YOUR EXCLUSIVE FACTOR.

ﬂﬂmﬂed liabllity company and whqll bsldlary o ‘ \
, referred to as “we” or “us” or§, ") an (referred to as “you”).

1.

FACTORING AGREEMENT ) _

o v

. THE FOLLOWING IS THE AGREEMENT UNDER WHICH ¢ , AGREES TO ACT AS

Factoring Agreement (this “Agreement”) Is made this day by and between

Assignment. You hereby sell and assign to us all of your right, tille, and interest In and to all your Accounts (as defined below),
whether now existing or that may hereafter arise, that are acceptable ta us. Title and ownership of an Account will not vest Inus and
will remain with you until the date we accept the Account. “Accounts” means: (a) all of your accounts (as defined In the UCC) that
are acceptable to us and all obligations owed to you arising from or out of the sale of merchandise or the rendition of services; (b) all
of your rights to goods, property, and merchandise represented thereby (including without limitation retumed and repossessed
goods); (c) all of your rights under Insurance policies covering the services or merchandise; (d) all of your rights agalnst cariers of
merchandise; (e) all of your defenses and rights of offset with respect to any payments received on an Account, and all other rights
of an unpald seller of services or merchandise; (f) all the rights of the seller of the underlying goods and services, indluding all rights
of replevin, reclamation, stoppage In transit, supporting obligations, and letter of credit rights, and (vla subragation or otheiwise) all
llens, guarantees, securities, security Interests, other agreements and arrangements, and supporting obligations of whatever
character held In regard to your dealings with your customers; and (g) all proceeds of the foregoing.

Documents; Books and Records, Upon our request (and as a condltion to our purchase of an Account), you shall dellver to us a
valid purchase order or contract and documentation sufficlent to confirm your completion of services or the shipment of ordered
materlals covered by theé Account. You promptly shall execute and deliver to us all shipping or delivery receipts and documents
associated with each Account and all further and confirmatory assignments of your Accounts es we require In a form and manner
satisfactory to'us. Additionally, at any time and from time to time, at our request, you shall execute and defiver to us any document
in further confirmation thereof, You shall malntaln at all times and at your expense proper books of account. We have the right to
inspect and make extracts from all your books and records at all reasonable times. You shall make appropriate notations en your

books and ledgers Indicating the sale and assignment to us of each Account.

Involces, You shall blll and Involce all services and merchandise on a blll, form, or Involce salisfactory to us. All invoices to
customers on Accounts assigned to us shall clearly state, In a manner satisfactory to us, that the Account has been sold and Is

payable only to us,

Risk. With respect to Accounts that are approved and accepted by us, we assume only the credit risk and are responsible only for
the financlal Inabillity of your customers to pay. That assumption of credit risk will go Into effect upon delivery and acceptance of the
services and/or merchandise by your customers without dispute and our acceptance of the Account. We are not liable Inany manner
for refusing to give or withdrawing credit approval, for exercising or for refusing to exerclse any rights we have under this Agreement, '

or for refusing to accept any particular Account or Account debtor.

Inltial Conslderation. Once we approve the purchase of an Account, we will immediately pay you,pefééﬁ' o) of the
*Net Sale Amount” at the time of the approval. “Net Sale Amount” means the gross sale amount, less discounts to cusiomers upon

shortest payment terms and less any applicable sales or other taxes.

Additlonal Conditional Conslderation. As additional conditional conslderation for the sale of an Account, we will, upon receipt of

collgglion, promptly pay to you an additional: . .
- percent of the Net Sale Amount, If collectad within 30 days from date sold; or “
percent of the Net Sale Amount, i collscted In 31 to 45 days from date sold: or . i

_percent of the Net Sale Amount, if collected In 46 to 0 days from date sold: or

percant of the Net Sale Amount, If collected In 81 to 76 days from date sold; or

percent of the Net Sale Amount, if collected In 76 to 99 days from date sold; or

. percent of the Net Sale Amount, If collected In 81 to 105 days from date sold; or

" percent of the Net Sale Amount, If collacted In 106 to 120 days from date sold;or

