LLC First Business Bank 3/30/2011 $873,076 4/1/2015

Orion Asset Management, LLC United Financial 6/30/2011 $2,831,210 4/1/2016

Orion Energy Systems, Inc. Sentry Finance Corporation 7/1/2013 $3,000,000 7/1/2016

Orion Asset Management, LLC De Lage Landen Financial
Services, Inc.

12/30/2014 $445,523 12/30/2016

 

_____________________________
* Do not indicate debt or existing lender to be repaid with proceeds of initial disbursements of loans under Wells Fargo facility.
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Schedule 5.26(a)

TO INFORMATION CERTIFICATE

Owned Real Estate

1. Street address: 2210 Woodland Drive, Manitowoc, WI 54220 and 2001 Mirro Drive, Manitowoc, WI 54220
Legal description:

Parcel A:

Tract Numbered One (1) of a Certified Survey in the Southeast Quarter of Section Numbered Nine (9), Township Numbered Nineteen (19) North, Range Numbered
Twenty-four (24) East, in the City of Manitowoc, as recorded in the Office of the Register of Deeds for Manitowoc County, Wisconsin, in Volume 24 of Certified Survey
Maps on Page 63 as Document No. 967193.

Excepting the East 40 feet for Woodland Drive.

Parcel B:

Non-exclusive easement for the benefit of Parcel A created by an instrument dated May 27, 2004 and recorded in Volume 1995 of Records, Page 237 as Document No.
969543 for ingress and egress as provided for therein.
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Schedule 5.26(b)

TO INFORMATION CERTIFICATE

Intellectual Property

All intellectual property described in this Schedule 5.26(b) is owned by Orion Energy Systems, Inc. unless otherwise specifically indicated.

Part 1 – Trademarks Owned

CANADA

Trademark Registration 
Number

Registration 
Date

Expiration 
Date

DON’T BE MIS-LED TMA795750 4/15/2011 4/15/2026

INTELITE TMA805125 8/24/2011 8/24/2026

APOLLO TMA766906 5/14/2010 5/14/2025

ORION TMA691665 7/9/2007 7/9/2022

ORION & design TMA691650 7/9/2007 7/9/2022

   

FAST LITE2 TMA789215 2/1/2011 2/1/2026

BRIGHT WAS EASY. SMART IS WHERE THE MONEY IS. TMA882913 7/28/2014 7/28/2029

_____________________________
2 Owned by Great Lakes Technologies, LLC
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MEXICO

Trademark Registration 
Number

Registration 
Date

Expiration 
Date

DON’T BE MIS-LED 1181224 9/28/2010 10/5/2019

ARC and Star design 1146116 2/26/2010 1/11/2020

   

INTELITE 1137127 1/12/2010 10/5/2019

APOLLO 1044841 6/11/2008 6/6/2017

APOLLO 1093299 4/7/2009 6/6/2017

BRIGHT WAS EASY. SMART IS WHERE THE MONEY IS. 1325071 10/30/2012 11/22/2021

BRIGHT WAS EASY. SMART IS WHERE THE MONEY IS. 1283280 4/30/2012 11/22/2021

BRIGHT WAS EASY. SMART IS WHERE THE MONEY IS. 1283281 4/30/2012 11/22/2021

UNITED STATES OF AMERICA

Trademark Registration 
Number

Registration 
Date

Expiration 
Date

DON’T BE MIS-LED 3,750,676 2/16/2010 2/16/2020

ARC and Star design 3,802,212 6/15/2010 6/15/2020

   

INTELITE 3,816,593 7/13/2010 7/13/2020

APOLLO 3,595,321 3/24/2009 3/24/2019

ENERGY MATTERS 3,441,739 6/3/2008 6/3/2018

INTELITE 3,527,635 11/4/2008 11/4/2018

LIGHT YEARS AHEAD 3,392,454 3/4/2008 3/4/2018

BRIGHT WAS EASY. SMART IS WHERE THE MONEY IS. 4,396,656 9/3/2013 9/3/2023

ISON 4,515,935 4/15/2014 4/15/2024
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CANADA

Trademark 
Application

Application/Serial 
Number

Application 
Date

ISON 1611415 (Canada) 1/25/2013

UNITED STATES OF AMERICA

Trademark 
Application

Application/Serial 
Number

Application 
Date

LDR 86/446,845 11/6/2014

APOLLO 86/446,824 11/6/2014

MINUTEMAN 86/437,004 10/28/2014

VAPORLIGHT 86/437,043 10/28/2014

AUXILIARY DIRECT 86/481,539 12/16/2014

Part 2 – Trademarks Licensed

Loan Party Trademark Registration 
Number

Registration 
Date

Expiration 
Date

Licensor

None.

