ACCOUNTS RECEIVABLE PURCHASE AND
SECURITY AGREEMENT TERMS AND CONDITIONS

This Accounts Receivable Purchase and Security Agreement Terms and Conditions inafter “Terms of Service”) sets forth the
* terms and conditions of the factoring services provided by to you as the client (hereinafter
referred to as “You,” “Your2ZCompany,” or “Client”). ing upon You and shall govern the

relationship You have with a client of §Jli§ These Terms of Service may be changed, altered, amended, or revised from

time to time upon posting of the Terms of Service on the applicable @ifegal webpage located at YNNI These Terms
of Service are binding and effective upon You as set forth in the applicable schedule or upon the date You first accept services from

whichever comes first (“Effective Date”).‘ and Client may be referred to in these Terms of Service as a “Party” or
collectively as the “Parties.”

As a Client of‘You agree to the following:

1. Services. .is in the business of reviewing and purchasing selected accounts receivable from businesses and professional
companies and entities. Client is in the business of “for-hire transportation™ and desires to sell selected accounts receivable to

on the terms and conditions set forth in these Terms of Service. The Parties agree that for the consideration contained in these Terms
of Service, that each of the Parties will perform its respective obligations hereunder.

2, Assignment of Accounts. Client hereby agrees to sell, assign, transfer, convey, and deliver the agreed upon accounts
receivable to be factored, (the "Accounts") exclusively to ‘Upon agreement to purchase,-receives all right, title, and
interest in the Accounts, which are due to Client from its customers, shippers, and other agreed upon debtors and business associates,
(collectively "Client Customers"). Client represents and warrants that the Accounts are legitimate commercial Accounts and are
not in any way affiliated with any of Client’s owners, employees, or representatives. All Accounts will be legally binding accounts
receivable owed to Client and Client shall sign a notice of assignment and change of payee document on behalf o for purposes
of enabling@ili¥to collect on the Accounts. Client shall not interfere or circumvent such notice of assignment and agrees that any
such interference or circumvention shall be considered fraudulent activity on the part of Client and a default of this agreement. No
agency, partnership, joint venture, or employment is created as a result of this Agreement and Client does not have any authority of

any kind to bind {f§in any respect whatsoever.

. 3. Account Submission. Notwithstanding anything in these Terms of Service to the contmry.reserves the sole right and

~ discretion to reject any Account from purchase. Prior to the purchase of any Account(s) by Client shall submit the Accounts
to for review, verification, and approval. When submitting Accounts or other similar billing statements (collectively the
"Invoices"”) for possible purchase by the Client shall forward to e following: (a) the original and/or one copy of each
such Invoice as mutually agreed; (b) a properly executed Schedule of Accounts, (as defined below in this section), prepared on an
approved form provided by (c) a carrier settlement sheet (broker clients only); (d) all supporting and accessorial documentation
required for payment, as required by ; and (d) any other documents, authority, or information reasonably requested by.
The “Schedule of Accounts Form” is a schedule listing the Accounts for purchase also referred to as an “Exhibit B”, which shall
be updated and signed by Client and is incorporated into the Parties agreement by reference ("Schedule of Accounts”). All
documentation and Invoices submitted to §iffffffshall be subject to’veriﬁcation and approval. {ilmay reject the purchase of
any Account and/or for any Account purchased request cleaner and/or clearer documentation for timely processing of payments by

offlilf All payments to You are subject to Your cooperation with providing acceptable documentation that is clearly legible and

complete.

4. Schedule of Accounts. The Schedule of Accounts, as updated from time to time by the Parties on an Exhibit B, shall list
and identify all Accounts to be purchased and assigned todijjiit The Schedule of Accounts shall be conclusive evidence of the sale,
assignment, transfer, and delivery of the Accounts set forth on the Schedule of Accounts to- The (“Discount Schedule™),
labeled as Schedule A, documents and lists the rates and pricing terms on which each Account will be assigned, transferred, sold,
and/or purchased and other associated fees and charges connected with the purchase of the Accounts by Jii# The Discount
Schedule incorporates these Terms of Service by reference and shall be used in all factoring transactions between{g and Client,
the discount fee is negotiated based upon certain known information at the time of agreement. The purchase of Accounts is subject
to Client’s or Client Customers® creditworthiness and the fact that such has not changed, as determined infilills sole discretion. If
a change occurs in the status of Client or Client Customers, or increase to the Prime Rates then may modify or change the
Discount Schedule and such modification and/or change shall be effective upon notice to the Client.