" percent of the Net Sale Amount, If collected In 321 to 135 days from date sold; or ===
percent of the Net Sale Amount, if collected over 135 days from the date sold.
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If we collect less than the full amount of the Account, the additional conditional conslderation otherwise payable pursuant to this
paragraph Is subject to any set-off taken by the Account debtor or otherwise compromised, not collected, or forglven by us. If we
collect only a portion of the Account and the uncollected portion of the Account exceeds the amount of the contingent part of the
purchase price specified In this paragraph, then the excess of the uncollected portion will be set-off agalnst and sublracted from any
and all other additlonal conditional consideration that would otherwise be payable to you pursuant to this Agreement. For purposes
of determining the number of elapsed days under this paragraph, the date of the “sale” will be counted as the first day and the date
of collection will be deemed to be four banking days after the date a check or draft drawn on bank and four banking days
after the date a check or draft drawn on an out-of-state bank recelved from an Account debtor Is deposited by us in our bank account.
If we recelve cash from an Account debtor, the date of collection will be the day on which we received the cash. If any checks are
returned to us for Insufiicient funds or as a result of stop payment orders and If we have pald any amounts to you, then you shall
return the payment to us upon our request. Additional conditional conslderation owed by us to you will be pald on the
following the date we recelved the cash payment on the Account or the expiration of the four-day or ten-day collection period, as
applicable. A transaction fee of SqEiJII be charged according to the number of Involces processed during that given period.

During the term of this Agreement, w urct ggreg

7. Volume. You w sell us $ MM your Accounts (except cash sales) generated between the:date"of this Agreem%nt and
ch ccoul ctlo

10

.

12,

13.

e other tearms and conditions of thls Agreement. Y

Accounts Recelvable Limit. The accounts receivable amount of Accounts purchased by us from you that are unpald at any ime
by your customers must not exceed .

Processing Fee. You shall pay tousa processing fee of?w """‘“e';’i?’rinvoloe. plus applicable postage and/or messenger fees and
overnight courler charges for each Account purchased from you. The processing fee Is due and payable Immediately at the time of

purchase.

Authorized Representatives. You hereby appoint \with full power-of-attomey to
act on your behalf In regard to this Agreement and to take any and &ll a&tions Yequired or permitted to be taken by you pursuant to

thls Agreement, and we are entitled to treat all of thelr aclions as being authorized by you unless and until we recelve written
nolification from you fo thé contrary.

Guarantees, This Agree}nent Is subject ta, and we have agreed to these terms based, In part, on our recelpt of the guarantees of

Financlal Information. You shall provide us with quarterly financial statements, prepared in conformity with generally accepted
accounting principles applied on a copsistent basls, within 30 calendar days after the end of each calendar quarter. The first quarterly
financial statement Is due by“. You also shall provide us with coples of all Intemal Revenue Code Seclion 941
tax filings and proof of payment of taxes for the prior quarter within thirly (30) days after the end of each calendar quarter. The first
coples of Section 941 tax filings and proof of tax payment are due_* if you fall to provide required financial
statements or Section 941 filings and proof of tax payments as requlréd, we may, after affording written notice of default or breach
and 10 days opportunity to cure, declare this Agreement to be terminated and we may, In such event, recover damages due to your

breach.
Term; Termination. This Agreement shall commence on the date hereof, and shall continue untﬂmora twelve

(12) month period, and automatically from year to yéar theréafter, unless you glve us notice in writing by certified or registered mall,

60 calendar days before the expiration of the original term or any subsequent renewal term, of your intention to terminate at the end

of the term, with the understanding that We may terminate this Agreement at any time upon 30 calendar days written notice to you

by certiied orregistered mall. Ih& evant of &lcti Fenawal you willbe requlred o meet the volume requiremient sét 6t I arsraph <
tion to purchase additional Accounts from you orimmediately

-7-above In eachi réhéwal ferm. We may Immediately suspend our obliga

terminate this Agreement without notice If (a) there Is Issued or filed agalnst you any tax lien, (b) you commit any breach of or default

in the performance of your covenants, warranties, or representations, (c) you make any false or untrue representalion fo us In
connection with this Agreement or any transaction relating to It, (d) you convene or cause to be convened a meeting of your creditors

or principal creditors or take advantage of the Insolvency laws of any jurisdiclion, (e) you become unable lo pay your debls as they

mature, make a general assignment for the benefit of your creditors, or suspend the transaction of your usual business, () there is

