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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): December 1, 2022
_____________________

Novan, Inc.
(Exact name of registrant as specified in its charter)

_____________________

Delaware 001-37880 20-4427682

(State or other jurisdiction of

incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)

4020 Stirrup Creek Drive, Suite 110, Durham, North Carolina 27703
(Address of principal executive offices) (Zip Code)

(919) 485-8080
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

_____________________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

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

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

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
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Title of Each Class Trading Symbol(s) Name of Each Exchange on Which Registered

Common Stock, $0.0001 par value NOVN The Nasdaq Stock Market LLC

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

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 1.01. Results of Operations and Financial Condition.

EPI Health, LLC (“EPI Health”), as a fully consolidated subsidiary of Novan, Inc. (the “Company”), entered into an accounts receivable-
backed factoring agreement with CSNK Working Capital Finance Corp. d/b/a Bay View Funding, a subsidiary of Heritage Bank of
Commerce (the “Buyer”), effective December 1, 2022 (the “Agreement”). Pursuant to the Agreement, EPI Health will sell certain trade
accounts receivable to the Buyer from time to time. The factoring facility provides for EPI Health to have access to the lesser of (i) $15
million (the “Maximum Credit”) or (ii) the sum of all undisputed receivables purchased by Buyer multiplied by 70% (which percentages
may be adjusted by Buyer in its sole discretion), less any reserved funds. Upon receipt of any advance, EPI Health will have sold and
assigned all of its rights in such receivables and all proceeds thereof. The proceeds of the factoring will be used to fund general working
capital needs.

In connection with the factoring facility, EPI Health will be charged a finance fee, defined as a floating rate per annum on outstanding
advances under the Agreement, equal to the prime rate plus 2.00%, due on the first day of each month. EPI Health will also be charged a
factoring fee of 0.35% of the gross face value of any trade accounts receivable for each 30 day period after the trade accounts receivable
is purchased. Buyer has the right to demand repayment of any purchased receivables that remain unpaid for 90 days after purchase (or
100 days in the case of certain wholesale customers) or with respect to which any account debtor asserts a dispute.

The factoring facility is for an initial term of twelve months and will renew on a year to year basis thereafter, unless terminated in
accordance with the Agreement. EPI Health may terminate the facility at any time upon 60 days prior written notice and payment to
Buyer of an early termination fee equal to 0.25% of the Maximum Credit multiplied by the number of months remaining in the term.

EPI Health has granted the Buyer a security interest in its accounts receivable, equipment, inventory, financial assets, chattel paper,
electronic chattel paper, letters of credit, letters of credit rights, general intangibles, investment property, deposit accounts, documents,
instruments, supporting obligations, commercial tort claims, reserves, motor vehicles, all books, records, files and computer data relating
to the foregoing, and proceeds thereof, as more fully described in the Agreement, in order to secure the payment and performance
of all obligations of EPI Health to the Buyer under the Agreement. The Agreement also provides for customary provisions, including
representations, warranties and covenants, indemnification, waiver of jury trial, arbitration, and the exercise of remedies upon a breach
or default.

The Company is not a party to the Agreement, but in connection with EPI Health entering into the Agreement, the Company guaranteed
payment and performance of all obligations of EPI Health to the Buyer under the Agreement pursuant to the terms of a Continuing
Guaranty Agreement between the Company and the Buyer (the “Continuing Guaranty Agreement”).

The foregoing description of the Agreement is not complete and is qualified in its entirety by reference to the full texts of the Agreement
and the Continuing Guaranty Agreement, which are filed as Exhibit 10.1 and Exhibit 10.2, respectively, to this Current Report on Form
8-K, and are incorporated herein by reference.

The Company issued a press release announcing that it had entered into the Agreement on December 2, 2022. A copy of the press release
is attached hereto as Exhibit 99.1 and is incorporated by reference herein.

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

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

Item 9.01. Financial Statements and Exhibits.
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(d) Exhibits

EXHIBIT INDEX

Exhibit No. Description

10.1 Factoring Agreement, effective December 1, 2022, by and among CSNK Working Capital Finance Corp. d/b/a Bay
View Funding, and EPI Health, LLC.

10.2 Continuing Guaranty Agreement, effective December 1, 2022, by and among CSNK Working Capital Finance
Corp. d/b/a Bay View Funding, and Novan, Inc.

99.1 Press Release dated December 2, 2022.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

The inclusion of any website address in this Form 8-K, and any exhibit thereto, is intended to be an inactive textual reference only and
not an active hyperlink. The information contained in, or that can be accessed through, such website is not part of or incorporated into
this Form 8-K.
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SIGNATURES

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

Novan, Inc.

Date: December 6, 2022 By: /s/ John M. Gay

John M. Gay

Chief Financial Officer
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Exhibit 10.1

FACTORING AGREEMENT

This Factoring Agreement (the "Agreement") is made as of December 1, 2022 by and between CSNK Working Capital Finance Corp. d/b/a Bay View
Funding ("Buyer") having a place of business at 224 Airport Parkway, Suite 200, San Jose, CA 95110-3730, and EPI HEALTH, LLC a South Carolina
Limited Liability Company (“Seller”) having its principal place of business and chief executive office at 4020 Stirrup Creek Drive, Suite 110, Durham,
NC 27703-8970 with an additional address located at 174 Meeting Street, Ste 200, Charleston, SC 29401-3211.

Section 1. DEFINITIONS. When used herein, the following terms shall have the following meanings:
1.1. “Account Balance” shall mean, on any given day, the gross amount of all Purchased Receivables unpaid on that day.
1.2. “Account Debtor” shall have the meaning set forth in the Uniform Commercial Code as enacted in the State of California (“UCC”) and shall
include any person liable on any Receivable, including without limitation, any guarantor of the Receivable and any issuer of a letter of credit or
banker's acceptance in respect thereof.
1.3. “ACH” shall mean the Automated Clearing House.
1.4. “ACH Fee” shall mean $10.00 for all ACH charges incurred by Buyer, if applicable.
1.5. “Adjustments” shall mean all discounts, allowances, returns, disputes, counterclaims, offsets, defenses, rights of recoupment, rights of return,
warranty claims, or short payments, asserted by or on behalf of any Account Debtor with respect to any Purchased Receivable.
1.6. “Advance” shall have that meaning as set forth in Section 2.1 herein.
1.7. “Advance Percentage” shall be seventy percent (70%), which may be adjusted pursuant to Section 13.13 herein.
1.8. “Avoidance Claim” shall mean the assertion, complaint, judgment or otherwise against Buyer, that any payment Buyer received with respect to
any Receivable, whether the amount related thereto was paid by the Account Debtor, the Seller, or on behalf of Seller or for its benefit, or any lien
granted to Buyer is avoidable (or recoverable from Buyer) under the United States Bankruptcy Code, any other debtor relief statute, including but not
limited to, preference claims, fraudulent transfer claims, or through receivership, assignment for the benefit of creditors or any equivalent recovery law,
rule or regulation which relates to the adjustment of debtor and creditor relations.
1.9. “Change in Control” shall mean (a) Sponsor shall collectively cease to, directly or indirectly, (i) own and control at least 51% of the outstanding
voting equity interests of Seller or (ii) possess the right to elect (through contract, ownership of voting securities or otherwise) at all times a majority of
the board of directors (or similar governing body) of Seller and to direct the management policies and decisions of Seller, (b) any Person or "group"
(within the meaning of Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934 as in effect on the date of this Agreement) other than
Sponsor shall have acquired a greater beneficial ownership in Seller's voting equity interests than that held collectively by Sponsor, or (c) a majority of
Seller’s board of directors (or similar governing body) shall cease to consist of the directors (or similar parties) of Seller on the date of this Agreement
and other directors (or similar parties) whose nomination for election to Seller’s board of directors (or similar governing body) is recommended by at
least a majority of the foregoing described directors (or similar parties).
1.10. “Collections” shall mean all good funds received by Buyer from or on behalf of an Account Debtor with respect to Purchased Receivables.
1.11. “Dispute” shall mean a dispute, claim, or defense of any kind whatsoever, whether valid or invalid, asserted by an Account Debtor, that may
reduce the amount collectible by Buyer from an Account Debtor. Buyer is under no obligation to investigate the merits of any Dispute.
1.12. “Early Termination Fee” shall have that meaning as set forth in Section 10 herein.
1.13. “Event of Default” shall have that meaning as set forth in Section 9 herein.
1.14. “Factoring Fee” shall have that meaning as set forth in Section 3.5 herein.
1.15. “Initial Funding Date” shall mean the date in which Buyer makes the first purchase of any Receivable pursuant to this Agreement.
1.16. “Initial Term” shall be twelve (12) months after the Initial Funding Date.
1.17. “Insolvent” shall mean with respect to an Account Debtor that such Account Debtor has filed, or has had filed against it, any bankruptcy case,
or has made an assignment for the benefit of creditors.
1.18. “Invalid Invoice Fee” shall be Ten Percent (10%) of the face amount of any Purchased Receivable which violates Seller’s warranty in Section
6.1 herein.
1.19. “Maximum Credit” shall have that meaning as set forth in Section 2.1 herein.
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1.20. “Misdirected Payment Fee” shall be Ten Percent (10%) of the face amount of any Purchased Receivable for which Seller violates the warranty
set forth in Section 3.3 herein, if applicable.
1.21. “Missing Notation Fee” shall be Ten Percent (10%) of the face amount of any Purchased Receivable for which Seller violates the warranty set
forth in Section 2.5 herein, if applicable.
1.22. “Obligations” shall mean the obligation to pay and perform when due all debts and all obligations, liabilities, covenants, agreements,
guarantees, warranties and representations of Seller to Buyer, of any and every kind and nature, whether heretofore, now or hereafter owing, arising,
due or payable from Seller to Buyer; howsoever created, incurred, acquired, arising or evidenced; whether primary, secondary, direct, absolute,
contingent, fixed, secured, unsecured, or otherwise; whether as principal or guarantor; acquired by assignment, liquidated or unliquidated; certain or
uncertain; determined or undetermined; due or to become due; as a result of present or future advances or otherwise; joint or individual; pursuant to or
caused by Seller’s breach of this Agreement, or any other present or future agreement or instrument, or created by operation of law or otherwise;
evidenced by a written instrument or oral; created directly between Buyer and Seller or restitution claims owed by Seller to a third party and acquired
by Buyer from such third party, monetary or nonmonetary.
1.23. “Online Reporting Service” shall mean the system set up on Buyer’s website where Seller provides Buyer with the pertinent data necessary for
Buyer to purchase Receivables under this Agreement and otherwise administer this Agreement.
1.24. “Online Statement of Account” shall have that meaning as set forth in Section 3.1 herein.
1.25. “Payment Period” shall be ninety (90) calendar days from an invoice date, except that:

1.25.1. The Payment Period for Purchased Receivables due from McKesson Corporation or any of its subsidiaries, affiliates, or divisions
offered by the Seller to Buyer shall be one hundred (100) calendar days from an invoice date.