5. Power of Attorney. So long as purchased Accounts remain outstanding for payment and these Terms of Service are in
effect, Client irrevocably appoints'as its attorney-in-fact, with full power to, among other things:



a. Mail. Assert control and obtain access to Client's stream of mail or post office box, including executing documents
on Client's behalf to affect such control at any U.S. Post Office; and, further to receive and open all mail addressed to Client, or to
Client's business or trade name received at {ffffRplace of business or other mailing address.

b. Endorsements. Take any necessary action to negotiate checks, (or other negotiable instruments), for the payment
. of the Accounts sold or pledged to .that come into (g possession, including, but not limited to, supplying any necessary
endorsement, endorsing the name of the Client, and depositing such payment into WijJilRbank account(s), pursuant to the terms of

these Terms of Service. . o

c. Notify Client Customers. Notify Client Customers that Client's Accounts have been assigned and/or transferred
to. for processing and collection and holds a priority security interest to such Accounts. may .du‘ect the Client
Customers to make payment of all Accounts (owed to Client), directly to and to further forward Invoices directly to‘ or

vice versa for processing.
w

d. Authorization may in Client's name or otherwise, demand, sue for, collect, prosecute, defend, compromise,
settle, and/or give,releases for any and all monies due or to become due on the Accounts. All authority granted nder the
attorney-in-fact provision set forth in this Section 5 shall remain in full force and effect until all the Accounts are paid in full and
any indebtedness of Client to.is fully and completely satisfied, in‘determination.

e. Bank and Financial Institute lnformation.- may obtain any and all information from any bank account of

Client at any financial institution, including without limitation, all checks, deposit slips, monthly statements, wire transfer
documents and any other information relating to Client’s account.

6. Fee.. The Parties agree that for each purchase of the Accounts listed on the applicable Schedule of Accounts, there shall be
a fee paid to as associated with the purchased Accounts and as indicated on the applicable Discount Schedule then in effect.
This fee shall be earned immediately upon receipt of the Schedule of Accounts and may be collected or deducted by. from any

payments due Client hereunder. All fees are nonrefundable.

" subject tof rior approval and these Terms of Service. Once’mrchases the Accounts, Client shal.l not accept or purport to
have .authority to accept any advances on such Account from any Client Customer. Client must immediately notxfy. of any

advances taken prior to purchase of the:Accounts b nd any pay advances must be indicated on the Schedu.le of Accounts. If

as funded Client for a load upon which Client received an advance, without notifying Client shall be in default of these
Terms of Service, Client understands and agrees that Client sha]l nat be allowed to take any advances from a Client Customer on a
load after the related Account is or agreed to be purchased b Should Client violate any provision of this section, Client shall
immediately reimburse for the full amount of the advance and pay an additional fee in accordance with section 22 of this
agreement. The Parties agree the Discount Schedule fees regarding advances fairly represents the costs and expenses that may
incur resulting from Client's breach of this;section and said percentage shall be considered a remedy and not deemed as a penalty

in any nature whatsoever.
8. ’_&LSQLM& Upon delivery of the Schedule of Accounts an approval to purchase th? Accounts,?
shall becofne the sole and exclusive owner and holder of the Accounts and all proceeds whatsoever associated with the Accourts.
The assignment and transfer of the Accounts by Client to hall be deemed an outright ownership transfer from Client to

In the event Client receives any payment or advance for all or part of the assigned and/or transferred Accounts, such amounts will
be received in trust for and Client shall immediately notify d deliver or transfer all,cash, payments, checks, advances,
or other negotiable instruments to in accordance with Section 22 of this agreement. Client understands and agrees that all such

payments, whether in whole or in part, belong to‘ and are the property of @, to which ’has enforceable rights.