Issued or filed agalnst you any attachment, injunction, execution, or judgment that is not removed within 30 calendar days after It
was Issued orfiled, (g) a case Is commenced or a petition In bankruptcy or for an aangement or reorganization under any bankruptcy
or Insolvency laws is filed by or agalnst you, a custodian or recelver (or other court designee performing the functions of a recelver)
Is appolnted for or takes possession of your assets or affalrs, or an order for rellef In a case commenced under any bankruptcy or
Insolvency law Is entered, or (h) you are dissolved or you or any of your direct or indirect parent companles enters into any agreement
or transaction for the sale or other transfer of & majority of its assets (measured by falr market value) or outstanding voting stock,
whether pursuant to a sale, lease, merger, spin-off, split-up, foreclosure, dissolution, bankruptcy, liquidation, consolidation, tender
offer, share exchange, recapltalization, reorganization, or other transaction. Our rights and your obligations arsing out of
transactions having thelr Inception before the suspenslon of the purchase of Accounts or termination of this Agreement will not be
affected by any suspenslon of our obligations under or termination of this Agreement. Upon any termination of this Agreement,
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14.

. whether at your or our Instance, all sums due from you to us shall be deemed fo be Immediately due and payable to us, and after
such termination any credit balance In your favor may be held by us until a final account is rendered, unless you fumish to us
Indemnlty satisfactory to us agalnst any amounts chargeable against you under this Agreement. Notwithstanding our right to
suspend the purchase of Accounts under this Agreement, you will continue to assign to us, at our request, additional Accounts and
tum over all collections until all your Obligations (as defined below) to us under this Agreement have been pald in full, and until then,
this Agreement will remaln In full force and effect as to and be binding on you and us, and we will be entitled to retaln our security
Interests In all assets granted pursuant to this Agreement. Termination of this Agreement will not become effective until you have
fully pald and discharged any and all of your Obligations to us, matured or unmatured, absolute or contingent, and whether arising
under this Agreement or otherwise. After the glving of any notice of termination hereunder and until the full liquidation of your
obligations under this Agreement, you will not be entitled to recelve any equities or payments from us. .

Account Disputes and Adjustments. Each Account that we purchase from you Is our property and we may, in our sole discretion
and at your expense, seltle, forgive, compromise, accept payments over time, or otherwise accept payment of less than the full
amount if, In our judgment, that action Is appropriate to effectuate collection (although we have no obligation to do so). Any setllement
or compromise that we make with an Account debtor will not bar or constitute a walver of any clalms against you or your obligations
fo us. If any merchandise Is retumed by or recovered from a customer, you shall pay to us the full amount of the related Account
(elther In cash or by assignment of new Accounts), and until that payment or assignment, you shall hold the merchandise In trust for
us for our benefit, shall keep that properly segregated and Identified as property held in trust for us, and upon our reasonable request,
you shall deliver the merchandise to a place designated by us. Upon notice to you, we may sell or cause the sale of the merchandise

" in accordance with applicable law and, In the event of a public sale, we may purchase the merchandise. We may apply the proceeds

15.

16.

of any sale first o pay the costs and expenses associated with the sale, and the balance, If any, will be credited fo your account with
us. You authorize us to file liens or bond claims related to any Account that we purchase and to Inltiate and pursue liligation to
collect any Account we have purchased If, in our sole judgment, we deem It advisable to do so.” In the event we retaln counsel to
assistin collection orto file sult to collect any Account we have purchased from you, all costs and expenses Incurred In such collection
efforts, Including but not limiting to our attorneys' fees, may be setoff and charged agalnst any other sums due you.

In the event any clalm of set-off, discount, real or personal defenses, or counterclalms are asserted, claimed, or alleged by an
Account debtor against an Account purchased by us, whether asserted in writing, orally, or Infitigation, then as between you and us,
the burden of proof shall be on you to prove that the clalm, defense, set-off, or counterclalm Is false and, as between you and us,

the presumption will be that the Account debtor Is correct. ‘

Customer Clalms. You immediately shall report to us in wiiting (a) all clalms or disputes made by your customers, (b) the loss,
return, damage, or rejection of any merchandise, (c) any offer to retum any merchandise, and (d) any request for an extenslon of
time to pay or request for credit or adjustment, and you will promptly adjust all such claims and disputes; however, If you fall to do
so Immediately, we may make the adjustment at your cost and expense. You shall indemnify us against all cost, loss, expense, and
liabllity caused by or arising out of the rejection of goods or services or clalms or deductions of every kind and nature by your
customers. We reserve the right at any time to charge back to you the amount of the Account invoiced in any alleged dispute or
clalm and that charge will be deemed a reassignment of the disputed amount of the Account to you. However, tille to the
merchandise represented thereby shall remain assigned to us regardless of notations or conditions placed thereon by your customer,
and we will continue to have a security Intsrest in the Account and the merchandise represented by It until the Account Is fully pald,
settled, or discharged or all your Obligations to us are fully satisfied. In the event of any clalm, dispute, or reassignment, we are
entitled to charge back the amount of the clalm, dispute, or reassignment to you agalnst any additional conditional consideration
otherwise payable pursuant to this Agreement. We are also entitled to charge Interest at.& per annum In regard to a disputed