1
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1.25.2. The Payment Period for Purchased Receivables due from Cardinal Health, Inc. or any of its subsidiaries, affiliates, or divisions
offered by the Seller to Buyer shall be one hundred (100) calendar days from an invoice date.

1.25.3. The Payment Period for Purchased Receivables due from AmerisourceBergen Corporation or any of its subsidiaries, affiliates, or
divisions offered by the Seller to Buyer shall be one hundred (100) calendar days from an invoice date.
1.26. “Permitted Lien” shall be the lien granted to (N/A).
1.27. “Prime Rate” shall have that meaning as set forth in Section 3.7 herein.
1.28. “Purchased Receivables” shall mean all Receivables arising out of the invoices and other agreements identified on or delivered with any
Schedule of Accounts delivered by Seller to Buyer which Buyer elects to purchase and for which Buyer makes an Advance.
1.29. “Receivable” shall mean accounts, chattel paper, instruments, contract rights, documents, general intangibles, letters of credit, drafts, banker’s
acceptances, and rights to payment, and all proceeds thereof.
1.30. “Reconciliation Period” shall, unless otherwise notified by Buyer to Seller, mean a weekly calendar period.
1.31. “Renewal Term” shall be a twelve (12) month period in which this Agreement is renewed pursuant to Section 10.
1.32. “Repurchased Receivable” shall refer to a Purchased Receivable which the Seller has become obligated to Repurchase under Section 4.1 hereof.
1.33. “Reserve” shall have that meaning as set forth in Section 2.4 herein.
1.34. “Returned Check Fee.” Seller shall pay to Buyer a fee in the amount of $30.00 in the event a notice is received of a returned check for any
payment processed on behalf of Seller, if applicable.
1.35. “Schedule of Accounts” shall mean a Bill of Sale signed by a representative of Seller which accurately identifies the Receivables which Buyer,
at its election, may purchase, and includes for each such Receivable the correct amount owed by the Account Debtor, the name and address of the
Account Debtor, the invoice number, and the invoice date.
1.36. “Sponsor” shall mean Novan, Inc.
1.37. “Wire Fee” $20.00 for all domestic wire charges and $50.00 for all foreign wire charges incurred by Buyer.
1.38. “Write Off Period” shall mean twelve (12) calendar months from the date Buyer purchases a Receivable.
1.39. UCC Definitions: all other capitalized terms not otherwise defined herein shall have that meaning as set forth in the UCC as enacted in the State
of California.

Section 2. PURCHASE AND SALE OF RECEIVABLES.
2.1. Acceptance of Receivables. Buyer shall have no obligation to purchase any Receivable listed on a Schedule of Accounts. Upon acceptance,
Buyer shall pay to Seller the Advance Percentage of the face amount of each Receivable Buyer desires to purchase minus ACH Fee, Wire Fee,
Repurchased Receivables, Adjustments and other Obligations which are currently due under the Factoring Agreement. Such payment shall be the
"Advance" with respect to such Receivable. The purchase price of any Receivables purchased hereunder shall be the sum of the Advance, plus any
Reserve payable by Buyer to Seller relating to such Receivable. The aggregate amount of all outstanding Advances shall not at any time exceed the
lesser of Fifteen Million Dollars ($15,000,000) (the Maximum Credit) or an amount equal to the sum of all undisputed Purchased Receivables
multiplied by the Advance Percentage, less any funds in the Reserve (to be applied herein in Buyer’s sole discretion). Seller shall not request and Buyer
shall not make an Advance that would cause the resulting total of all Advances to exceed the foregoing limitation. In the event the aggregate
outstanding Obligations shall at any time exceed the foregoing limitation, Seller shall immediately repay the Advances in the amount of such excess.
2.2. ACH Authorization. In order to facilitate the purchase of Receivables under this Agreement, and the payment of the Obligations, Seller
irrevocably authorizes Buyer to initiate debits or credits through the ACH or any other wire transfer system in effect.
2.3. Effectiveness of Sale to Buyer. Effective upon Buyer's payment of an Advance, and in consideration of the covenants of this Agreement, Seller
will have absolutely sold, transferred and assigned to Buyer, all of Seller's right, title and interest in and to each Purchased Receivable and all proceeds
thereof.
2.4. Establishment of a Reserve. Upon the purchase by Buyer of each Purchased Receivable, Buyer shall establish a Reserve. The Reserve shall be
the amount by which the face amount of the Purchased Receivable exceeds the Advance or the Reserve may be established from collections which
Buyer may receive on any Account, Purchased Receivable, or Proceeds of any other Collateral (the "Reserve"). The Reserve shall be a book balance
maintained on the records of Buyer and shall not be a segregated fund, and may be accumulated by Buyer, or released to Seller, in any amount, in
Buyer’s sole discretion. In order to facilitate the payment and performance of all Obligations, Buyer may, at any time, in its sole discretion: (a) adjust
the Reserve upward or downward; or (b) pay into the Reserve collections received on any Account, Purchased Receivable, or the Proceeds of any other

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Collateral. Buyer’s maintenance of the Reserve shall not vest the Seller with any right title, or interest therein as it is understood that the Reserve is an
account established to facilitate the payment and performance of all Obligations. Buyer in its discretion may increase the Reserve to account for any
potential Avoidance Claim.
2.5. Offer to Sell Receivables. Seller may, on the terms provided herein, from time to time factor, sell and assign to Buyer, Receivables acceptable to
Buyer, in its sole discretion, at a discount below face value. Seller will notify each Account Debtor of a Receivable purchased by Buyer that all
payments thereon must be remitted to a deposit account controlled by Buyer. Seller shall deliver to Buyer a signed Schedule of Accounts along with
access to copies of invoices and purchase orders, contracts, and proof of delivery or completion of service, in a form acceptable to Buyer, in its sole
discretion, with respect to any Receivable for which a request for purchase is made. Buyer shall be entitled to rely on all of the information provided by
Seller to Buyer on the Schedule of Accounts and to rely on the signature on any Schedule of Accounts as an authorized authentication by Seller. Each
invoice will be in a form satisfactory to Buyer, bearing a notice that it has been sold and assigned to and is payable to a deposit account controlled by
Buyer. Seller’s failure to submit invoices to Account Debtors in a form satisfactory to Buyer including such notice on the invoice shall result in the
payment of the Missing Notation Fee as liquidated damages, as such damages shall be difficult to calculate or ascertain.

Section 3. COLLECTIONS, CHARGES AND REMITTANCES.
3.1. Accounting. Seller shall immediately upon sale of Receivables to Buyer, make proper entries on its books and records disclosing the sale thereof
to Buyer. Seller will promptly furnish Buyer financial statements, tax records and all other information

2
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reasonably requested by Buyer. Buyer shall post all of Seller’s non-default account activity on Buyer’s website, which shall constitute Seller’s Online
Statement of Account. Buyer will not likely send Seller any hard copies of any of the activities which constitute Seller’s Online Statement of Account.
Provided that there is no Event of Default, Buyer shall provide Seller with continuous access to Seller to view the Online Statement of Account. Seller
shall be solely responsible for checking its Online Statement of Account. If Seller disputes any entry on the Online Statement of Account it shall,
within thirty (30) days after the first posting of the event, send to Buyer a written exception to such event. Unless Buyer receives a timely written
exception to the activity posted to the Online Statement of Account, within thirty (30) days after it is first posted, the Online Statement of Account shall
become an account stated and be deemed accepted by Seller and shall be conclusive and binding upon the Seller.
3.2. Audit Fees. Buyer or its designee may conduct examinations of the Collateral and Seller's operations, unless an Event of Default has occurred
and is continuing, in which event the number of audits conducted will be in Buyer's reasonable discretion. Seller shall pay Buyer audit fees not to
exceed $1,000.00 per day plus expenses per audit. Audit fees shall be payable upon demand by Buyer.
3.3. Collections. All Collections will go directly to Seller’s lockbox account number 233015341379 with Bank of America with a valid Deposit
Control Account Agreement in effect for the benefit of Buyer. Buyer shall apply all Collections to Seller's Obligations hereunder in such order and
manner as Buyer may determine in its sole discretion. Seller will hold in trust and safekeeping, as the sole property of Buyer, and immediately turn
over to Buyer, in identical form received, any payment on a Purchased Receivable, or Receivable assigned to Buyer under this Agreement, that comes
into Seller's possession. In the event Seller comes into possession of a remittance comprising payments of both a Purchased Receivable and Receivable
which has not been purchased by Buyer, Seller shall hold same in accordance with the provisions set forth above and immediately turn same over to
Buyer, in identical form received. Upon collection of such item and provided there is no Event of Default, Buyer shall remit to Seller its portion
thereof. Seller’s failure to comply with its duties under this Section shall result in the imposition of the Misdirected Payment Fee as liquidated
damages, as such damages shall be difficult to calculate or ascertain. Seller agrees to indemnify and save Buyer harmless from and against any and all
claims, loss, costs and expenses caused by or arising out of the Receivables or any attempt by Buyer to collect same or resolve any Dispute.
3.4. Crediting of Payments. For purposes of determining availability under this Agreement, payments on Purchased Receivables and other payments
with respect to the collateral and Obligations will be credited to the Purchased Receivables of Seller upon the date of Buyer's receipt of advice from
Buyer's bank that such payments have been credited to Buyer's account or in the case of payments received directly in kind by Buyer, upon the date of
Buyer's deposit thereof at Buyer's bank, subject in either case to final payment and collection. Solely for the purpose of calculating fees under this
Agreement, payments on Purchased Receivables and other payments with respect to collateral and Obligations shall be deemed received by Buyer
three (3) business days after the date of Buyer's receipt of advice from Buyer's bank that such payments have been credited to Buyer's account or in the
case of payments received directly in kind by Buyer, three (3) business days after the date of Buyer's deposit thereof at Buyer's bank, subject in either
case to final payment and collection.
3.5. Factoring Fee. Seller shall pay to Buyer as earned for each Fee Period for Purchased Receivables, a Factoring Fee ("Factoring Fee") calculated
by taking thirty five hundredths of one percent (0.35%) of the gross face value of a Purchased Receivable for every thirty (30) day period or fraction
thereof ("Fee Period") from the date said Purchased Receivable is first purchased by Buyer until the date said Purchased Receivable is paid in full or
otherwise repurchased by Seller or otherwise written off by Buyer within the Write Off Period.
3.6. Finance Fee. Seller shall pay a Finance Fee to Buyer on the outstanding Advances under this Agreement at a floating rate per annum equal to the
Prime Rate plus two percent (Prime + 2.00%) (the "Finance Rate"), which fee shall be payable and calculated as hereinafter set forth. Seller shall pay
such fee to Buyer on the first day of each month in an amount equal to (a) the quotient obtained by dividing the sum of the daily unpaid Advances
outstanding on each day during the immediately preceding month by the actual number of days in such month (the "Average Daily Balance"),
multiplied by (b) the quotient obtained by dividing the Finance Rate by 360, multiplied by (c) the actual number of days in the immediately preceding
month. The Finance Rate shall increase or decrease monthly, on the first day of each month, by the amount of any increase or decrease in the Prime
Rate but at no time will the Finance Fee be less than eight and one quarter of one percent (8.25%)(the “Floor Rate”). For purposes of this Agreement,
the "Prime Rate" is the Prime Rate publicly listed by the Western Edition of the Wall Street Journal on the first day of each month or, if the first day of
such month is not a business day, on the last business day of the immediately preceding month. In the event the Prime Rate listed by the Wall Street
Journal is a range, the highest rate in the range shall be the "Prime Rate". In no event shall the finance fee exceed the maximum rate of interest
permitted by law.
3.7. Invalid Invoice Fee. Seller shall pay Buyer the Invalid Invoice Fee immediately upon its accrual.
3.8. Misdirected Payment Fee. Seller shall pay Buyer the Misdirected Payment Fee immediately upon its accrual.
3.9. Missing Notation Fee. Seller shall pay Buyer the Missing Notation Fee immediately upon its accrual.
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3.10. Refund to Seller. Provided that there does not then exist an Event of Default, as defined in Section 9, or any event or condition that with notice,
lapse of time or otherwise would constitute an Event of Default, Buyer shall refund to Seller, the amount, if any, which Buyer owes to Seller at the end
of the Reconciliation Period according to the accounting prepared by Buyer for that Reconciliation Period (the "Refund"). The Refund shall be an
amount equal to:

3.10.1. The Reserve as of the beginning of that Reconciliation Period, plus
3.10.2. The Reserve created for each Purchased Receivable paid during that Reconciliation Period, minus
3.10.3. The Reserve created for each Repurchased Receivable, minus
3.10.4. The total for that Reconciliation Period of:

3.10.4.1. Finance Fee;
3.10.4.2. Factoring Fee;
3.10.4.3. Adjustments and/or reserves for Avoidance Claims;
3.10.4.4. Repurchased Receivables, to the extent Buyer has agreed to accept payment thereof by deduction from the Refund; and
3.10.4.5. The Reserve for the Account Balance as of the first day of the following Reconciliation Period.
3.10.4.6. In the event the formula set forth in this Section results in an amount due to Buyer from Seller, Seller shall immediately
make such payment to Buyer or, in Buyer’s sole discretion, assign additional Receivables to Buyer.

3
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3.11. Standards Regarding Collections. Buyer’s collection activities with respect to any Receivable, whether or not a Dispute exists, does not obligate
Buyer to engage a collection agency or commence a legal action to collect any Receivable. Seller acknowledges that Buyer is not a collection agency
and does not provide debt collection services to Seller. If a Receivable is not paid, for any reason, Buyer, in its sole discretion may engage a collection
agency, attorney or other service provider to collect the Receivable and any fees and costs associated therewith shall constitute part of the Obligations.
Any actions which Buyer may take pursuant to this section, in its sole discretion, shall not alter Seller’s Obligations to repurchase any Receivable
pursuant to Section 4 herein.

Section 4. RECOURSE AND REPURCHASE OBLIGATIONS.
4.1. Seller's Agreement to Repurchase. Seller agrees to pay to Buyer on demand, and repurchase in the full face amount, or any unpaid portion of, any
Purchased Receivable:

4.1.1. Which remains unpaid for the Payment Period;
4.1.2. With respect to which there has been any breach of warranty or representation set forth in Section 6 hereof or any breach of any
covenant contained in this Agreement; or
4.1.3. With respect to which the Account Debtor asserts any Dispute.

Section 5. POWER OF ATTORNEY. Seller grants to Buyer an irrevocable power of attorney coupled with an interest authorizing and permitting
Buyer (acting through any of its employees, attorneys or agents) at any time, at its option but without obligation, with or without notice to Seller, and at
Seller's sole expense, to do any or all of the following, in Seller's name or otherwise: (a) Execute on behalf of Seller any document that Buyer may, in
its sole discretion, deem advisable in order to perfect, maintain or improve Buyer's security interests in the Collateral or other real or personal property
intended to constitute Collateral, or in order to exercise a right of Seller or Buyer, or in order to fully consummate all the transactions contemplated
under this Agreement, and all other present and future agreements; (b) At any time after the occurrence of an Event of Default, execute on behalf of
Seller any document exercising, transferring or assigning any option to purchase, sell or otherwise dispose of or to lease (as lessor or lessee) any real or
personal property, if applicable; (c) Execute on behalf of Seller, any invoices relating to any Receivable, any draft against any Account Debtor and any
notice to any Account Debtor, any proof of claim in bankruptcy, voting rights in any bankruptcy case, any Notice of Lien, claim of mechanic's,
materialman's or other lien, or assignment of satisfaction of mechanic's, materialman's or other lien; (d) Take control in any manner of any cash or non-
cash items of payment or proceeds of Collateral; endorse the name of Seller upon any instruments, notes, acceptances, checks, drafts, money orders,
bills of lading, freight bills, chattel paper or other documents, evidence of payment or Collateral that may come into Buyer's possession; (e) Upon the
occurrence of any Event of Default, to receive and open all mail addressed to Seller; and, in the exercise of such right, Buyer shall have the right, in the
name of Seller, to notify the Post Office authorities to change the address for the delivery of mail addressed to Seller to any such other address as Buyer
may designate in its sole discretion, such right to redirect mail granted to Buyer is irrevocable, Seller shall not have the right to notify the Post Office to
change the address for delivery after Buyer has exercised such right, and Buyer in its sole discretion, may dispose of any mail it receives which is not
related to the Collateral; (f) Upon the occurrence of any Event of Default, to direct any financial institution which is a participant with Buyer in
extensions of credit to or for the benefit of Seller, or which is the institution with which any deposit account is maintained, to pay to Buyer all monies
on deposit by Seller with said financial institution which are payable by said financial institution to Seller, regardless of any loss of interest, charge or
penalty as a result of payment before maturity; (g) Endorse all checks and other forms of remittances received by Buyer “Pay to the Order of Bay View
Funding,” or in such other manner as Buyer may designate; (h) Pay, contest or settle any lien, charge, encumbrance, security interest and adverse claim
in or to any of the Collateral, or any judgment based thereon, or otherwise take any action to terminate or discharge the same; (i) Grant extensions of
time to pay, compromise claims and settle Receivables and the like for less than face value and execute all releases and other documents in connection
therewith; (j) Pay any sums required on account of Seller's taxes or to secure the release of any liens therefore, or both; (k) Settle and adjust, and give
releases of, any insurance claim that relates to any of the Collateral and obtain payment therefore, and make all determinations and decisions with
respect to any such policy of insurance and endorse Seller's name on any check, draft, instrument or other item of payment or the proceeds of such
policies of insurance; (l) Instruct any accountant or other third party having custody or control of any books or records belonging to, or relating to,
Seller to give Buyer the same rights of access and other rights with respect thereto as Buyer has under Section 6.2.9 of this Agreement; and (m) Take
any action or pay any sum required of Seller pursuant to this Agreement, and any other present or future agreements. Any and all sums paid and any
and all costs expenses, liabilities, obligations and attorneys' fees incurred by Buyer with respect to the foregoing shall be added to and become part of
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the Obligations and shall be payable on demand. In no event shall Buyer's rights under the foregoing power of attorney or any of Buyer's other rights
under this Agreement be deemed to indicate that Buyer is in control of the business, management of properties of Seller.

Section 6. SELLER'S WARRANTIES, REPRESENTATIONS AND COVENANTS.
6.1. Receivables' Warranties, Representations and Covenants. To induce Buyer to buy Receivables and to render its services to Seller, and with full
knowledge that the truth and accuracy of the following are being relied upon by the Buyer in determining whether to accept Receivables as Purchased
Receivables, Seller represents, warrants, covenants and agrees, with respect to each Schedule of Accounts delivered to Buyer and each Receivable
described therein, that:

6.1.1. Seller is the absolute owner of each Receivable set forth in the Schedule of Accounts and has full legal right to sell, transfer and
assign such Receivables;

6.1.2. The correct face amount of each Receivable is as set forth in the Schedule of Accounts and is not in Dispute;
6.1.3. The payment of each Receivable is not contingent upon the fulfillment of any obligation or contract, past or future, and any and all

obligations required of the Seller have been fulfilled as of the date of the Schedule of Accounts;
6.1.4. Each Receivable set forth on the Schedule of Accounts is based on the actual sale and delivery of goods and/or services actually
rendered on terms not to exceed sixty eight (68) days, does not represent a sale to a parent, subsidiary or affiliate of Seller, is presently due
and owing to Seller, is not past due or in default, has not been previously sold, assigned, transferred, or pledged, is not a consignment sale or
bill and hold transaction, and is free of
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any and all liens, security interests and encumbrances other than liens, security interests or encumbrances in favor of Buyer or any other
division of or affiliate of Buyer;
6.1.5. There are no defenses, offsets, or counterclaims against any of the Purchased Receivables, and no agreement has been made under
which the Account Debtor may claim any deduction or discount, except as otherwise stated in the Schedule of Accounts;
6.1.6. At the time that Buyer makes an Advance relating to a Receivable, the Account Debtors set forth in the Schedule of Accounts, are
then not insolvent and Seller has no knowledge that the Account Debtors are insolvent or may become insolvent within the Payment Period;
6.1.7. Seller shall not take or permit any action to countermand notification to Account Debtors of Buyer's ownership of Purchased
Receivables.
6.1.8. Each Receivable shall be set forth in an invoice or written agreement subject to Buyer’s approval, and all contractual terms between
Seller and the Account Debtor have been fully disclosed to Buyer.
6.1.9. Seller’s failure to comply with the warranty in this Section shall result in the imposition of the Invalid Invoice Fee as liquidated
damages as such damages shall be difficult to calculate or ascertain.