7. Advance Policy. Client agrees any ability to receive advances directly from Client Customers shall be strictly limited and

9. Events of Default. The occurrence of any of the following acts or events shall constitute an event of det:ault: (2) if Client
fails to make any payment of any of the debt or any other monetary obligations owed to when due; (b.)4|f Client fails to make
any remittance of funds, Accounts, documents, or otherwise as required by these Terms of Service; (c) if Ch?nt commits any breach
of any of the terms, representations, warranties, covenants, conditions or provisions of these Terms'of Service, or of any present or ,
future supplement or amendment hereto or of any other agreement between Client and (d) if Chent.becomes insolvent or
unable to meet Client's debts as they come due; () if Client delivers to false financial statement, provnc!es fa}lse information,
or provides any other false or misleading documentation or information to or to any Client Custome?r; gt) if Client commences,
whether voluntarily or involuntarily; any bankruptcy, insolvency, liquidation, dissolution or any other similar proceeding and such



is not dismissed within five (5) business days; (g) if Client suspends or discontinues doing business for any reason or ifq@l receives

reasonable information regarding Client’s suspension, cessation, or discontinuance of business operations; (h) if a receiver or trustee
of any kind is appointed for Client or appointed s receiving or trustee to any of Client's property; (i) if any guarantor of Client's
debts or obligations shall become insolvent or have commenced by or against such guarantor any bankruptcy proceeding,
insolvency, receivership or any other similar proceeding; (j) if any guaranty of Client's debts or obligations is terminated or such
guarantor is determined to be unable to meet the obligations under the terms of an agreement; (k) if any change of ownership occurs
with respect to more than §ifJl§ percent (@l#4) of Client's capital stock, assignment or transfer of any material operating assets, or
other similar units of ownership and such occurs without written consent; (1) if a notice of lien, levy, assessment is filed of
record with respect to all or any of Client's assets or collateral by the United States or any department, agency or instrumentality
having jurisdiction over Client’s assets or collateral, or by any state, county, municipal or other governmental agency; (m) Client
accepts money or funds that legally belong to.-or factors loads with another factor other than . or (n) grants any other party
any interest in the Accounts or grants any other security interest in the accounts eceivable of Client without@ijfiywritten consent

and authorization.

Upon the occurrence of any of the foregoing events (“Event(s) of Default”), shall have the right to immediately demand all
sums due and owing from Client on the Accounts be paid to and/or may terminate its relationship with Client for cause
and seek all remedies available at law or in equity. Upon any termination of the Parties’ relationship under these Terms of Service,
may terminate all other arrangements existing between Client and @iJupon notice without any liability, and Client’s
obligations to shall mature, accelerate, and become immediately due and payable. will attempt to give prior written notice
to Client; however, to the extentﬁat risk for any loss or liability whatsoever, then 4iiffymay terminate the Parties’ relationship
immediately for cause to mitigate risk, liability, damage, and-loss. As part of any termination or any Event of Default action,
‘ shall have the right to withhold and apply any further payments generally due to Client to cover costs and expenses advanced,
incurred on behalf of Client, or otherwise arising out of Client’s breach, until all obligations of Client to have remedied and

obligations paid in full, as determined by.