Involce and may assess a $.sewlce charge in each case.

Collections. If you recelve any cash, notes, checks, drafts, acceptances, or collections In any form on any Accounls assigned to
us, you shall hold those amounts in trust for us (separate and apart from your own funds), and you shall immediately transmit and
deliver them to us in the Identical form recelved. Your fallure to immediately deliver those payments to us glves us the right to
demand cash payment from you, to immediately terminate thls Agreement and to collect those funds by withholding amounts
otherwise due to or held for you by us without demand or notice, or both, among other remedies. We (and each person that we may
from time to time deslignate) have the absolute right and power of attorney to act on your behalf and have the right to sign and/or
endorse your name on any and all checks, drafts, and remittances of any kind .or nature where the endorsement may be required to
effect collection, and to sign and/or endorse papers, recelpts, documents, Instruments, and bills of lading relating to transactions

" between youand us. If, for any reason, you recelve a draff, check, or payment from any Account debtor in payment on an Account

(a)

17.

conveyed to us and you do not Immediately endorse and deliver the draft, check, or payment to us (whether you use those funds,
deposit the draft, check, or payment to your own account, tum those funds over to another person, or otherwise), you acknowledge
that you are lable for fraud and are gullly'of theft and conversion of our properly. Furthermore, In the event you do nottum over the
check or other form of payment to us, the Seller shall be subject to a misdirected payment fee equal lo‘ of the converted Account.

(@) percent of the amount of any payment you recelve for an Account we purchased which

“Misdirected Payment Fee” 7 2
has been recelved by you and not delivered In kind to us on the next Business Day following the date of your recelpt of the payment.

Securlty Agreement. You and we Intend for each sale of an Account to us pursuant to this Agresment to constitute & true sale of
the Account and not as a loan from us to you. If for any reason a sale of an Account contemplated by this Agreement Is not deemed
to constitute & true sale desplte the parfies’ Intentions, and, as collateral security for any and all of your indebtedness and obligations
to us, whether matured or unmatured, absolute -or contingent, now existing or hereafter arising (including under Indemnity or
reimbursement agreements or by subrogation), and however acquired by us, whether arising direclly between you and us oracquired
by us by assignment, whether relating to this Agreement or independent hereof, including all obligations Incurred by you to any other
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18.

(a)

(b)

(c)

pérson factored or financed by us (collectively, the “Obligations™), you grant to us a security Interest In all of your assels and
properly, Including without limitation, the following collateral, whether the collateral Is now owned or existing or Is owned, acquired,

or arises hereafter, and whether or not the property Is specifically assigned to us: (a) all Accounts, accounts recelvable that have
w) with respect to Accounts and other accounts

not been assigned to us, and your contract rights and Refated Security (defined belo

recelvable; (b) all your other rights to the payment of money and payment Intanglbles, Including without limitation amounts due from
us or from your affliates, tax refunds, and Insurance proceeds (including credit Insurance proceéds); (c) alt of your Interest In any
returned, repossessed, finished or unshipped goods; (d) all motor vehicles, trucks, vans, automoblles, equlpment, machinery,
Inventory, fitures, furlture, unfinished goods, and leasehold Improvements, whether now owned or hereafter acqulred, together
will all replacements thereof, all attachments, accessorles, parts and tools belonging thereto for the use In connection-therewith,
together with the proceeds thereof, along with all Insurance and Insurance proceeds; (e) all of your files, books, and records (Including
without limitation computer programs, tapes, and related electronic data processing software); (7) all goods, instruments, policles,
and certificates of Insurance, securities, chattel paper, documents, deposits, deposit accounts, letter of credit tights, supporting
obligations, Investment property, cash, and other property owned by you or in which you have an Interest; (g) all of your security and
guarantees therefore and In the goods and property represented thereby; (h) all your general Intangfbles (including, without imitation
all patents, trademarks, and copyrights registered In the Unlted States copyright or patent offices, together with the good will of the
buslness In connection with which such trademark may be used and the royalties and other fees which become due for the use of
such patents, trademarks, or copyiights and any of your rights to retrieval from third parties of electronlcaliy processed and recorded
information pertalning to any of the foregolng types of collateral and all software, whether or not embedded); and (h) proceeds and