Loan Party Trademark 
Application

Application/Serial 
Number

Application 
Date

None.

Part 3 – Patents Owned

Patent 
Description

Registration 
Number

Registration 
Date

Expiration 
Date

FLUORESCENT LIGHT REFLECTOR 6257735 7/10/2001 2/19/2020

OVERHEAD DOWNLIGHT FLUORESCENT LIGHT FIXTURE D447266 8/28/2001 8/28/2015

ELECTRICAL CONNECTOR PIGTAIL CORD D460735 7/23/2002 7/23/2016

OVERHEAD DOWNLIGHT FLUORESCENT LIGHT FIXTURE D463059 9/17/2002 9/17/2016

MEANS AND METHOD OF INCREASING LIFETIME OF FLUORESCENT
LAMPS

6467933 10/22/2002 2/19/2020

FLUORESCENT HANGING LIGHT FIXTURE 6585396 7/1/2003 6/1/2021
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Patent 
Description

Registration 
Number

Registration 
Date

Expiration 
Date

ELECTRIC CONNECTOR CORD HAVING MALE PLUG ENDS D479826 9/23/2003 9/23/2017

ELECTRIC CONNECTOR CORD D483332 12/9/2003 12/9/2017

APPARATUS AND METHOD FOR COMPARISON OF ELECTRIC POWER
EFFICIENCY OF LIGHTING SOURCES TO IN EFFECT BE A VIRTUAL POWER
PLANT

6710588 3/23/2004 6/28/2022

APPARATUS FOR AND METHOD OF METERING SEPARATE LIGHTING
CIRCUITS FOR COMPARATIVE ELECTRIC POWER USAGE TO PROVIDE A
VIRTUAL POWER PLANT IN ELECTRIC POWER SAVINGS

6724180 4/20/2004 6/11/2022

MOTION DETECTOR FLUORESCENT LIGHT CONNECTOR APPARATUS 6746274 6/8/2004 5/6/2023

FLUORESCENT HANGING LIGHT FIXTURE 6758580 7/6/2004 7/21/2021

APPARATUS AND METHOD FOR COMPARISON OF ELECTRIC POWER
EFFICIENCY OF LIGHTING SOURCES

6774619 8/10/2004 8/31/2022

OVERHEAD FLUORESCENT LIGHT FIXTURE D494700 8/17/2004 8/17/2018

RETROFIT FLUORESCENT LIGHT TUBE FIXTURE APPARATUS 6964502 11/15/2005 5/1/2024

FLUORESCENT TUBE LIGHT LOW BAY REFLECTOR D538462 3/13/2007 3/13/2021

SKYLIGHT D557817 12/18/2007 12/18/2021

FLANGE FOR A SKYLIGHT D560469 1/29/2008 1/29/2022

FEMALE ELECTRIC CONNECTOR PLUG APPARATUS FOR AND METHOD OF
ATTACHMENT TO FLOURESCENT TUBE LUMINAIRE FIXTURE ASSEMBLY

7401942 7/22/2008 4/1/2024

REFLECTOR FOR A LIGHTING APPARATUS D595894 7/7/2009 7/7/2023

FLUORESCENT LAMP CATCHER 7563006 7/21/2009 1/27/2025

MODULAR LIGHT FIXTURE WITH POWER PACK 7575338 8/18/2009 8/18/2026

MODULAR LIGHT FIXTURE WITH POWER PACK AND RADIATIVE,
CONDUCTIVE, AND CONVECTIVE COOLING

7628506 12/8/2009 11/10/2026

LIGHTING FIXTURE D606697 12/22/2009 12/22/2023

LIGHTING FIXTURE D606698 12/22/2009 12/22/2023

METHOD AND SYSTEM FOR CONTROLLING A LIGHTING SYSTEM 7638743 12/29/2009 4/15/2028

LIGHTING FIXTURE D617028 6/1/2010 6/1/2024

LIGHTING FIXTURE D617029 6/1/2010 6/1/2024
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Patent 
Description