6.2. Additional Warranties, Representations, and Covenants. In addition to the foregoing warranties, representations and covenants, to induce Buyer
to buy Receivables and to render its services to Seller, Seller hereby represents, warrants, covenants and agrees that:

6.2.1. Seller will not assign, transfer, sell or grant any security interest in any Collateral to any other party, without Buyer's prior written
consent;

6.2.2. The Seller's name, form of organization, place of business and the place where the records concerning all receivables herein referred
to are kept is set forth at the beginning of this Agreement, and Seller will give Buyer thirty (30) days advance notice in writing if such name,
organization, place of business or record keeping is to be changed or a new place of business or record keeping is to be added and shall execute any
documents necessary to perfect Buyer's interest in Purchased Receivables and the Collateral;

6.2.3. Seller shall pay all of its gross payroll for employees, and all federal and state taxes, as and when due, including, without limitation,
all payroll and withholding taxes and state sales taxes;

6.2.4. Seller has not, as of the time Seller delivers to Buyer a Schedule of Accounts, or as of the time Seller accepts any Advance from
Buyer, filed a voluntary petition for relief under the United States Bankruptcy Code or had filed against it an involuntary petition for relief; or is the
subject of any other insolvency proceeding;

6.2.5. Seller, if a limited liability company, is duly organized and, at all times, in good standing under the laws of the State of South
Carolina and is duly qualified in all States where such qualification is required. Seller has all required licenses to operate its business and transacts
business under no trade names or trade styles;

6.2.6. Seller is duly authorized to enter into this Agreement and to grant the security interest in the Collateral.
6.2.7. Seller is now, and at all times hereafter, the sole and lawful owner of the Collateral, and with the security interest granted to Buyer,

the Collateral shall be free and clear of any claims, liens, encumbrances or other interests therein, except for any Permitted Lien;
6.2.8. All documents, reports, or other writings submitted to Buyer in connection with this Agreement shall be true and correct;
6.2.9. Seller shall provide reasonable access to Buyer to its business premises or any location where any of the Collateral is stored, in order

to inspect the Seller’s business operations, Collateral or any books, records or computer data which relates to or contains any information concerning
the Collateral;

6.2.10. There is no fact which Seller has not disclosed to Buyer in writing which could materially adversely affect the Collateral, or
business or financial condition of the Seller, or which are necessary to disclose in order to keep the foregoing representations from being misleading;

6.2.11. Seller is not in violation of any federal, state or local law;
6.2.12. Seller shall within five (5) business days notify Buyer in writing of any issue which may materially affect the Collateral or Seller’s

business;
6.2.13. Seller shall not sell any of the Collateral or its assets outside the ordinary course of its business;
6.2.14. Any Change in Control shall require Buyer’s written consent. Seller shall, at all times at its expense, insure all of the insurable

Collateral by financially sound and reputable insurers acceptable to Buyer, against all forms of loss or damage, and shall provide that proceeds payable
thereunder shall be payable directly to Buyer. Seller shall provide Buyer with the original or a certificate of each such policy of insurance which shall
contain a provision requiring the insurer to give not less than twenty (20) days advance written notice to Buyer in the event of cancellation or
termination of the policy for any reason whatsoever. If Seller fails to provide or pay for any such insurance, Buyer is authorized (but not obligated) to
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procure the same at Seller's expense. Seller agrees to deliver to Buyer, promptly as rendered, true and correct copies of all reports made to all insurance
companies.

Section 7. NOTICE OF ADJUSTMENTS. In the event of a breach of any of the representations, warranties, or covenants set forth in Section 6, or in
the event any Dispute is asserted by any Account Debtor, Seller shall promptly advise Buyer and shall, subject to the Buyer's approval, resolve such
disputes and advise Buyer of an Adjustment. Until the disputed Purchased Receivable is repurchased by Seller and the full amount of the Purchased
Receivable is paid, Buyer shall remain the absolute owner of any Purchased Receivable which is subject to Adjustment or repurchase under Section 4.1
hereof, and any rejected, returned, or recovered personal property, with the right to take possession thereof at any time.

Section 8. SECURITY INTEREST. As security and collateral for the Obligations, Seller hereby grants Buyer a continuing security interest in, and
assigns to Buyer, all of Seller's right, title and interest in, all now owned and after acquired Accounts, Equipment, Inventory, Financial Assets, Chattel
Paper, Electronic Chattel Paper, Letters of Credit, Letters of Credit Rights, General Intangibles, Investment Property, Deposit Accounts, Documents,
Instruments, Supporting Obligations, Commercial Tort Claims, the Reserve, motor vehicles, all books, records, files and computer data relating to the
foregoing, and all proceeds (including insurance proceeds) of the foregoing (the “Collateral”). Seller hereby authorizes Buyer to file any document it
deems
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necessary to perfect its security interest in the Collateral, including but not limited to UCC-1 financing statements and any applicable amendments or
continuation statements.

Section 9. DEFAULT AND REMEDIES UPON DEFAULT.
9.1. Events of Default. If any one or more of the following events shall occur, any such event shall constitute an Event of Default by Seller: (a) Any
warranty, representation, statement, report or certificate made or delivered to Buyer by Seller or any of Seller's officers, members, employees or agents
now or hereafter is incorrect, false, untrue or misleading in any respect whatsoever; (b) Seller shall fail to perform or comply with or otherwise shall
breach, any other term or condition contained in this Agreement, or any other agreement whether now or hereafter existing between Buyer and Seller;
(c) Seller shall fail to pay or perform any other Obligation when due; (d) A material impairment of the prospect of payment or performance of the
Obligations or a material impairment of the value of the Collateral or any impairment in the priority of Buyer's security interests; (e) Any event shall
arise which may result or actually result in the acceleration of the maturity of the indebtedness of Seller to others under any loan or other agreement or
undertaking now or hereafter existing; (f) Seller shall fail promptly to perform or comply with any term or condition of any agreement now or hereafter
existing with any third party resulting in an actual or potential material adverse effect on Seller's business; (g) Any levy, assessment, attachment,
seizure, lien or encumbrance for any cause or reason whatsoever, upon all or any part of the Collateral or any other asset of Seller (unless discharged by
payment, release or fully bonded against not more than ten (10) days after such event has occurred); (h) Dissolution, termination of existence,
insolvency or business failure of Seller; or appointment of a receiver, trustee or custodian, for all or any part of the property of, assignment for the
benefit of creditors by, or the commencement of any proceeding by or against Seller under any reorganization, bankruptcy, insolvency, arrangement,
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction, now or hereafter in effect; or entry of a court order which enjoins,
restrains or in any way prevents Seller from conducting all or any part of its business; or failure to pay any foreign, federal, state or local tax or other
debt of Seller; (i) A notice of lien, levy or assessment is filed of record with respect to any of Seller's assets by the United States or any department,
agency or instrumentality thereof, or by any state, county, municipal or other governmental agency, or if any taxes or debts now or hereafter owing to
any one or more of them becomes a lien, whether choate or otherwise, upon all or any of the Collateral or any other assets of Seller (other than a lien
for real property taxes which are not yet due and payable); (j) Death or insolvency or incompetency of any guarantor of any or all of the Obligations;
appointment of a conservator or guardian of the person of any such guarantor; appointment of a conservator, guardian; trustee, custodian or receiver of
all or any part of the assets, property or estate of, any such guarantor; revocation or termination of, or limitation of liability upon, any guaranty of any
or all of the Obligations; or commencement of proceedings by or against any guarantor or surety for Seller under any bankruptcy or insolvency law; or
the breach by the Guarantor of any Obligation or any other agreement with Buyer; (k) Seller makes any payment on account of any indebtedness or
obligation which has been subordinated to the Obligations or if any person who has subordinated such indebtedness or obligation terminates or in any
way limits his subordination agreement; (l) Seller shall generally not pay its debts as they become due or shall enter into any agreement (whether
written or oral), or offer to enter into any such agreement, with all or a significant number of its creditors regarding any moratorium or other indulgence
with respect to its debts or the participation of such creditors or their representatives in the supervision, management or control of the business of
Seller; (m) Seller shall conceal, remove or permit to be concealed or removed any part of its property, with intent to hinder, delay or defraud its
creditors, or make or suffer any transfer of any of its property which may be fraudulent under any bankruptcy, fraudulent transfer, voidable transaction,
or similar law, or shall make any transfer of its property to or for the benefit of any creditor at a time when other creditors similarly situated have not
been paid; (n) any change in ownership or control of Seller; or (o) Buyer at any time, acting in good faith and in a commercially reasonable manner,
deems itself insecure.
9.2. Remedies. Upon the occurrence of any Event of Default, and at any time thereafter, Buyer, at its option, and without notice or demand of any
kind (all of which are hereby expressly waived by Seller) may do any one or more of the following: (a) Cease advancing money or extending credit to
or for the benefit of Seller under this Agreement, and any other document or agreement; (b) Accelerate and declare all or any part of the Obligations to
be immediately due, payable, and performable, notwithstanding any deferred or installment payments allowed by any instrument evidencing or relating
to any Obligation; (c) Take possession of any or all of the Collateral wherever it may be found, and for that purpose Seller hereby authorizes Buyer
without judicial process to enter onto any of the Seller's premises without hindrance to search for, take possession of, keep, store, or remove any of the
Collateral and remain on such premises or cause a custodian to remain thereon in exclusive control thereof without charge for so long as Buyer deems
necessary in order to complete the enforcement of its rights under this Agreement or any other agreement; provided, however, that should Buyer seek
to take possession of any or all of the Collateral by Court process or through a receiver, Seller hereby irrevocably waives: (i) any bond and any surety
or security relating thereto required by any statute, court rule or otherwise as an incident to such possession; (ii) any demand for possession prior to the
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commencement of any suit or action to recover possession thereof; and (iii) any requirement that Buyer retain possession of and not dispose of any
such Collateral until after trial or final judgment; (d) Require Seller to assemble any or all of the Collateral and make it available to Buyer at a place or
places to be designated by Buyer which is reasonably convenient to Buyer and Seller, and to remove the Collateral to such locations as Buyer may
deem advisable; (e) place a receiver in exclusive control of Seller’s business and/or any or all of the Collateral, in order to assist Buyer in enforcing its
rights and remedies; (f) Sell, ship, reclaim, lease or otherwise dispose of all or any portion of the Collateral in its condition at the time Buyer obtains
possession or after further manufacturing, processing or repair; at any one or more public and/or private sale(s) (including execution sales); in lots or in
bulk; for cash, exchange for other property or on credit; and to adjourn any such sale from time to time without notice other than oral announcement at
the time scheduled for sale. Buyer shall have the right to conduct such disposition on Seller's premises without charge for such time or times as Buyer
deems fit, or on Buyer's premises, or elsewhere and the Collateral need not be located at the place of disposition. Buyer may directly or through any
affiliated company purchase or lease any Collateral at any such public disposition and, if permissible under applicable law, at any private disposition.
Any sale or other disposition of Collateral shall not relieve Seller of any liability Seller may have if any Collateral is defective as to title or physical
condition at the time of sale; (g) Demand payment of, and collect any Accounts, Instruments, Chattel Paper, Supporting Obligations and General
Intangibles comprising part or all of the Collateral; or (h) Demand and receive possession of any of Seller's federal and state income tax returns and the
books, records and accounts utilized in the preparation thereof or referring thereto. Any and all attorneys' fees, expenses, costs, liabilities and
obligations incurred by Buyer with respect to the foregoing shall be added to and
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become part of the Obligations, shall be due on demand, and shall bear interest at a rate equal to the highest interest rate applicable to any of the
Obligations.
9.3. Application of Proceeds. The proceeds received by Buyer from the disposition of or collection of any of the Collateral shall be applied to such
extent and in such manner as Buyer shall determine, in its sole discretion. If any deficiency shall arise, Seller shall remain liable to Buyer therefore. In
the event that, as a result of the disposition of any of the Collateral, Buyer directly or indirectly enters into a credit transaction with any third party,
Buyer shall have the option, exercisable at any time, in its sole discretion, of either reducing the Obligations by the principal amount of such credit
transaction or deferring the reduction thereof until the actual receipt by Buyer of good funds therefore from such third party.
9.4. Online Access. Upon an Event of Default, all of Seller’s rights and access to any online internet services that Buyer makes available to Seller
shall be provisional pending Seller’s curing of all such Events of Default. During such period of time, Buyer may limit or terminate Seller’s access to
online services. Seller acknowledges that the information Buyer makes available to Seller through online internet access, both before and after an Event
of Default, constitutes and satisfies any duty to respond to a request for accounting or request regarding a statement of account that is referenced in the
UCC.
9.5. Standards of Commercial Reasonableness. After an Event of Default, the parties acknowledge that it shall be presumed commercially reasonable
and Buyer shall have no duty to undertake to collect any Account, including those in which Buyer receives information from an Account Debtor that a
Dispute exists. Furthermore, in the event Buyer undertakes to collect or enforce an obligation of an Account Debtor or any other person obligated on
the Collateral and ascertains that the possibility of collection is outweighed by the likely costs and expenses that will be incurred, Buyer may at any
such time cease any further collection efforts and such action shall be considered commercially reasonable. Before Seller may, under any
circumstances, seek to hold Buyer responsible for taking any uncommercially reasonable action, Seller shall first notify Buyer in writing, of all of the
reasons why Seller believes Buyer has acted in any uncommercially reasonable manner and advise Buyer of the action that Seller believes Buyer
should take.
9.6. Remedies Cumulative. In addition to the rights and remedies set forth in this Agreement, Buyer shall have all the other rights and remedies
accorded a secured party under the UCC and under any and all other applicable laws and in any other instrument or agreement now or hereafter entered
into between Buyer and Seller and all of such rights and remedies are cumulative and none is exclusive. Exercise or partial exercise by Buyer of one or
more of its rights or remedies shall not be deemed an election, nor bar Buyer from subsequent exercise or partial exercise of any other rights or
remedies. The failure or delay of Buyer to exercise any rights or remedies shall not operate as a waiver thereof, but all rights and remedies shall
continue in full force and effect until all of the Obligations have been fully paid and performed.