products of all of the foregoing. You also grant to us a lien and securlly Interest In &ll your property now in or at any ime hereafter
belng used by us as collateral, or for any other

coming into our control, custady, or possession, whether for the express purpose of

purpose, end upon any balance or balances to the credit of any accounts malntained with us by you. You hereby Imevocably
authorize and direct us to charge at any time to your account, and to pay any Obligations owing by you to us, by s charging your
account. “Related Security” means, with respect to any Account () all Instruments, chattel paper, and general intangibles and
payment Intangibles arsing from, related to, or evidencing the Account, i) ali UCG financing statements covering any collateral
securing payment of the Account, (ifi) all records of any nature evidencing or related to the Account, Including contracls; invoices,
charge slips, credit memoranda, notes, and other Instruments and other documents, books, records, and other information, and (iv)

all proceeds and amounts recelved or recelvable arising from any of the foregoing.

This Agreement shall constitute a security agreement pursuant to the Uniform Commercial Code In effect in your State (the “UCC"),
and In addition fo any and all of our other rights under this Agreement, we will have all of the rights of a secured parly pursuant to
the provisions of the UCC. In addition to our other rights hereunder and as additional collateral security to us for any and all of your
Obligations to us, you shall execute a financing statement and any and all other Instruments and documents that we may now or
hereafter deem to be required or provided for by the UCC or other law applicable thereto reflecting the security Interests granted to
us underthis Agreement. You hereby authorize us to file & financing statement without your signature, signed only by us as secured
party, to reflect the securlty interest granted to us In this Agreement and to describe the foregolng collateral in any financing statement
as “all personal property.” Any term used In the UCC and not defined In this Agreement has the meaning given to that ferm in the

ucc.

We may hold all sums of money due to you by us (including, without limitation, any additional conditional conslderation otherwise
due to you) and any of your money or properly at any time In our possession as security for any and all Obligations now or hereafter
owing fo us by you, whether arising hereunder, independently hereof, or acquired by us by assignment or otherwise, notwithstanding
that any of that money or properly might have been deposited, pledged, or delivered by you, or any other entity for any other,
different, or specific purpose. Without in any way limlting the generality of the foregolng rights, you speclfically agree thatwe may -
exerclse a right of set-off against additional conditional consideration otherwise due you or against any checks or other funds due
you that may come Into our possession (whether by purchase of an Account, by mistaken payment by your Account debtors, or

otherwise), to pay damages you may owe pursuant to this Agreement.

Survival. Al warrantles, representations and agreements made hereln shall survive the execution of this Agreement and each
transaction made pursuant to this Agreement.

Representations and Warranties. You make the following representations and warranties to us, all of which are material to this
Agreement and will survive the conveyance of any or all Accounts hereunder:

You are duly organized, valldly existing, and In good standing underthe laws of; nd are duly qualified to do business
and In good standing In each other jurisdiction where your ownership of property or the conduct of your business requires that
qualification, except where the fallure to be so qualified could not reasonably be expected to have a material adverse effect on your
assets or business, and your executlon, dellvery, and performance of this Agreement does not and will not constitute a violation of
any applicable law, your goveming documents, or & breach of any document, Instrument, or agreemeqs to which you are a party or

are bound;
) P .

You are solvent and are the sole Bﬂd absolute owner of all Accounts conveyed hereunder, have good and clear tille to those
Accounts, and have full power and fegal right to sell, convey, assign, and transfer free and clear title to those Accounts to us;

Each and every Account now or hereatter assigned to us () Is a valid account and will cover a bona fide sale and delivery of goods
(i) covers services

usually dealt In by you or the rendition by you of services to customers in the ordinary course of your business,
without clalm or dispute of any kind

or goods that have been recelved and accepted by your customers who are not your affiliates,
or nature (including any dispute or clalm by a customer In whole or In part as fo price, terms, quality, quantity, delay In shipment,
offsets, counterclaims, contra accounts, or any other defense of any kind or character), (i) will be for an amount certaln payable In
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United States funds In accordance with the terms of your Involce covering the sale (which will not be changed without our advance
written approval), (iv) does not represent a delivery of merchandise on “consignment,” “guaranteed sale,” “sale or retum,” "payment
on reorder,” or slmllar terms, * (v) does not represent a "pack, bill, and hold" transaction, and (vi) does not arise from the sale of

goods or services performed by you to any entity that s affiliated with or controlled by you or any of your principals.