Under these Terms of Service, Client grants an shall take a first priority security interest in Client’s accounts receivables and
the Accounts and shall have all rights of a first-priority secured party under the Uniform Commercial Code (*UCC”), including,
without limitatiorsthe right to take possession of any Collateral (hereinafter defined), in which has a security interest and to
dispose of such Collateral at public or private sale or auction, and Client will be responsible and liable for any deﬁciency;. shall
not be required to proceed against any Collateral, (as defined below), but may, at its sole discretion, proceed against Client directly.
shall be entitled to seek the remedies provided for in these Terms of Service, in addition to any other remedies available at law

~ or in equity, including injunctive relief and collections. '

: .“y."'v “
10.  Term. These Terms of Service shall be binding upon Client and shall continue in full force and effect until terminated upon
the mutual written agreement of the Parties or as provided herein. These Terms of Service shall have the minimum term as set forth
in the Discount Schedule. Where no term is set forth, the term shall be for twelve (12) months:from the Effective Date and shall
annually automatically renew on the same terms and conditions for consecutive twelve (12) month terms, (coll?ctively “Term”),
unless (a) the Parties’ relationship is earlier terminated in accordance with the terms herein, or (b) Client provides at least thirty
(30) days’ written notice ¢ prior to the end of the applicable initial or renewal term of such Party’s intent not to renew these

Terms of Service, may modify these Terms of Service at any time by posting the changes, modiﬁcfations, revisions, or
revocation on the nder legal terms and may terminate these Terms of Service for (i) an Event of Default

or (2) upon thirty (30) days prior written notice to the Client.

11.  Notices. Any notice required under these Terms of Service shall be delivered by (a) personal messenger a_md hand-delivered,;.
to an authorized representative of the respective Party; (b) sent by registered or certified U.S. mail or com.mercnal delivery service
with confirmation of receipt; (c) sent by confirmed electronic mail or facsimile to the authorized email address or authorized.
facsimile number provided by a Party; or (d) sent by reputable ovemight courier to the designated address ?f ‘the gpplicable Party.
Notice will be effective when received when delivered personally, by facsimile, or by electronic mail; within three (3) business
days of deposit in the U.S. mail; or on'the next business day when sent by overnight courier and sent to the address provided herein

or such other address as may be designated by a Party- in writing. o

12. Termination and Termination Requirements. For purposes of termination, any notice of termination must be in writing
and acknowledged b «in writing to be effective. Client shall not be allowed to terminate these Terms of Service, so long as

Client is indebted or obligated to Sl in any manner as described by these Terms of Service or any other agreement by and between
Client and Notwithstanding any notice of termination, both Parties' respective rights and obhgat‘lons arising out transac.:tgons
having their inception prior to the specified date of termination shall not be affected by such termination .anc! all terms, provisions
and conditions hereof, (or any supplement or amendment hereof), including, but not limited to, the security interests herein above
gshall continue in full force and effect until all debts obligations of Client to have been paid in full. All

granted to‘ atior . _ ;
representations, warranties, and covenants made herein shall survive the termination of these TermS of Service. In the event Client




terminates these Terms of Service prior to the expiration of the Term or i terminates these Terms of Service due to an Event
of Default by Client, Client agrees and acknowledges that it would be extremely difficult to ascertain the amount of actual damages
to‘ Client therefore agrees, in addition to the obligations set forth above, that any such termination shall result in liquidated
damages, (not as a penalty), requiring Client to pay he early termination fee of.percent b) the maximum credit line
established by and available to Client at the time of termination. (A Client may call'and request their credit line amount at any
time). The early termination fee must be gaid before i can issue any release to Client, unless agreed to be waived by.in
writing and authorized by an officer of; Notwithstanding any termination of these Terms of Service, in addition to the other
remedies available t Client may be required to pay UCC release fee, as indicated on the Discount Schedule, which
the Parties agree equitably represents the costs and expenses ay incur in releasing the UCC filing, which is filed pursuant to

these Terms of Service for security of Collateral.