Registration 
Number

Registration 
Date

Expiration 
Date

TRANSFORMER WIRING METHOD AND APPARATUS FOR FLUORESCENT
LIGHTING

7746003 6/29/2010 8/29/2028

METHOD AND APPARATUS FOR MOUNTING A LIGHT SLEEVE 7762861 7/27/2010 11/12/2028

GRAPHICAL USER INTERFACE FOR A DISPLAY SCREEN D621411 8/10/2010 8/10/2024

GRAPHICAL USER INTERFACE FOR A DISPLAY SCREEN D621410 8/10/2010 8/10/2024

MODULAR LIGHT FIXTURE WITH POWER PACK AND DEPLOYABLE
SENSOR

7780310 8/24/2010 6/29/2026

MODULAR LIGHT FIXTURE WITH POWER PACK WITH LATCHING ENDS 7784966 8/31/2010 4/3/2027

REFLECTOR FOR A LIGHTING FIXTURE D623340 9/7/2010 9/7/2024

REFLECTOR FOR A LIGHTING FIXTURE D632006 2/1/2011 2/1/2025

FLUORESCENT LIGHT FIXTURE WITH LAMP CATCHER 8070312 12/6/2011 9/11/2025

GUARD FOR A LIGHTING APPARATUS D650225 12/13/2011 12/13/2025

MODULAR LIGHT FIXTURE WITH POWER PACK 8136958 3/20/2012 8/12/2026

FLUORESCENT TUBE LIGHT LOW BAY REFLECTOR RE43456 6/12/2012 3/13/2021

MODULAR LIGHT FIXTURE WITH POWER PACK 8337043 12/25/2012 10/3/2025

SYSTEM AND METHOD FOR CONTROLLING LIGHTING 8344665 1/1/2013 2/27/2031

LIGHTING DEVICE 8376600 2/19/2013 5/27/2029

LIGHTING SYSTEM WITH CUSTOMIZED INTENSITY AND PROFILE 8376583 2/19/2013 4/20/2031

SYSTEM AND METHOD FOR REDUCING PEAK AND OFF-PEAK
ELECTRICITY DEMAND BY MONITORING, CONTROLLING AND
METERING HIGH INTENSITY FLUORESCENT LIGHTING IN A FACILITY

8406937 3/26/2013 10/10/2030

OUTDOOR LIGHTING SYSTEMS AND METHODS FOR WIRELESS NETWORK
COMMUNICATIONS

8445826 5/21/2013 6/29/2027

LIGHTING FIXTURE CONTROL SYSTEMS AND METHODS 8450670 5/28/2013 1/14/2030

OUTDOOR LIGHTING FIXTURES CONTROL SYSTEMS AND METHODS 8476565 7/2/2013 6/29/2027

OUTDOOR LIGHTING FIXTURE AND CAMERA SYSTEMS 8586902 11/19/2013 6/29/2027*

SYSTEMS AND METHOD FOR LIGHTING AISLES 8604701 12/10/2013 11/14/2031*

SYSTEM AND METHOD FOR A UTILITY FINANCIAL MODEL 8626643 1/7/2014 5/3/2027
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Patent 
Description

Registration 
Number

Registration 
Date

Expiration 
Date

SYSTEM AND METHOD FOR REDUCING PEAK AND OFF-PEAK
ELECTRICITY DEMAND BY MONITORING, CONTROLLING AND
METERING HIGH INTENSITY FLUORESCENT LIGHTING IN A FACILITY