{ *(d) You have not sold, pledged, asslgned, hypothecated, granted a'security Interest in, or otherwise encumbered the Accounts (other
than pursuant to this Agreement) and will not do so other than to us at any time during the term of this Agreement and until its

termination becomes effective;

(e) You have not contracted fo assigh and have not asslgned any Account conveyed hereunder to any other person or entity and you
will not sell, factor, transfer, pledge, or give a security Interest in any of your Accounts to anyone other than us;

o us hereunder, have good and clear fitle

(0 You are the sole and absolute owner of all property In which a security Interest Is granted ;
d have full power and legal right to grant

to all property in which you have granted to us a securty Interest under this Agreement, an
fo us a security interest In your property;

(¢) You make no warranties, representations, or guarantees regarding the solvency of any Account debtor on any Account conveyed ,
hereunder, except that you have no knowledge of any adverse financial conditions regarding any Account debtors;

(h) You are propery licensed and authorized to conduct your business undef all applicable laws and In the trade names you use, all of
your financial books and records are true and accurate, your business Is properly insured, and you operate your business In material

compliance with all applicable local, state, and federal laws;

() All documents to be delivered by you to us will be genulne and, to your best knowledge, will be enforceable against your customers
free and dear of any lien, ofiset, deduction, counterclalm, encumbrance, or any other clalm or dispute, including without limitation,
clalms or disputes as to price, terms, delivery, quantity, or quality, and claims of release from liability or because of the requirements
of law or of rules, orders, or regulations having the force of law; and '

() Nelther you nor any of your direct or Indirect parent companies will enter Into any agreement or transaction for the sale or other
transfer of a majority of its assets (measured by fair market value) or outstanding voting stock, whether pursuant to a sale, lease,
merger, spin-off, splitup, foreclosure, dissolution, bankruptcy, liquidation, consolidation, tender offer, share exchange,
recapltalization, reorganization, or other transaction without our advance written consent. ’ ) ;

20. You acknowledge that the *Prime Rate” (as reported In The Wall Street Joumal as the general level of the base rate charged on
. " corporate loans at farge United States money center commercial banks) on the date of this Agreement Is . At any time that
“ ¢ the "Prime Rate" reported by The Wall Street Joumnal exceeds 5, we may blll you on & monthly basls for the differenca to
compensate us for our additional cost of funds based on the outstanding batance of Accounts that we have purchase from you that

remaln unpald.

21, Severabliity. If any term or part of this Agreement Is determined by a court or arbitrator to be Invalid, illegal, or unenforceable, in
whole or in part, the Invalid provision will be Inefiective to the extent of such prohibition without Invalidating the remalning portions

of this Agreement.

22, Office of Foreign Asset Control. You shall not (a) be or become subject at anyvh'me to any law, regulation, or list of an ovemmerg
& an

i'enﬁ gncluding. without lirmitation, the U.S, Office of Forelgn Asset Control list) that prohibits or fimits us or

or lts asslgns (Pfrom making any advance or extenslon of credit to you or from otherwise conducting business
or us at any fime to

with you, or (b) fall to provide documentary and other evidence of your Identity as may be requested by.
enable -and us to verify your identity or to comply with any applicable law or regulation, Including, without limitation, Section

326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318, .

23. USA Patrlot Act Notification. The following nofification Is provided to you pursuant to Section 326 of the USA Patriot Act of 2001,
31 U.S.C. Section 5318:
IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEWACCOUNT. To help the government fight the funding
of terrorism and money laundering activitles, Federal law requires all financlal Institutions to-obtaln, verify, and record Information
that Identifies each person or entity that opens an account, including any deposit account, treasury management account, loan, other
extenslon of credit, or other financlal services product. This will affect you In severalways. When you open an account or enters a
financial agreement with the Por us, if you are an individual, we and/or the will ask for your name, taxpayer ldenlification
number, resldential address, date of birth, and other Information that will aliow Hiljipand us to Identify you, and, If you are not an
individual, we or the will ask for your name, taxpayer Identification number, business address, and other informalion that will

allow ‘and us to identify you. We or the ? may also ask, If you are an Individual, to see your driver’s license or other
Identifying documents, and, If you are not an Individual, o see your legal organizational documents or other Identifying documents.