Upon Client's satisfaction of all debts and obligations to .and following termination of these Terms of Service, (and not any
time before), will agree to provide Client a release letter stating that Client is no longer factoring wi nd that payment
of Client’s Accounts should thereafter be remitted as directed by Client. It is Client's sole and absolute responsibility to promptly
provide Client Customers with the release letter, new payment instructions and to make sure Client's instructions are subsequently
followed.‘nay continue to receive payments from Client Customers on some Invoices even after Client has provided its Client
Customers with new payment instruction and, in such an event, ay, at is sole option, either (i) forward to Client proceeds
from payments received from Client Customers or (ji) return payments by Client Customers to Client Customers without any notice,
liability, or responsibility to Client in respect thereof. In the event forwards any such amounts to Client, Client shall indemnify
and hold harmless from and against any expense or liability sustained or incurred as aesult of remitting such proceeds
to Client, and in the event that any such payment is sought to be recovered by the payor or a representative thereof (including a
trustee in bankruptcy or assignee for the benefit of creditors on the grounds of preference), or any other party, then Client shall haye
the exclusive obligation, at its sole cost and expense, to contest, defend or settle such claim, and shall indq:g"nify and hold

harmless from any loss or expense arising out of the assertion of such claim. To cover costs in handling payments received
from Client Customers following termination of these Terms of Service, 'may, at its sole option, charge a reasonable processing

fee. 5

13.  Warranties. Client represents, warrants, and covenants to {filthat Client is the sole and exgclusive owner of the Accounts
and that the Accounts have not been previously sold, assigned, transferred, pledged, or otherwise encumbered in whole or in,part,

or in any other way nor will the Accounts be sold, assigned, transferred, pledged, or otherwise encumbered, in whole or in part
written consent. For so long as.hold a security interest in the Accounts, Client represents, warrants, and

without ?
. covenants taat no Client Customers (or Account debtor) listed on any of the Accounts has, or will have, any right of offset, defense,
" quality claim, or any other claims or causes of action, which may give rise to any dispute, including claims of damage or demands,
except as are disclosed in writing in documents attached to the Schedule of Accouats. Client further represents, warrants, and
covenants that all work, goods, services, documentation, records, or other items required to make the Accounts presently due and
owing have been provided, and there are no conditions, documentation, or events required to be performed or to be prepared prior
to the maturity of the full amount shown for each of the Accounts listed on the Schedule of Accoyats and that all Accounts are
legally eamed, due and owing. In the event any of the Accounts turns out to be fraudulent, or if Teceives a "short pay,” (e.g.
only a partial payment and notipayment in full as indicated on the Schedule of Accounts), or if the amount received b is
different than the face amount of the Account(s), as represented by the Client on the Schedule of Accounts, then Client shall be
responsible for such fraudulent amounts, short-pay amounts, and be required to reimburse and/or pay Jiiiifthe entire amount and/or
difference within five (5) business days of‘notifying Client of such fraud or short pay. In determining amounts received by
in respect of any Accounts, it is understood and agreed that no payments made by any Client Customers “on account” shall be
eemed to be in payment of any Accounts unless and until such items have been resolved by nd have been applied by it to
the appropriate Accounts (and, if not so resolved within a reasonable period of time, Client agrees that
discretion, return any such “on account” payment to the payor thereof or escheat it to the proper governmental guthority pursuant
to the applicable abandoned property laws). Client represents, warrants, and covenants that Client is a valu!ly existing sole
proprietor and/or commercial business with all required authorities, permits, insurance, licenses, and other auth&iions required
to operate Client’s business (or will hereafter procure such and provide accurate and sufficient evidence to Sisatisfying the
requirements herein). The representations, warranties, and covenants made herein shall survive any termination of these Terms of

Service.

P may, in its sole

14. isputes / Chargg=Backs. In the event of any dispute related ese Terms of Service, or the failure or refusal of Client
to pay any fees or amounts that become due and owing hereunder, shall, in addition to its .other legal, statutory, and/or
contractual remedies, have the right to charge-back against the Client (including the Accounts or Client’s bank account on record

with s a reverse ACH/wire or any other lawful means), any amounts due and outstanding, a[:\ply any funds held in reserve to
the amounts owed, endorse instruments for payment to to be applied to funds due from Client, and/or take.any 0 legal
actions at law or in equity to recover amounts owed from Client to nd/or enforce its legal and contractual rights shall

‘\'n good faith.

not have any liability whatsoever to Client for any action or charge-back taken by