Section 10. EFFECTIVENESS TERM. This Agreement shall only become effective upon execution and delivery by Seller and acceptance by Buyer
and, unless earlier terminated as provided in this Agreement, shall continue in full force and effect for the Initial Term and shall be deemed
automatically renewed for a Renewal Term, and will continue to renew for each Renewal Term thereafter unless this Agreement is terminated. Unless
earlier terminated as provided in this Agreement, all Obligations shall be due and payable in full at the expiration of the Initial Term or last Renewal
Term, and if the Obligations are not timely paid by the expiration of the Initial Term or such Renewal Term, then, in Buyer’s sole discretion, this
Agreement may be renewed for a Renewal Term. This Agreement may be terminated prior to the end of the Initial Term or any Renewal Term as
follows: (a) Seller may terminate this Agreement at the end of the Initial Term or Renewal Term without payment of an Early Termination Fee,
provided Seller gives at least sixty (60) days, but not to exceed ninety (90) days written notice prior to the end of the Initial Term or any Renewal Term;
(b) Seller may terminate this Agreement at any time after giving Buyer at least sixty (60) days prior written notice and paying Buyer an Early
Termination Fee equal to one quarter of one percent (0.25%) of the Maximum Credit multiplied by the number of months remaining in the then-current
Term (the "Early Termination Fee"). Any partial month remaining in such Term shall constitute a full month for the purpose of calculating the Early
Termination Fee. Any such termination shall be effective upon payment to Buyer in full of all Obligations, including the Early Termination Fee; and (c)
This Agreement shall automatically terminate following the occurrence of an Event of Default under Section 9. Upon any such termination following
an Event of Default, all Obligations, including the Early Termination Fee, shall be due and payable in full. In recognition of the Buyer's right to have its
attorneys' fees and other expenses incurred in connection with this Agreement secured by the Collateral, notwithstanding payment in full of all
Obligations by Seller, Buyer shall not be required to record any terminations or satisfactions of any of Buyer's liens on the Collateral unless and until
Seller has executed and delivered to Buyer a general release in a form acceptable to Buyer. Seller understands that this Section constitutes a waiver of
its rights under Section 9-513 of the UCC. If this Agreement is terminated and Seller enters into a new financing transaction with any other financing
source, Buyer is under no obligation to enter into any form of agreement with the new financing source.
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Notwithstanding the foregoing, any termination of this Agreement shall not affect Buyer's security interest in the Collateral, Buyer's ownership of the
Purchased Receivables, Buyer’s Indemnity portion of the Obligations, any other rights granted to Buyer or Seller’s Obligations, and this Agreement shall
continue to be effective, and Buyer's rights and remedies hereunder, including rights granted under this Agreement, the UCC, at law or in equity shall
survive such termination, until all Indemnity Obligations, and other Obligations incurred under this Agreement or in connection herewith have been
completed and satisfied in full.

Section 11. PARTICIPATIONS; ASSIGNMENTS. Seller understands that Buyer may from time to time transfer and assign its rights under this
Agreement to one or more assignees. Seller hereby consents to these transfers and assignments by Buyer to one or more assignees. Seller hereby
consents that any such assignee may exercise the rights of the Buyer hereunder. Seller further hereby consents and acknowledges that any and all
defenses, claims or counterclaims that it may have against the Buyer shall be limited to, and may only be brought against Buyer and may not extend to
any assignee, including, but not limited to, any claims which pertain to this Agreement. Seller consents to Buyer releasing any and all information
regarding Seller and any guarantors to any assignee or potential assignee and waives any and all claims pertaining to the release of such information.
Seller and Buyer intend that any and all direct or indirect assignees of the Buyer of the type set forth above shall be the third party beneficiaries of this
Agreement.

Section 12. ONLINE USER STANDARDS.
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12.1. Online Conducting of Business. Buyer and Seller intend to conduct virtually all of the transactions contemplated by this Agreement via email
and Buyer’s Online Reporting Service. Buyer is the sole and exclusive owner of the Online Reporting Service. Seller hereby accepts a non-exclusive,
non-transferable right to access the Online Reporting Service, upon the terms and subject to the conditions contained herein.
12.2. Standards Regarding Conducting Business Online. Seller and Buyer agree as follows:

12.2.1. Buyer shall have the right to terminate Seller’s access to the Online Reporting Service upon the occurrence of an Event of Default.
12.2.2. Seller shall not: (i) copy the Online Reporting Service nor otherwise reproduce the same other than for normal system operation
backup; (ii) translate, adapt, vary, or modify the Online Reporting Service; or (iii) disassemble, decompile or reverse engineer the Online
Reporting Service.
12.2.3. Buyer shall not be liable to Seller for any loss or damage whatsoever or howsoever caused, whether caused by tort (including
negligence), breach of contract, or otherwise arising directly or indirectly in connection with the use of the Online Reporting Service.
12.2.4. Buyer expressly excludes liability for any indirect, special, incidental or consequential loss or damage whether caused by tort
(including negligence), breach of contract or otherwise, which may arise in respect of the Online Reporting Service, its use, or in respect of
equipment or property, or for loss of profit, business, revenue, goodwill or anticipated savings.
12.2.5. Seller acknowledges that any and all of the copyright, trademarks, trade names, patents, trade secrets and other intellectual property
rights subsisting in or used in connection with the Online Reporting Service, including all documentation and manuals relating thereto, are,
and shall remain, the sole property of the Buyer. Seller shall not, during or at any time after the expiry or termination of its use of the Online
Reporting Service, in any way question or dispute the ownership by Buyer thereof.
12.2.6. To the extent permitted by applicable law, Buyer excludes all warranties with respect to the Online Reporting Service, either express
or implied, including, but not limited to, any implied warranties of satisfactory quality or fitness for any particular purpose.
12.2.7. Seller is solely responsible for virus scanning the Online Reporting Service, and Buyer makes no representations or warranties
regarding any virus associated with the Online Reporting Services.
12.2.8. All information, data, drawings, specifications, documentation, software listings, source or object code which Buyer may have
imparted and may from time to time impart to the Seller relating to the Online Reporting Service is proprietary and confidential. Seller
hereby agrees that it shall use the same solely in accordance with the provisions of this Agreement and that it shall not, at any time during or
after expiry or termination of this Agreement, disclose the same, whether directly or indirectly, to any third party.