8666559 3/4/2014 3/27/2028

OUTDOOR LIGHTING FIXTURES FOR CONTROLLING TRAFFIC LIGHTS 8729446 5/20/2014 6/29/2027

LIGHTING SYSTEM WITH CUSTOMIZED INTENSITY AND PROFILE 8764237 7/1/2014 7/9/2030

LIGHTING FIXTURE CONTROL SYSTEMS AND METHODS 8779340 7/15/2014 6/29/2027

SYSTEM AND METHOD FOR SUPPORTING AND LEVELING A LIGHT
FIXTURE

8794804 8/5/2014 10/18/2031

MODULAR LIGHT FIXTURE WITH POWER PACK 8858018 10/14/2014 10/3/2025

OUTDOOR FLUORESCENT LIGHTING FIXTURES AND RELATED SYSTEMS
AND METHODS

8866582 10/21/2014 9/3/2030

LIGHTING SYSTEMS AND METHODS FOR DISPLACING ENERGY
CONSUMPTION USING NATURAL LIGHTING FIXTURES

8884203 11/11/2014 5/3/2027

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 8888313 11/18/2014 3/7/2032

TRANSCEIVER HOUSING D719106 12/9/2014 12/9/2028

OUTDOOR LIGHTING FIXTURES CONTROL SYSTEMS AND METHODS 8921751 12/30/2014 6/29/2027

Patent 
Application

Application/Serial 
Number

Application 
Date

LIGHTING SYSTEMS AND METHODS FOR DISPLACING ENERGY CONSUMPTION 13/371256 2/10/2012

SYSTEMS AND METHODS FOR ACCESSING RESOURCES THROUGH A FIREWALL 13/610402 9/11/2012

SYSTEM AND METHOD FOR CONTROLLING LIGHTING 13/648933 10/10/2012

SYSTEM AND METHOD FOR CONTROLLING LIGHTING 13/732077 12/31/2012

LIGHTING DEVICE 13/769051 2/15/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY PCT/US2013/029301 (PCT) 3/6/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 2866580 (Canada) 3/6/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY MX/a/2014/010747 (Mexico) 3/6/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 1120140220336 (Brazil) 3/6/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 2359-2014 (Chile) 3/6/2013
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Patent 
Application

Application/Serial 
Number

Application 
Date

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 2014-561068 (Japan) 3/6/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 201380023108.6 (China) 3/6/2013

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 13757395.2 (European Patent
Office)

3/6/2013

HYBRID FIXTURE AND METHOD FOR LIGHTING 13/801605 3/13/2013

MOUNTING ASSEMBLY FOR HANGING FIXTURE AND RELATED INSTALLATION
METHOD

13/897060 5/17/2013

OUTDOOR LIGHTING FIXTURE AND CAMERA SYSTEMS 14/083299 11/18/2013

SYSTEMS AND METHOD FOR LIGHTING AISLES 14/101151 12/9/2013

SYSTEM AND METHOD FOR BILLING A UTILITY CONSUMER AFTER INSTALLATION
OF A NEW LIGHTING TECHNOLOGY

14/148570 1/6/2014

SYSTEM AND METHOD FOR REDUCING PEAK AND OFF-PEAK ELECTRICITY
DEMAND BY MONITORING, CONTROLLING AND METERING LIGHTING IN A
FACILITY

14/195587 3/3/2014

LIGHTING SYSTEM WITH CUSTOMIZED INTENSITY AND PROFILE 14/319248 6/30/2014

LIGHTING FIXTURE CONTROL SYSTEMS AND METHODS 14/330231 7/14/2014

OUTDOOR LIGHTING FIXTURE 62/027656 7/22/2014

TROFFER LIGHT FIXTURE RETROFIT SYSTEMS AND METHODS 14/447329 7/30/2014

LIGHT FIXTURE 29/498034 7/30/2014

LIGHT FIXTURE 29/498036 7/30/2014

LIGHT FIXTURE 29/498041 7/30/2014

LIGHT EMITTING DIODE TROFFER DOOR ASSEMBLY 14/452137 8/5/2014

SYSTEM AND METHOD FOR SUPPORTING AND LEVELING A LIGHT FIXTURE 14/452348 8/5/2014

MODULAR LIGHT FIXTURE WITH POWER PACK 14/483968 9/11/2014

TROFFER LIGHT FIXTURE RETROFIT SYSTEMS AND METHODS PCT/US2014/057012 (PCT) 9/23/2014

TROFFER LIGHT FIXTURE RETROFIT SYSTEMS AND METHODS 62/056262 9/26/2014

TROFFER LIGHT FIXTURE RETROFIT SYSTEMS AND METHODS 62/056294 9/26/2014

LIGHT FIXTURE 29/504695 10/8/2014

LIGHT FIXTURE WITH TOOL-LESS INTERCHANGEABLE LENSES 14/509910 10/8/2014

Schedule 5.26(b)
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Patent 
Application