15.  Personal Guaranty. As part of Client’s obligations to 1:’equires a personal guaranty. The undersigned guarantor(s)
hereby absolutely, unconditionally, and irrevocably guarantees to e due and punctual payment, performance, and discharge,
of all debts, obligations and liabilities of the Client to .mw existing or hereafter created or arising, whether direct, indirect,
absolute, contingent_igint or several, under these Terms of Service, any modification hegeof or any spbsequent agreement by and
between Client and r under any subsequent or successive transactions between Client and collectively, the “Guaranteed
Obligations™), together with any and all costs and expenses associated with the collection of all amounts owed by Client to

Such amounts, fees, expenses, or costs maytinclude, any court costs, reasonable attorneys' fees, or other costs or amounts associated
with‘enforcing its rights under these Terms of Service. The designated guarantor(s) specifically acknowledges and states that
full and adequate consideration has been received for the guaranty granted under this section. This guaranty is a continuing guarantee
of the Guaranteed Obligations The obligations hereunder are primary and independent of the obligations of the Client, and a separate
action or actions may be brought and prosecuted against the guarantor(s), whether any action is brought against the Client or whether
the Client is joined in any such action or actions. Guarantor(s) waives presentment, demand, protest, notice of dishonor, and notice
of acceptance of this guaranty. Guarantor(s) also waives, to the extent permitted by law, all notices, all defenses-and claims that the
Client could assert, any right to require a to pursue any remedy or seek payment from any other person befoge seeking payment
under these Terms of Service and all other defenses to the obligations set forth herein, except payment in full. ay at any time
and from time to time, without the consent of, or notice to, the Guarantor(s), without impairing or releasing the obligations of the
Guarantor(s) hereunder, upon or without any terms or conditions and in whole or in part: (1) change the manner, place or terms of
payment, and/or change or extend the time of payment of, renew or alter, any of the Guaranteed Obligations, any security therefor,
or any liability incurred directly or indirectly in respect thereof, and the guarantee herein made shall apply to the Guaranteed
Obligations' as so changed, extended, renewed or altered; (2) sell, exchange, release, surrender, realize upon or otherwise deal with
in any manner and in any order any property by whomsoever at any time pledged or mortgaged to secure, or howsoever securing,
the liabilities hereby guaranteed or eny liabilities incurred directly or indirectly in respect thereof or hereof, and/or offset
thereagainst; (3) exercise or refrain from exercising any rights against the Client or others (including the undersigned or under any
other guarantee of the Guardnteed Obligations) or otherwise act or refrain from acting; and (4) settle or compromise any Guaranteed
Obligation, any security therefor or any liability incurred directly or indirectly in respect thereof or hereof, and may subordinate the
paymegt of all or any part thereof to the payment of any liability (whether due or not) of the Client to creditors of the Client other
than uarantor(s) further understands and agrees that their obligation under these Terms of Service shall remain and follow
any assets, collateral, surviving interests, transfer, or sale of the Client company (regardless of any consent or failure to notify

Guarantor(s)).

16.  Release and Indemnification. Client, on itsown behalf, and on behalf of its affiliated entities, successors, transferors, heirs,
. and assigns, does hereby release, discharge and forever acquits&its parent, affiliates, subsidiaries, divisions, directors, officers,
~ stakeholders, owners, agents, representatives, officers, directors, and employees, from any and all claims, demands, costs, damages,
losses, liabilities, attoreys’ fees, and causes of action whatsoever, whether known or un n, liquidated, unliquidated, disputed,
undisputed, legal or equitable which Client, had, now has, or hereafter may have against rising out of, connected directly or
indirectly with, or relating in any way to Client's business relationship with and exercise of any and all rights granted
to it herein. Client hereby agrees and acknowledges that the matters released herein are not limited to matters, which are known or
disclosed, and Client hereby waives any and all rights and benefits which it now has, or may have in the future, conferred upon it.

ay make available to Client additional services beyond factoring, including some provided or administered by third-parties,
Client expressly agrees tha release of liability shall include any ancillary services. These include the: Ruel Finder, offers
of discounted ELD’s, the ad Board and any other services including those not yet contemplated{'.DOEs NOT WARRANT
THAT THE SERVICES WILL BE UNINTERRUPTEDIOR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY
BE OBTAINED FROM USE OF THE SERVICES, isclaims all warranties, express or implied, including, but not limited to, implied

warranties of merchantability and fitness for a particular purpose and non-infringement.