Section 13. GENERAL.
13.1. Notices. Any Written Notice to be given under this Agreement will be in writing addressed to the respective party as set forth in the heading to
this Agreement and will be personally served, telecopied or sent by overnight courier service or United States mail and will be deemed to have been
given: (a) if delivered in person, when delivered; (b) if delivered by telecopy or e-mail, on the date of transmission if transmitted on a business day
before 4:00 p.m. (Pacific Time) or, if not, on the next succeeding business day; (c) if delivered by overnight courier, two (2) business days after
delivery to such courier properly addressed; or (d) if by U.S. Mail, four (4) business days after depositing in the United States mail, with postage
prepaid and properly addressed. If there is more than one Seller, notice to any shall constitute notice to all; if Seller is a corporation, partnership or
limited liability company, the service upon any member of the Board of Directors, general partner, managing member, officer, employee or agent shall
constitute service upon Seller.
13.2. Payment in Full Checks. Seller authorizes Buyer to accept, endorse and deposit on behalf of Seller any checks tendered by an Account Debtor
“in full payment” of its obligation to Seller. Seller shall not assert against Buyer any claim arising therefrom, irrespective of whether such action by
Buyer affects an accord and satisfaction of Seller’s claims, under Section 3-311 of the UCC.
13.3. Indemnity. Seller shall indemnify and hold Buyer harmless from and against any and all Avoidance Actions, claims, debts, losses, demands,
actions, causes of action, lawsuits, damages, penalties, judgments, liabilities, costs and expenses (including, without limitation, attorneys’ fees), of any
kind or nature which Buyer may sustain or incur in connection with, or arising from, this Agreement, any other present or future agreement, or the
breach by Seller of any representation, warranty, covenant or provision contained herein or therein, or any other transaction contemplated hereby or
thereby or relating hereto or thereto, or any other matter, cause or thing whatsoever, occurred, done, omitted or suffered to be done by Buyer relating in
any way to Seller. Notwithstanding any other provision of this Agreement to the contrary, the indemnity agreement set forth in this Section shall
survive termination of this Agreement and if Seller refuses to honor its obligation to indemnity Buyer, Buyer shall be entitled to all rights and remedies
under this Agreement, the UCC, at law or in equity.
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13.4. Attorneys’ Fees and Costs. Seller shall forthwith pay to Buyer the amount of all actual attorneys' fees and all filing, recording, publication,
search and other costs incurred by Buyer under and pursuant to this Agreement, or any other present or future agreement, or in connection with any
transaction contemplated hereby or thereby, or with respect to the Collateral or the defense or enforcement of Buyer's interests (whether or not Buyer
files a lawsuit against Seller), including, without limitation, charges of auditors, set-up charges, bank charges, and all office and other expenses and
costs. Without limiting the generality of the foregoing, Seller shall, with respect to each and all of the foregoing, pay all actual attorneys' fees and costs
Buyer incurs in order to: obtain legal advice, enforce, or seek to enforce, any of its rights; prosecute actions against, or defend actions by, Account
Debtors; commence, intervene in, respond to, or defend any action or proceeding; initiate any complaint to be relieved of the effect of the automatic
stay in bankruptcy in order to commence or continue any foreclosure or other disposition of the Collateral or to commence or continue any action or
other proceeding against Seller for relating to the Collateral; file or prosecute a claim or right in any action or proceeding, including, but not limited to,
any probate claim, bankruptcy claim, third-party claim, secured creditor claim or reclamation complaint, examine, audit, count, test, copy, or otherwise
inspect any of the Collateral or any of Seller's books and records; or protect, obtain possession of, lease, dispose of, or otherwise enforce any security
interest in or lien on the Collateral or represent Buyer in any litigation with respect to Seller's affairs. In the event Buyer brings any lawsuit
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against Seller predicated on a breach of this Agreement, or in any manner relates to this Agreement, Buyer shall be entitled to recover its costs and
attorneys' fees, including, but not limited to, attorneys' fees and costs incurred in the enforcement of, execution upon or defense of any order, decree,
award or judgment. All attorneys' fees and costs to which Buyer may be entitled pursuant to this Section shall immediately become part of Seller's
Obligations and shall be due on demand.
13.5. Benefit of Agreement. The provisions of this Agreement shall be binding upon and inure to the benefit of the respective successors, assigns,
heirs, beneficiaries and representatives of the parties hereto; provided, however, that Seller may not assign or transfer any of its rights under this
Agreement without the prior written consent of Buyer, and any prohibited assignment shall be void. No consent by Buyer to any assignment shall
relieve Seller or any guarantor from its liability for the Obligations. Without limiting the generality of the foregoing, all rights and benefits of Buyer
under this Agreement may be exercised by any institution with which Buyer maintains any rediscount, factoring or other relationship and by any other
person or entity designated by Buyer.
13.6. Joint and Several Liability. The liability of each Seller shall be joint and several and the compromise of any claim with, or the release of, any
Seller shall not constitute a compromise with, or a release of, any other Seller.
13.7. General Waivers. The failure of Buyer at any time or times hereafter to require Seller strictly to comply with any of the provisions, warranties,
terms or conditions of this Agreement or any other present or future instrument or agreement between Seller and Buyer shall not waive or diminish any
right of Buyer thereafter to demand and receive strict compliance therewith and with any other provision warranty, term and condition; and any waiver
of any default shall not waive or affect any other default, whether prior or subsequent thereto and whether of the same or of a different type. None of
the provisions, warranties, terms or conditions of this Agreement or other instrument or agreement now or hereafter executed by Seller and delivered to
Buyer shall be deemed to have been waived by any act or knowledge of Buyer or its agents or employees, but only by a specific written waiver signed
by an officer of Buyer and delivered to Seller. Seller waives any and all notices or demands which Seller might be entitled to receive with respect to
this Agreement, or any other agreement by virtue of any applicable law. Seller hereby waives demand, protest, notice of protest and notice of default or
dishonor, notice of payment and nonpayment, release, compromise, settlement, extension or renewal of any commercial paper, instrument, Account,
general intangible, document or guaranty at any time held by Buyer on which Seller is or may in any way be liable, and notice of any action taken by
Buyer unless expressly required by this Agreement. Seller hereby ratifies and confirms whatever Buyer may do pursuant to this Agreement and agrees
that Buyer shall not be liable for the safekeeping of the Collateral or any loss or damage thereto, or diminution in value thereof, from any cause
whatsoever, any act or omission of any carrier, warehouseman, bailee, forwarding agent or other person, or any act of commission or any omission by
Buyer or its officers, employees, agents, or attorneys, or any of its or their errors of judgment or mistakes of fact or of law.
13.8. Electronic Signatures. The parties intend to conduct the business contemplated by this Agreement by electronic means. Each document, which
is the subject of this Agreement, that a party has transmitted electronically to the other shall be intended as and constitute an original and deemed to
contain a valid signature of the party for all purposes acknowledging, consenting to, authorizing and approving the terms of this Agreement or any
subject matter applicable thereto. In furtherance of the above, Seller hereby authorizes Buyer to regard the Seller’s printed name or electronic approval
for any document, agreement, assignment schedule or invoice as the equivalent of a manual signature by one of the Seller’s authorized officers or
agents. Seller’s failure to promptly deliver to Buyer any schedule, report, statement or other information required by this Agreement or any document
related thereto shall not affect, diminish, modify or otherwise limit Buyer’s security interests in the Collateral or rights and remedies under this
Agreement. Buyer may rely upon, and assume the authenticity of, any such approval and material applicable to such approval as the duly confirmed,
authorized and approved signature of Seller by the person approving same which constitute an Authenticated Record for purposes of the UCC and shall
satisfy the requirements of any applicable statute of frauds.
13.9. Section Headings; Construction. Section headings are used herein for convenience only. Seller acknowledges that the same may not describe
completely the subject matter of the applicable Section, and the same shall not be used in any manner to construe, limit, define or interpret any term or
provision hereof. This Agreement has been fully reviewed and negotiated between the parties and no uncertainty or ambiguity in any term or provision
of this Agreement shall be construed strictly against Buyer or Seller under any rule of construction or otherwise.
13.10. Limitation of Actions. Seller agrees that any claim or cause of action by Seller against Buyer, its directors, officers, employees, agents,
accountants or attorneys, based upon, arising from, or relating to this Agreement, or any other present or future agreement, or any other transaction
contemplated hereby or thereby or relating hereto or thereto, or any other matter, cause or thing whatsoever, occurred, done, omitted or suffered to be
done by Buyer, its directors, officers, employees, agents, accountants, or attorneys, relating in any way to Seller, shall be barred unless asserted by
Seller by the commencement of an action or proceeding in a court of competent jurisdiction by the filing of a complaint within six (6) months after the
first act, occurrence or omission upon which such claim or cause of action, or any part thereof, is based, and the service of a summons and complaint
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on an officer of Buyer, or on any other person authorized to accept service on behalf of Buyer, within thirty (30) days thereafter. Seller agrees that such
six-month period provided herein shall not be waived, tolled, or extended except by the written consent of Buyer, in its sole and absolute discretion.
This provision shall survive any termination, however arising, of this Agreement and any other present or future agreement.
13.11. Severability. Should any provision, clause or condition of this Agreement be held by any court of competent jurisdiction to be void, invalid,
inoperative, or otherwise unenforceable, such defect shall not affect any other provision, clause or condition, and the remainder of this Agreement shall
be effective as though such defective provision, clause or condition had not been a part hereof.
13.12. Integration. This Agreement and such other written agreements, documents and instruments as may be executed in connection herewith shall
be construed together and constitute the entire, only and complete agreement between Seller and Buyer, and all representations, warranties, agreements,
and undertakings heretofore or contemporaneously made, which are not set forth herein or therein, are superseded hereby.
13.13. Amendment. The terms and provisions of this Agreement may not be waived, altered, modified or amended except in a writing executed by
Seller and a duly authorized officer of Buyer.
13.14. Time of Essence. Time is of the essence in the performance by Seller of each and every obligation under this Agreement.

9

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


13.15. Governing Law; Jurisdiction; Venue. This Agreement and all acts and transactions hereunder and thereunder and all rights and obligations of
Buyer and Seller shall be governed, construed and interpreted in accordance with the internal laws of the State of California. Seller: (i) agrees that all
actions or proceedings relating directly or indirectly this Agreement or any of the Obligations shall, at the sole option of Buyer, be litigated in courts
located within said state, and that, at the sole option of Buyer, the exclusive venue therefore shall be Santa Clara County, California; (ii) consents to the
jurisdiction and venue of any such court and consents to service of process in any such action or proceeding by personal delivery or any other method
permitted by law; and (iii) waives any and all rights Seller may have to object to the jurisdiction of any such court, or to transfer or change the venue of
any such action or proceeding.
13.16. Waiver of Right to Jury Trial/ Judicial Reference/ Arbitration.

13.16.1. Jury Waiver. To the fullest extent permitted by applicable law, Buyer and Seller each hereby irrevocably and expressly waive all
right to a trial by jury in any action, proceeding, or cross-complaint (whether based upon contract, tort, or otherwise) arising out of or relating
to this Agreement, the obligations or any of the transactions contemplated hereby or thereby or the parties’ actions in the negotiation,
administration, or enforcement hereof or thereof. Buyer and Seller each acknowledges that such waiver is made with full knowledge and
understanding of the nature of the rights and benefits waived hereby, and with the benefit of advice of counsel of its choosing.
13.16.2. Judicial Reference. Buyer and Seller each prefer that any dispute between them be resolved in litigation subject to the jury trial
waiver set forth herein, but the California Supreme Court has held that such pre-dispute jury trial waivers are unenforceable. This section will
be applicable until: (a) the California Supreme Court holds that a pre-dispute jury trial waiver provision similar to that contained herein is
valid or enforceable; or (b) the California legislature passes legislation and the governor of the State of California signs into law a statute
authorizing pre-dispute jury trial waivers and as a result such waivers become enforceable.

Accordingly, Buyer and Seller each knowingly and voluntarily agree that any civil action or proceeding involving a dispute arising
out of or relating to this Agreement, shall be tried solely through a judicial reference as provided in sections 638 through 645.2 of the
California Code of Civil Procedure ("CCP") and as described herein (the “Judicial Reference”). Buyer and Seller further realize that by
agreeing to Judicial Reference as provided in CCP sections 638 through 645.2, the parties will have waived their rights to trial by jury.

Buyer and Seller each further agree that the referee shall be a retired Judge or Justice selected by mutual written agreement of the
parties. If the parties do not agree, the referee shall be selected by the Trial Court. Buyer and Seller further agree that the filing of any law and
motion hearings or the initiation of any hearings to obtain any form of a pre-judgment remedy shall not operate as a waiver of the parties’
right to trial solely through a Judicial Reference.

A request for appointment of a referee may be heard on an ex parte or expedited basis, and Buyer and Seller agree that irreparable
harm would result if ex parte relief is not granted. The referee shall be appointed to sit with all the powers provided by law. The referee shall
be required to determine all issues in accordance with existing case law and the statutory laws of the State of California. The rules of
evidence applicable to proceedings at law in the State of California will be applicable to the reference proceeding. The referee shall be
empowered to enter equitable as well as legal relief, provide all temporary or provisional remedies, enter equitable orders that will be binding
on the parties and rule on any motion which would be authorized in a trial, including without limitation motions for summary judgment or
summary adjudication. The referee shall issue a decision pursuant to CCP section 644 and the referee's decision shall be entered by the Court
as a judgment or an order in the same manner as if the action had been tried by the Court. The final judgment or order entered by the referee
shall be fully appealable as provided by law. Buyer and Seller reserve the right to receive findings of fact, conclusions of laws, a written
statement of decision, and the right to move for a new trial, which new trial, if granted, is also to be a reference proceeding under this
provision.
13.16.3. Arbitration. Although Buyer and Seller each prefer that any dispute between them be resolved solely through a bench trial or the
Judicial Reference as set forth in this section, the California Supreme Court has held that a trial court may refuse to enforce a Judicial
Reference agreement, and deny a motion for appointment of a referee under CCP section 638, where there is a possibility of conflicting
rulings on a common issue of law or fact, or based on considerations of judicial economy specifically, the duplication of efforts, increased
costs, potential delays in resolution, and an unmitigated burden on the Superior Court.