Application/Serial 
Number

Application 
Date

LIGHT FIXTURE 29/504716 10/8/2014

COMBINATION RETROFIT AND NEW CONSTRUCTION TROFFER LIGHT FIXTURE
SYSTEMS AND METHODS

14/509934 10/8/2014

STRIP FIXTURE RETROFIT SYSTEMS AND METHODS 62/061550 10/8/2014

OUTDOOR FLUORESCENT LIGHTING FIXTURES AND RELATED SYSTEMS AND
METHODS

14/520197 10/21/2014

LIGHTING SYSTEMS AND METHODS FOR DISPLACING ENERGY CONSUMPTION
USING NATURAL LIGHTING FIXTURES

14/537675 11/10/2014

LIGHTING FIXTURE WITH MODULAR FEATURES 62/091340 12/12/2014

OUTDOOR LIGHTING FIXTURES CONTROL SYSTEMS AND METHODS 14/579527 12/22/2014

Part 4 – Patents Licensed

Loan Party Patent 
Description

Registration 
Number

Registration 
Date

Expiration Date Licensor

None.

Loan Party Patent 
Application

Application / Serial Number Application 
Date

None.

Part 5 – Copyrights Owned

Loan Party Copyright Registration Number Registration 
Date

None.

Part 6 – Copyrights Licensed

Loan Party Copyright Registration 
Number

Registration 
Date

Licensor

None.

Part 7 – Other License Agreements

None.

Schedule 5.26(b)
Page 9

US.55515997.06



Other Restrictions:

None.
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Schedule 5.26(e)

TO INFORMATION CERTIFICATE

Pledged Interests

Name of Pledged Company Name of Pledgor Percentage of Pledged Interests

Great Lakes Energy Technologies, LLC Orion Energy Systems, Inc. 100%

Orion Asset Management, LLC Orion Energy Systems, Inc. 100%

Clean Energy Solutions, LLC Orion Energy Systems, Inc. 100%

Orion Technology Ventures, LLC Orion Energy Systems, Inc. 100%

Orion Operations, LLC Orion Energy Systems, Inc. 100%

Orion Shared Services, LLC Orion Energy Systems, Inc. 100%

Orion Aviation, LLC Orion Energy Systems, Inc. 100%

Orion LED Canada Inc. Orion Energy Systems, Inc. 100%
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Schedule 5.29

TO INFORMATION CERTIFICATE

Locations of Inventory and Equipment

Locations of Inventory, Equipment and Other Assets

Address Owned/Leased/Third Party* Name/Address of Lessor or Third Party, as Applicable

2210 Woodland Drive
Manitowoc, WI 54220

Owned N/A

2210 Woodland Drive
Manitowoc, WI 54220

Owned N/A

9143 Phillips Hwy, Suite 420
Jacksonville, FL 32256 Leased

NNN Exchange South, LLC
PO Box 934808
Atlanta, GA 31193

1157 W. Sam Houston Parkway North
Houston, TX 77403 Leased

Sunflower Investments, Inc.
1557 W. Sam Houston Parkway
Houston, TX 77403

_____________________________
* Indicate in this column next to applicable address whether the locations is owned by the Company, leased by the Company or owned and operated by a third party (e.g.,
warehouse, processor, consignee, etc.)

Schedule 5.29
Page 1

US.55515997.06



Schedule 7.15

TO INFORMATION CERTIFICATE

Consignment, Bill and Hold, Sale or Return, Sale on Approval or Conditional Sale Arrangements

None.
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Schedule 7.16

TO INFORMATION CERTIFICATE

Inventory With Bailee, Warehouseman, Processor, etc.