17.  Limitation of Liability. In no event shall .be liable to Client, its owner, co-owners, officers, managers, directors, or
any other third party for any consequential, direct, indirect, special, incidental, or punitive damages. Under no circumstances, does

assume or agree to be responsible for any fraud, negligence, or other misrepresentations on the part of Client, it affiliated
entities, officers, owners, co-owners, employees, managers, representatives, or agents and 'expressly disclaims any such

liability or responsibility whatsoever and for whatever cause.

18.  Confidentiality. The Parties agree that during the Term, the Parties will engage in the exchange of confidential and
proprietary information. The Parties agree to use reasonable measures to protect the other Party’s Conﬁdefltial Information.
“Confidential Information” is defined as all records, data, files, infonnafion, agreements, and documentation of either Party and the
operations, strategies, terms of agreements or services, schedules, exhibits, attachments, procedures, policies, Ppractices, trade
secrets, trademarks, copyrights, applications, systems,, forms, do-it-yourself guides, pricing, products, services, and other
confidential and proprietary information o The Partiés agree not to disseminate, distribute, copy, or otherwnsf: make available
any Confidential Information to any third parties, except as required to’fulfill the obligations of these Terms of Service or a5 required



for a Party’s legal and financial advisor(s). Client agrees not to use onfidential Information or adapt, copy, circumvent, or
modify Confidential Information for its own personal use or allow any use by a third party.

el

19.  Security Interest. Client hereby grants, as security for the timely performance of all of glient's obligations hereunder and
the payments due ‘under these Terms of Service, a continuing priority security interest in the following property of Client:

All presently existing or hereafter arising, now owned or hereafter acquired accounts, accounts receivable, contract rights,
documents, reserves, reserve accounts, rebates, and general intangibles, and all books and records pertaining to Accounts
and all proceeds of the foregoing property, (including any identified (with a detailed description) equipment, trucks, or
trailers owned by Client, as documented separately in writing), ("Collateral").

Client hereby authorizes‘to perfect a lien against the Collateral in favor of nd Client further authorizes ’to file a
UCC-I Financing Statement, continuation statements, and amendments wherever desires without the Client's signature or
further authorization. Client further autfrizes 'to file any other documents, which ymay deem necessary to perfect or
evidence its security interest in the Collateral and Client agrees to sign any such documentation as deemed necessary for Wi to
perfect it secured interest rights. Notwithstanding the repayment of debts and obligations of Client or termination of these Terms of
Service, & shall not be required to record any termination or satisfaction statements of any of 8 liens on the Collateral, unless
and uatil Client has executed and delivered to general release in a form reasonably satisfactory to . Client understands

and agrees that the preceding provision constitutes a waiver of its rights under § 9-513 of the Uniform Commercial Code. Client
rfect or maintain perfection of its ownership interests or security in the

will take no action to interfere with ffJJB ability to
Accouats, o security interest in the Collateralﬁmay file financing statements, continuation statements and amendments

that include and describe the Accounts and Collateral as “all assets” of Client or similar words and which contain any other
information required by the UCC, regardless of whether such assets are identified as Collateral in these Terms of Service. In the
event Client allows any other third-party to interfere with interest, then Client shall be fully liable for all costs and expenses
incurred b; (including court costs and attorney fees) to protect its rights with respect to Client’s obligations and such will be payable

upon demand t

20.  Claims, Taxes, Liens, Inspection. Except for amounts being contested in good faith, Client shall pay, Pefore delinquency,
and be solely responsible for all taxes, license fees, and other such assessments on or against the Collateral o its use and shall pay