Accordingly, if the trial court refuses to enforce the appointment of a judicial referee (and no successor statute is enacted) Buyer
and Seller knowingly and voluntarily agree to submit and settle any dispute, controversy or claim arising out of relating to this Agreement to
arbitration. This Agreement to submit to arbitration is presently effective but shall be enforced only in the event that the Jury Waiver and the
Judicial Reference provision as set forth above and as provided in CCP sections 638 through 645.1, is held unenforceable. The arbitration
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shall be conducted in Santa Clara, County, in the State of California and administered by a retired Judge or Justice selected by mutual written
agreement of the parties who shall be governed by the same procedure as if the parties were proceeding by the above Judicial Reference
procedure. Buyer and Seller further agree that the filing of any law and motion hearings or the initiation of any hearings to obtain any form of
a pre-judgment remedy shall not operate as a waiver of the parties’ right to submit and settle any dispute, controversy or claim arising out of
relating to this Agreement to arbitration.

The arbitration procedure shall be governed by the substantive and procedural laws of the State of California, including all aspects
of its arbitration law pursuant to the California Arbitration Act (“CAA”), sections 1280 through 1294.2 of the Code of Civil Procedure as
amended from time to time. If a conflict exists between the provisions of the CAA and this Agreement, the language of this Agreement shall
control. Buyer and Seller shall have all rights of discovery and remedies as they would in a California civil action pursuant to CCP section
1283.05, and the arbitration shall be governed by all of the applicable rules set forth in the Civil Discovery Act, CCP sections 2016.010
through 2036.050. All rules of evidence applicable to proceedings at law in the State of California will be applicable to the arbitration
proceeding and the arbitrator is at all times required to strictly conform to these rules. The arbitrator shall prepare in writing and provide to
the parties an award including factual findings explaining the reasons on which their decision is based.

The arbitrator shall not have the power to commit (a) errors of law or legal reasoning, (b) errors of fact, or (c) errors with regards to
mixed questions of law and fact. In addition, the arbitrator shall not reach factual conclusions
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unsupported by substantial evidence. Furthermore, the arbitrator shall not have the power to render an award (a) not based on proper
admissible evidence, (b) based on evidence not presented at the hearing, or (c) not in conformity with the substantive and procedural law of
the State of California.

In any arbitration arising out of or related to this Agreement, the arbitrator is not empowered to award punitive or exemplary
damages, except where permitted by statute, and Buyer and Seller waive any right to recover any such damages.

If the arbitrator exceeds any of the foregoing specific powers, the award may be vacated or corrected by filing a petition pursuant to
the CAA in the time frame provided in CCP sections 1280 through 1294.2 in the Superior Court for the County of Los Angeles, in the State
of California. The award is subject to review for legal error, factual error, confirmation, correction or vacatur only in a California State Court
of competent jurisdiction and only pursuant to the CAA.

In reviewing the award, the Superior Court shall sit as if it were an Appellate Court, in all respects, including but not limited to the
scope of review. The decision of the Superior Court is, itself, subject to review by the California Appellate Courts. The supervising Court
shall have the power to review (a) whether the findings of fact rendered by the arbitrators are supported by substantial evidence and (b)
whether, as a matter of law based on such findings of fact the award should be confirmed, corrected or vacated. Upon such determination,
judgment shall be entered in favor of either party consistent therewith.

If any portion of this arbitration provision is held invalid or unenforceable, the remainder shall still be valid and enforceable and the
arbitrator and/or supervising Court as applicable shall have the power to amend the arbitration procedures set forth herein so that this
Agreement shall remain enforceable and binding.

Buyer and Seller each acknowledge that the judicial referee or arbitrator will charge fees and costs to conduct the Judicial
Reference or arbitration. Buyer and Seller each agree to initially divide equally all Judicial Reference or arbitration fees and the
compensation of the judicial referee or arbitrator. Notwithstanding the foregoing, the parties each further acknowledge that the judicial
referee or arbitrator may decide that one party or the other is the prevailing party in which event the non-prevailing party will be obligated to
reimburse the prevailing party for all of the fees and costs imposed in connection with the Judicial Reference or the arbitration.
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IN WITNESS WHEREOF, Seller has executed and delivered this Agreement for acceptance by Buyer as of the day and year above written. If this
Agreement is not witnessed by an authorized employee of Buyer, Seller must have their signature acknowledged by a Notary Public. This Agreement
may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed to be an original and all of which counterparts taken together shall constitute one and the same instrument.

SELLER

EPI HEALTH, LLC

By: /s/ Paula Brown Stafford

Name/Title: PAULA BROWN STAFFORD, CEO OF MEMBER NOVAN, INC.

BUYER

CSNK WORKING CAPITAL FINANCE CORP. D/B/A BAY VIEW FUNDING

By: /s/ Andrew Aquino

Title: EVP

Date: 12/01/2022
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Exhibit 10.2

GENERAL CONTINUING GUARANTY (v.102595)

In order to induce CSNK WORKING CAPITAL FINANCE CORP. D/B/A BAY VIEW FUNDING a California corporation, and any other Co-Buyer
or Participant as specified in the Agreements ("Buyer") to extend and/or to continue to extend financial accommodations to the Seller specified below
("Seller") pursuant to the terms and conditions of that certain Factoring Agreement of the date specified below, or pursuant to any other present or
future agreement between Buyer and Seller (hereinafter collectively referred to as the "Agreements"), and in consideration thereof, and in consideration
of any loans, advances, or financial accommodations heretofore or hereafter granted by Buyer to or for the account of Seller, whether pursuant to the
Agreements, or otherwise, the undersigned officer(s), authorized agent(s) or third party guarantors of Seller (hereinafter collectively and individually
referred to as the "Guarantor") hereby, jointly and severally, guarantees, promises and undertakes as follows:

1. Guaranty of Obligations. Guarantor unconditionally, absolutely and irrevocably guarantees and promises to pay to Buyer, on order or demand,
in lawful money of the United States, any and all indebtedness and obligations of Seller to Buyer and the payment to Buyer of all sums which
may be presently due and owing to Buyer from Seller whether under the Agreements or otherwise. The terms "indebtedness" and "obligations"
are (hereinafter collectively referred to as the "Obligations") used herein in their most comprehensive sense and include any and all advances,
debts, obligations and liabilities of Seller, heretofore, now, or hereafter made, incurred or created, whether voluntarily or involuntarily, and
however arising (including, without limitation, indebtedness owing by Seller to third parties who have granted Buyer a security interest in
the accounts, chattel paper and general intangibles of said third party; and further including, without limitation, any and all attorneys' fees,
expenses, costs, premiums, charges and interest owed by Seller to Buyer, whether under the Agreements, or otherwise) whether due or not due,
absolute or contingent, liquidated or unliquidated, determined or undetermined, whether Seller may be liable individually or jointly with others,
whether recovery upon such indebtedness may be or hereafter becomes barred by any statute of limitations or whether such indebtedness may
be or hereafter becomes otherwise unenforceable, and includes Seller's prompt, full and faithful performance, observance and discharge of each
and every term, condition, agreement, representation, warranty undertaking and provision to be performed by Seller under this Agreement.

2. Continuing Guaranty. This General Continuing Guaranty (the "Guaranty") is a continuing guaranty which shall remain effective until this
Guaranty has been expressly terminated and relates to any obligations including those which arise under successive transactions which shall
either continue the Obligations from time to time or renew them after they have been satisfied. Any such termination shall be applicable only
after written notice to Buyer, and only to transactions having their inception after the effective date of termination and shall not affect any rights
or obligations arising out of transactions having their inception prior to such date. No termination shall be effective until such time as Buyer is
no longer committed or otherwise obligated to make any loans or advances, or to grant any credit to Seller. In the absence of any termination
of this Guaranty, Guarantor agrees that nothing shall discharge or satisfy its obligations created hereunder except for the full payment and
performance of the Obligations with interest.

3. Rights are Independent. Guarantor agrees that it is directly and primarily liable to Buyer, that the obligations hereunder are independent of the
obligations of Seller and that a separate action or actions may be brought and prosecuted against Guarantor, whether action is brought against
Seller or whether Seller is joined in any such action or actions. Guarantor agrees that any releases which may be given by Buyer to Seller or
any other guarantor or endorser shall not release it from this Guaranty.

4. Default. In the event that any bankruptcy, insolvency, receivership or similar proceeding is instituted by or against Guarantor and/or the Seller
or in the event that either the Guarantor or Seller become insolvent, make an assignment for the benefit of creditors or attempt to effect a
composition with creditors, or if there be any default under the Agreements (whether declared or not), then, at Buyer's election, without notice
or demand, the Obligations of Guarantor created hereunder shall become due, payable and enforceable against Guarantor whether or not the
Obligations are then due and payable.

5. Indemnification. Guarantor agrees to indemnify Buyer and hold Buyer harmless against all obligations, demands and liabilities, by
whomsoever asserted and against all losses in any way suffered, incurred or paid by Buyer as a result of or in any way arising out of, following
or consequential to transactions with Seller whether under the Agreements, or otherwise, and also agrees that this Guaranty shall not be
impaired by any modification, supplement, extension or amendment of any contract or agreement to which Buyer and Seller may hereafter
agree, nor by any modification, release or other alteration of any of the Obligations hereby guaranteed or of any security therefor, nor by any
agreements or arrangements whatever with Seller or anyone else.
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6. Consent to Modifications. Guarantor hereby authorizes Buyer, without notice or demand and without affecting its liability hereunder, from
time to time to:

6.1. renew, compromise, extend, accelerate or otherwise change the time for payment or the terms of any of the Obligations, or any
part thereof, including, without limitation, increasing or decreasing any of the fees thereof;

6.2. take and hold security for the payment of the Obligations guaranteed hereby, and exchange, enforce, waive and release any such
security;

6.3. apply such security and direct the order or manner of sale thereof as Buyer in its discretion may determine;
6.4. release or substitute any one or more endorser(s) or guarantor(s); and
6.5. assign, without notice, this Guaranty in whole or in part and Buyer's rights hereunder to anyone at any time. Guarantor agrees

that Buyer may do any or all of the foregoing in such manner, upon such terms, and at such times as Buyer, in its discretion, deems advisable,
without, in any way or respect, impairing, affecting, reducing or releasing Guarantor from its undertakings hereunder and Guarantor hereby
consents to each and all of the foregoing acts, events and occurrences.
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7. Waiver of Defenses. Guarantor hereby waives any right to assert against Buyer as a defense, counterclaim, set-off on crossclaim, any defense
(legal or equitable), set-off, counterclaim and claim which Guarantor may now or at any time hereafter have against Seller and any other party
liable to Buyer in any way or manner.
Guarantor hereby waives all defenses, counterclaims and off-sets of any kind or nature, arising directly or indirectly from the present or future
lack of perfection, sufficiency, validity or enforceability of the Agreements or any security interest thereunder.
Guarantor hereby waives any defense arising by reason of any claim or defense based upon an election of remedies by Buyer, which, in
any manner impairs, affects, reduces, releases, destroys or extinguishes Guarantor's subrogation rights, rights to proceed against Seller for
reimbursement, or any other rights of the Guarantor to proceed against Seller or against any other rights of the Guarantor or against any other
person or security, including, but not limited to, any defense based upon an election of remedies by Buyer under the provisions of Section
580(d) of the California Code of Civil Procedure, or any similar law of California or of any other state, or of the United States. Guarantor
waives all presentments, demands for performance, notices of non-performance, protests, notices of protests, notices of dishonor, notices of
default, notice of acceptance of this Guaranty, and notices of the existence, creating or incurring of new or additional indebtedness, and all
other notices or formalities to which Guarantor may be entitled.