Owner Type Inventory Type Address

Basic Metals Vendor Raw material - metal
W180 N 11819 River Lane 
Germantown, WI 53022

Colby Metal, Inc. Vendor Raw material - powdercoat
701 Industrial Drive 
Colby, WI 54221

ELECTRI-CORD Manufacturing Vendor Raw material - cords
2425 Enterprise Dr. Suite 400 
Mandota Heights, MN 55120

E-S Plastics Vendor Raw material
400 N. Progress Dr. 
Saukville, WI 53080

Kapco Vendor Raw material - metal
10000 Badger Circle 
Grafton, WI 53024

Midland Plastics Vendor Raw material
5405 South Westrudge Ct 
New Berlin, WI 53151

Manitowoc Tool and Machining Vendor Raw material - metal
4330 Expo Dr. 
Manitowoc, WI 54220

OES South - Houston Office Leased Raw material and Finished goods
1557 West Sam Houston Pkwy N. 
Houstin, TX

RBT - Canada Vendor Finished goods
24 Sharp Rd 
Brantford, ON N3T 5L8

Spindustries Vendor Raw material
1301 LA Salle St 
Lake Geneva, WI 53147-10009

Harris - Florida Leased Raw material and Finished goods
9143 Phillips Highway, Suie 420 
Jacksonville, FL 32256
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Schedule A-1

TO CREDIT AND SECURITY AGREEMENT

Collection Account

4129635504
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Schedule A-2

TO CREDIT AND SECURITY AGREEMENT

Authorized Persons

Scott Jensen
Christy Eick
David Wallace
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Schedule D-1

TO CREDIT AND SECURITY AGREEMENT

Designated Account

4121228985

Schedule D-1
US.55515997.06



Schedule P-1

TO CREDIT AND SECURITY AGREEMENT

Permitted Investments

Certificate of Deposit, dated as of December 3, 2014, with First Business Bank for $471,192.59.
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Schedule P-2

TO CREDIT AND SECURITY AGREEMENT

Permitted Liens

 

DEBTOR JURISDICTION SECURED PARTY FILE NUMBER
FILING
DATE

SUMMARY
COLLATERAL
DESCRIPTION

AMENDMENTS AND
CONTINUATIONS

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC First Business Leasing, LLC 60017254524 11/30/06 Leased certain equipment. Continuation
#110011196826 filed on
09/13/11;
Debtor Amendment
#110013527018 filed on
11/03/11.

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC Wells Fargo Equipment
Finance, Inc.

70008539833 06/13/07 Leased Herman Miller
furniture.

Debtor Amendment
#070012087220 filed on
08/28/07;
Continuation
#120002559829 filed on
02/27/12.

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC First Business Equipment
Finance, LLC

70016979840 12/12/07 Leased certain equipment. Debtor Amendment
#110013528322 filed on
11/03/11;
Continuation
#120014245723 filed on
11/05/12.

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC First Business Equipment
Finance, LLC

90001247721 01/29/09 Leased certain equipment. Collateral Amendment
#090001694323 filed on
02/09/09;
Debtor Amendment
#110013527826 filed on
11/03/11;
Continuation
#130013996129 filed on
10/25/13.

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC First Business Equipment
Finance, LLC

90010944725 09/11/09 New office furniture and
miscellaneous office walls
and /or other accessory
property.

Amendment
#120012054416 filed on
09/14/12;
Continuation
#140007404520 filed on
06/04/14.

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC Northland Capital Financial
Services, LLC

100005651522 05/07/10 Assigned lease
agreements.  

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC Wisconsin Economic
Development Corporation

100008943630 07/23/10 First position on
equipment purchase with
State Energy Program loan
proceeds.

Secured Party Amendment
#110013522316 filed on
11/3/11.
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DEBTOR JURISDICTION SECURED PARTY FILE NUMBER
FILING
DATE

SUMMARY
COLLATERAL
DESCRIPTION

AMENDMENTS AND
CONTINUATIONS

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC City of Manitowoc 110000608418 01/14/11 Certain copier equipment.
 