24. Taxes Generally. You shall pay all intanglble taxes, documentary stamp taxes, UCC filing fees, sales taxes or any other taxes -
applicable to this Agreement or the transactions occurring pursuant to this Agreement, except state or federal Income taxes owed
by us, and shall Indemnify us agalnst any amounts pald directly by us. We may offset against any amounts we owe to you the
amount of any taxes pald by us for which you have not indemnified or relmbursed us. Sales taxes due to any state on any Account
by an Account debtor shall, upon payment to us, be paid over to you for remittance to the appropriate state taxing authorily. We are

5 ~ Initial: Date:




not responsible for the collection and payment of sales tax, and you shall Indemnify us from any lablity for sales or cother taxes
payable by you or an Account debtor,

25. Miscellaneous. This Agreement (and any related lockbox agreement) record the entlre agreement regarding the purchase of your
(‘ " Accounts and supersedes any previous or contemporaneaus agreement, understanding, or representation, oral or written, by elther
¥ parly. Awalver, amendment, or ofher modification of this Agreement will be valid and effective only if It is In writing and signed by
both parties. A delay, omisslon, or course of dealing on our part In exercising any right, power, or remedy under this Agreement will
not operate s a walver of It or any other right, power, or remedy under this Agreement, and a single or partial exercise of any right,
power, or remedy under this Agreement does not preclude any further exercise of It, or the exercise of any other fight, power, or
remedy. In addition, the written walver by us of a right, power, or remedy under any provisfon of this Agreement will not constitute
a walver of any succeeding exercise of that right, power, or remedy or a walver of the provision Itseff. All of powers, rights, and
remedies granted fo us In this Agreement, any other agreement or Instrument, or by applicable law are cumulative and may be
exercised singularly or concurrently with any other powers, rights, and remedies we might have. The validity, Interpretation,
construction, and enforcement of this Agreement are governed by the laws of the State of band the federal laws of the United
States of America, excluding the laws of those jurisdictions pertaining to the resolution of conflicts with faws of other jurisdictions. In
any arbltration or litigation between the parties perfalning to this Agreement or an Account, the losing party shall relmburse the
prevalling party, on demand, for all costs Incurred by the prevalling party as a result of the arbitration or litigation. Each party to this
Agreement (a) consents to the personal jurisdiction of the state and federal courts having jurisdiction over
stipulates that the Circuit Court for<SIIRNINIDEGR a11d the United States District Court for the
Division, are the proper, exclusive, and convenlent venues for all trial court praceedings arising out of thi
any defense, whether asserted by motion or pleading, that elther of those forums Is an improper or inconve
BETWEEN THE PARTIES THAT TRIAL BY JURY IS HEREBY WAIVED IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM
BROUGHT BY EITHER OF US AGAINST THE OTHER ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS AGREEMENT OR OUR RELATIONSHIP CREATED HEREBY. This Agreementls binding on, and inures
to the benefit of, the respective assignees and successors of the parties to it. You may not pledge our credit for any purpose. You
shall not change your Jutisdiction of organization or Incorporation without giving us at least 60 calendar days' advance wrilten notice
of the change. As used In this Agreement, the word “costs" Includes all the fees, costs, and expenses of experts, attomeys, mediators,
arbltrators, witnesses, and supersedes bonds, whether Incurred before or after demand or commencement of legal proceedings, .
and whether incurred pursuant to trial, mediation, arbltration, bankruptcy, administrative, or judgment-execution proceedings. You
shall Indemnlfy us and hold us harmless from and agalnst any and all fees, costs, clalms, expenses, Judgments, and liablliles
(including attorneys' fees) that are Imposed on us or threatened or asserted agalnst us from time to time in any way connected with
this Agreement, any Account, or any collateral for your Obligations.

26. The following fees will be deducted from your first funding; Application Fee § WiClosing Fee $ .and ucc Fee § 4im
' 27. If funds are wired, a fee of $JJwil be charged. If funds are ACH transmitted, a fee of M1 be charged.
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