8. WAIVER OF JURY TRIAL. GUARANTOR WAIVES ANY RIGHT TO A JURY TRIAL IN ANY ACTION HEREUNDER OR ARISING
OUT OF BUYER'S TRANSACTIONS WITH SELLER.

9. Waiver of Rights of Subrogation. The Guarantor shall have no right of subrogation, reimbursement, exoneration, contribution or any other
rights that would result in the Guarantor being deemed a creditor of Seller under the United States Bankruptcy Code or any other law or for
any other purpose and the Guarantor hereby irrevocably waives all such rights, the right to assert any such rights and any right to enforce any
remedy which Guarantor may now or hereafter have against Seller and hereby irrevocably waives any benefit of and any right to participate
in, any security now or hereafter held by Buyer, whether any of the foregoing rights arise in equity, at law or by contract.
As a condition to payment or performance by Guarantor under this Guaranty, Buyer shall not be required to, and Guarantor hereby waives any
and all rights to require Buyer to prosecute or seek to enforce any remedies against Seller or any other party liable to Buyer on account of
the Obligations or to require Buyer to seek to enforce or resort to any remedies with respect to any security interests, liens or encumbrances
granted to Buyer by Seller or any other party on account of the Obligations.
Any and all present and future debts and obligations of Seller to Guarantor are hereby postponed in favor of and subordinated to the full
payment and performance of all present and future debts and obligations of Seller to Buyer. All monies or other property of Guarantor at any
time in Buyer's possession may be held by Buyer as security for any and all obligations of Guarantor to Buyer no matter now existing or
hereafter arising, whether absolute or contingent, whether due or to become due, and whether under this Guaranty or otherwise. Guarantor also
agrees that Buyer's books and records showing the account between Buyer and Seller shall be admissible in any action or proceeding and shall
be binding upon Guarantor for the purpose of establishing the terms set forth therein and shall constitute prima facie proof thereof.

10. Financial Condition of Seller. Guarantor is presently informed of the financial condition of the Seller and of all other circumstances which
a diligent inquiry would reveal and which bear upon the risk of nonpayment of the Obligations. Guarantor hereby covenants that it will
continue to keep itself informed of Seller's financial condition and of all other circumstances which bear upon the risk of nonpayment. Absent
a written request for such information by the Guarantor to Buyer, Guarantor hereby waives its right, if any, to require, and Buyer is relieved
of any obligation or duty to disclose to Guarantor any information which Buyer may now or hereafter acquire concerning such condition or
circumstances.

11. Termination. The Guarantor's obligation under this Guaranty shall continue in full force and effect until Seller's Obligations are fully paid,
performed and discharged and Buyer gives the Guarantor written notice of that fact. Seller's Obligations shall not be considered fully paid,
performed and discharged unless and until all payments by Seller to Buyer are no longer subject to any right on the part of any person
whomsoever; including but not limited to Seller, Seller as a debtor-in-possession, or any trustee or receiver in bankruptcy, to set aside such
payments or seek to recoup the amount of such payments, or any part thereof. The foregoing shall include, by way of example and not by way
of limitation, all rights to recover preferences voidable under Title 11 of the United States Code. In the event that any such payments by Seller
to Buyer are set aside after the making thereof, in whole or in part, or settled without litigation, to the extent of such settlement, all of which
is within Buyer's discretion, Guarantor shall be liable for the full amount Buyer is required to repay plus costs, interest, attorneys' fees and any
and all expenses which Buyer paid or incurred in connection therewith.
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No termination of this Guaranty shall be effective except by notice sent to Buyer by certified mail, return receipt requested (which shall be
evidenced by a properly validated return receipt), naming a termination date effective not less than ninety (90) days after the receipt of such
notice by Buyer. Such a termination shall not be effective as to any Guarantor who has not given such notice and shall not affect the application
of this Guaranty to any transaction or Indebtedness effected prior to the effective date of termination.

12. Successors and Assigns. This Guaranty shall be binding upon the successors and assigns of the Guarantor and shall inure to the benefit of
Buyer's successors and assigns. The death of Guarantor shall not terminate this Guaranty.

13. Modifications. This Guaranty cannot be modified orally. No modification of this Guaranty shall be effective for any purpose unless it is in
writing and executed by an officer of Buyer authorized to do so. All prior agreements, understandings, representations and negotiations; if any,
are merged into this Guaranty.

14. Attorneys' Fees. Guarantor agrees to pay all attorneys' fees and all other costs and out-of-pocket expenses which may be incurred by Buyer in
the enforcement of this Guaranty or in any way arising out of, following, or consequential to the enforcement of Seller's Obligations, whether
under this Guaranty, the Agreements, or otherwise.
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15. Joint and Several. In all cases where the word "Guarantor" is used in this Guaranty, it shall mean and apply equally to each and all of the
individuals and/or entities which have executed this Guaranty. All of the obligations of the Guarantor hereunder shall be joint and several.

16. Governing Law. All acts and transactions hereunder and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of California.

17. Additional Waivers. Guarantor waives all rights and defenses arising out of an election of remedies by the Buyer, even though that election
of remedies, such as a nonjudicial foreclosure with respect to security for a guaranteed obligation, has destroyed the Guarantor’s rights of
subrogation and reimbursement against the principal by operation of Section 580d of the Code of Civil Procedure or otherwise.

18. Section Numbers and Headings. Section numbers and section titles have been set forth herein for convenience only; they shall not be construed
to limit or extend the meaning of any part of this Guaranty.

The Seller: EPI HEALTH, LLC

Date of Factoring Agreement between Buyer and Seller: December 1, 2022

Date of this General Continuing Guaranty: December 1, 2022
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AGREED:

"GUARANTOR"

Signature: /s/ Paula Brown Stafford

By Officer and Title: Paula Brown Stafford, President/CEO
Corporate Name: NOVAN, INC.
Corporate Address: 4020 STIRRUP CREEK DRIVE, SUITE 110
City, State, Zip: DURHAM, NC 27703-8970
Federal Tax I.D.: 27-4427682
DATE: December 1, 2022
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Exhibit 99.1

EPI Health, a Novan Company, Executes a $15.0 Million
Financing Agreement

– Agreement provides immediate access to cash flow –

– EPI Health leveraging accounts receivables from commercial product sales to bolster working capital needs –

DURHAM, N.C. – December 2, 2022 – Novan, Inc. (“the Company” or “Novan”) (Nasdaq: NOVN), today
announced that EPI Health, LLC, a fully consolidated subsidiary of the Company, has signed an accounts
receivable-backed factoring agreement, to support its operations, with Bay View Funding, a wholly owned
subsidiary of Heritage Bank of Commerce (Nasdaq: HTBK).

“This arrangement with Bay View is another source of non-dilutive funding that enables us to manage our working
capital in a way that will help our consolidated business continue working toward our strategic objectives,”
commented Paula Brown Stafford, President and Chief Executive Officer of Novan. “In November, we signed a
memorandum of understanding for the potential out-licensing of our Rhofade product in Japan, with any funding
to be dependent on entering into a definitive agreement, and we are pleased to add this factoring agreement to our
potential resources for the Company as we work to execute on our commercial growth initiatives.”

The new $15.0 million factoring facility will provide capital in an amount that is up to 70% of EPI Health's gross
eligible receivables.

“We are excited to work with the commercial team at EPI Health and the corporate team at Novan. We are
pleased to assist EPI Health by providing immediate cash flow associated with their high-quality customer base
and continued growth prospects,” said Andrew Aquino, Executive Vice President of Bay View Funding. “We look
forward to supporting EPI Health's operations and continued growth.”

About Novan

Novan, Inc. is a medical dermatology company primarily focused on researching, developing, and
commercializing innovative therapeutic products for skin diseases. Our goal is to deliver safe and efficacious
therapies to patients, including developing product candidates where there are unmet medical needs. We are
developing SB206 (berdazimer gel, 10.3%) as a topical prescription gel for the treatment of viral skin infections,
with current emphasis on molluscum contagiosum.

Novan completed the acquisition of EPI Health in early 2022. EPI Health equips the company with a robust
commercial infrastructure across sales, marketing, and communications, as well as fully dedicated market access
and pharmacy relation teams. Following the acquisition, the company promotes products for plaque psoriasis,
rosacea, acne and dermatoses. Novan also has a
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pipeline of potential product candidates using our proprietary nitric oxide-based technology platform,
NITRICIL™, to generate new treatments for multiple indications.

Forward-Looking Statements

Any statements contained in this press release that do not describe historical facts may constitute forward-looking
statements as that term is defined in the Private Securities Litigation Reform Act of 1995. These statements may
be identified by words such as “believe,” “expect,” “target,” “anticipate,” “may,” “plan,” “potential,” “will,” “look
forward to” and similar expressions, and are based on the Company’s current beliefs and expectations. These
forward-looking statements include, but are not limited to, the ability to utilize the factoring agreement with
Bay View to support the Company’s operations, the potential terms of and the potential timing for entering into
an exclusive license agreement for the commercialization of Rhofade in Japan, and the availability of potential
financing options. Forward-looking statements are subject to a number of risks and uncertainties that could cause
actual results to differ materially from the Company’s expectations, including, but not limited to, risks related to
the acquisition of EPI Health; the Company’s ability to obtain additional funding or enter into strategic or other
business relationships necessary or useful for the further development or commercialization of the Company’s
product candidates and the operation of its business on terms that are acceptable to the Company or at all or if
such relationships or transactions are unsuccessful or the Company is unable to realize the potential economic
benefits of such relationships or transactions; risks and uncertainties associated with market conditions and the
ability to complete the negotiation of an exclusive license agreement with respect to Rhofade on terms that are
favorable to the Company or at all and that, even if an agreement is finalized, the Company will continue to
need significant additional funding to continue its development and operating activities; ; and other risks and
uncertainties described in the Company’s annual report filed with the Securities and Exchange Commission on
Form 10-K for the twelve months ended December 31, 2021, and in the Company’s subsequent filings with the
Securities and Exchange Commission. Such forward-looking statements speak only as of the date of this press
release, and the Company disclaims any intent or obligation to update these forward-looking statements to reflect
events or circumstances after the date of such statements, except as may be required by law.

INVESTOR AND MEDIA CONTACT:
Jenene Thomas
JTC Team, LLC
833-475-8247
NOVN@jtcir.com
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