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC Northland Capital Financial
Services, LLC

110003201208 03/17/11 Assigned lease
agreements.  

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC Northland Capital Financial
Services, LLC

110004833018 04/21/11 Assigned lease
agreements.  

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC Northland Capital Financial
Services, LLC

110011178523 09/13/11 Assigned lease
agreements.  

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC U.S. Bank Equipment
Finance, a Division of U.S.
Bank National Association

120011948023 09/13/12 Certain copier equipment.

 
Orion Energy
Systems, Inc.

Wisconsin DFI – UCC U.S. Bank Equipment Finance 130012570015 09/23/13 Certain copier equipment.
 

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC GreatAmerica Financial
Services Corporation

140008239123 06/20/14 Certain equipment.
 

Orion Energy
Systems, Inc.

Wisconsin DFI – UCC De Lage Landen Financial
Services, Inc.

140012032816 09/15/14 Certain equipment.
 

Great Lakes Energy
Technologies, LLC

Wisconsin DFI – UCC City of Manitowoc 70015821926 11/16/07 Certain equipment. Continuation
#120014130716 filed on
11/01/12.

Great Lakes Energy
Technologies, LLC

Wisconsin DFI – UCC City of Manitowoc 110000608418 01/14/11 Certain equipment.
 

Orion Energy
Systems, Inc. as
successor to Harris
LED, LLC

Florida Department of
State – UCC

Sentry Financial Corporation 201309424495 07/15/13 Michigan Assembly Plant
The Energy Service
Agreement, dated as of
10/09/12.  

Orion Energy
Systems, Inc. as
successor to Harris
LED, LLC

Florida Department of
State – UCC

Sentry Financial Corporation 201309428776 07/15/13 Sterling Axle Plant
The Energy Service
Agreement, dated as of
4/09/13.  

Orion Energy
Systems, Inc. as
successor to Harris
Manufacturing, Inc.

Florida Department of
State – UCC

Wells Fargo Bank, N.A. 201003057800 08/17/10 Certain equipment.

 
Orion Asset
Management, LLC

Wisconsin DFI – UCC First Business Equipment
Finance, LLC

100012138520 10/12/10 Certain Orion Asset
Management, LLC
contracts.  

Orion Asset
Management, LLC

Wisconsin DFI – UCC First Business Equipment
Finance, LLC

110001004308 01/25/11 Certain Orion Asset
Management contract.  
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DEBTOR JURISDICTION SECURED PARTY FILE NUMBER
FILING
DATE

SUMMARY
COLLATERAL
DESCRIPTION

AMENDMENTS AND
CONTINUATIONS

Orion Asset
Management, LLC

Wisconsin DFI – UCC MB Financial Bank, N.A. 110008129828 06/30/11 Debtor’s right, title and
interest in the throughput
agreements, leases and
other similar agreements
with Debtor’s customers
and all in connection
therewith.  

Orion Asset
Management, LLC

Wisconsin DFI – UCC De Lage Landen Financial
Services, Inc.

140016760626 12/31/14 Debtor’s right, title and
interest in the throughput
agreements, leases and
other similar agreements
with Debtor’s customers
and all in connection
therewith.  
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Schedule R-1

Real Property Collateral

TO CREDIT AND SECURITY AGREEMENT

1. Street address: 2210 Woodland Drive, Manitowoc, WI 54220 and 2001 Mirro Drive, Manitowoc, WI 54220
Legal description:

Parcel A:

Tract Numbered One (1) of a Certified Survey in the Southeast Quarter of Section Numbered Nine (9), Township Numbered Nineteen (19) North, Range Numbered
Twenty-four (24) East, in the City of Manitowoc, as recorded in the Office of the Register of Deeds for Manitowoc County, Wisconsin, in Volume 24 of Certified Survey
Maps on Page 63 as Document No. 967193.

Excepting the East 40 feet for Woodland Drive.

Parcel B:

Non-exclusive easement for the benefit of Parcel A created by an instrument dated May 27, 2004 and recorded in Volume 1995 of Records, Page 237 as Document No.
969543 for ingress and egress as provided for therein.
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EXHIBIT 10.2

January 7, 2015

Jonathan M. Ruga
Sentry Financial Capital Corporation
201 South Main, Suite 1400
Salt Lake City, Utah 84111

Re:     Stock and Unit Purchase Agreement dated as of May 22, 2013 and executed by and among Orion Energy Systems, Inc., as buyer, and
Harris Manufacturing, Inc., Harris LED, LLC and the shareholders and members thereof, as seller (“Purchase Agreement”). All capitalized
terms used herein, not otherwise defined, shall have the meanings ascribed to them in the Purchase Agreement.

Dear Mr. Ruga:

This third letter amending the Purchase Agreement memorializes the understanding reached between the Buyer, Companies, and Shareholders
with respect to payment of the $800,000 cash (“Payment”) in full satisfaction of Buyer’s obligation to deliver Common Stock to Shareholders
for the 2014 Performance Shares deemed to be earned in the Second Letter Amendment to the Purchase Agreement. Buyer, Companies, and
Shareholders hereby agree as follows:

1. The date Buyer will make the Payment is extended from January 1, 2015 to February 13, 2015.
2. Buyer will pay interest on the Payment at the rate of one percent (1%) per month, compounded monthly, from and including January 1,

2015 to and excluding February 13, 2015.
3. Buyer will pay an extension fee of 2% of the Payment (or $16,000.00) which will be paid within twenty-four (24) hours of Buyer

executing this third letter agreement.
4. In the event Buyer does not pay the Payment on or before February 13, 2015, a late payment fee of five percent (5%) of the unpaid

amounts will become due and payable and will be added to the Payment amount and all unpaid amounts will bear interest at the rate of
two percent (2%) per month which will accrue both pre and post judgment until unpaid amounts are paid in full. The parties
specifically agree and acknowledge that the contractual interest rate herein will not merge with any judgment.

5. The terms and conditions of the Purchase Agreement as specifically modified herein remain in full force and effect and are reaffirmed
by the parties.

(remainder of page intentionally blank; signature page follows)



If you are in agreement with this understanding, please execute this third letter agreement where provided below and deliver the undersigned at
your earliest convenience.

Sincerely,
   

ORION ENERGY SYSTEMS, INC.
   

   

By: /s/ Scott R. Jensen
Name: Scott R. Jensen
Title: Chief Financial Officer and Treasurer

AGREED AND ACCEPTED:

SENTRY FINANCIAL CAPITAL CORP.,
acting on behalf of itself, in its capacity as Shareholders’
Agent, and as attorney in fact for the Shareholders pursuant to
the power of attorney set forth in Section 13(a) of the
Purchase Agreement.

By: /s/ R. Kirk Heaton
Name: R. Kirk Heaton
Title: Executive Vice President
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Exhibit 31.1

Certification

I, John H. Scribante, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Orion Energy Systems, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 9, 2015

/s/ John H. Scribante
John H. Scribante
Chief Executive Officer



Exhibit 31.2

Certification

I, Scott R. Jensen, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Orion Energy Systems, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: February 9, 2015

/s/ Scott R. Jensen
Scott R. Jensen
Chief Financial Officer



Exhibit 32.1

Certification of CEO Pursuant To

18 U.S.C. Section 1350,

As Adopted Pursuant To

Section 906 Of The Sarbanes-Oxley Act Of 2002

In connection with the Quarterly Report of Orion Energy Systems, Inc., a Wisconsin corporation (the “Company”), on Form 10-Q for the period ended
December 31, 2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John H. Scribante, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, based on my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.

Date: February 9, 2015
  
/s/ John H. Scribante
John H. Scribante
Chief Executive Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

Certification of CFO Pursuant To

18 U.S.C. Section 1350,

As Adopted Pursuant To

Section 906 Of The Sarbanes-Oxley Act Of 2002

In connection with the Quarterly Report of Orion Energy Systems, Inc., a Wisconsin corporation (the “Company”), on Form 10-Q for the period ended
December 31, 2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Scott R. Jensen, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, based on my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.

Date: February 9, 2015
  
/s/ Scott R. Jensen
Scott R. Jensen
Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.