all other taxes, liens, assessments, and charges relative to Client's business and operations when due. Client shall keep the Collateral
free of all liens and encumbrances, except the lien on the Collateral. Client hereby agrees to defend, hold harmless and
indemnify (including its affiliated entities, owner, officers, directors, representatives, and employees), from all claims arising
* from or related to these Terms of Service, the Accounts and the Collateral, including any tax claims or other similar assessments
against the Collateral or the Client's business or operations. nd its representatives, employees, and agents shall have the right
at all reasonable times during Client's business hours to inspect the Collateral and inspect, audit, and copy any books and records

of Client relating to the Collateral.

2l.  General Provisions. The following general provisions apply:

a. Costs and Attorney Fees. In the event of any legal action concerning or arising out of thée Terms of Service,
including the collection of any monies due, the prevailing Party shall be entitled to reimbursement by the otlter Party of all expenses

and costs, including reasonable attorneys' fees, expert fees, and court costs incurred in enforcing these Terms of Service. The
prevailing Party shall be deemed to be the Party who receives a favorable judgement or ruling on such Party’s cause of action or
defense from the authorized applicable tribunal or jurisdictional court hearing the dispute. The amount of any attomey or expert
fees awarded to the prevailing Party shall be reasonable, as determined by the forum finally deciding the controversy, and shall
include reasonable fees for preparation, discovery, tfial, arguments, filings, and any appeal from a trial, whether for collection of
amounts due, enforcement of these Terms of Service, or enforcement of any rights or remedies created hereby. Client agrees to
défend, indemnify, and hold and its affiliates and all of their owners, officers, managers, directo.rs, employges, and
representatives harmless from and against any and all claims, liabilities, damages, causes of ‘attion, penalties, t:ees, costs, and
expenses (including attorney and court fees), which may be claimed against, imposed, or filed upon, or asse.xted against fgior any
individual employee for any acts and omissions of Client (including negligence or fraud), or in connection with Client’s performance

under these Terms of Service.

b. Enforceability. If any provision(s) herein is held to be invalid, illegal or unenforceable in any way, the remaining
provisions shall nevertheless continue in full force and effect without any impairment or invalidation. Any provision deemed to be
invalid, illegal, or unenforceable will be renegotiated by the Parties to create a binding, valid and enforc:aable provision which most
closely resembles the Parties’ original intent; and such new negotiated binding provision, when taken with the remaining terms and

conditions shall have full force and effect.



.

c. Complete Agreement. These Terms of Service and the instruments, documents, and schedules incorporated by
reference, represents the entire, final and complete agreement of the Parties, and supersedes and replaces any and all prior
agreements, discussions and representations, whether written or oral, made or existing between the Parties or their respective
representatives concerning the specific subject matter of these Terms of Service and the Accounts. The Parties agree that there were
no inducements or representations involved in agreeing to these Terms of Service. These Terms of Service may only be altered,
* changed, amended, modified, revised, or otherwise replaced, except b)'and posted in writing on the

d. Authorization. The Parties represent that they are fully authorized to agree to the Terms of Service (including any
exhibits, schedules, or amendments hereto), as set forth by the applicable Party’s company records. The Parties represent and
warrant that there are no additional entities or persons affiliated with any of the Parties hereto who are necessary to effectuate the
terms of the Parties’ agreement. The Parties further represent and warrant that ey are agreeing to these Terms of Service
voluntarily, without duress, with the consultation and advise of legal counsel of thelr“choice, (or upon a voluntary waivér of the
right to such consultation and advice), and with a full understanding of the terms set fofth herein.

e. Governing Law, Forum Selection and Waiver of Jury Rights. These Terms of Service shall be interpreted and
construed in accordance with the laws, statutes, guidelines, and rules of the State of? Any dispute, action or proceeding
arising out of or relating to these Terms of Service or any other documents or instrumer the Parties shall be within the exclusive
jurisdiction of the U.S. -District Court N _ +Client consents and agrees to
personal jurisdiction in the State of {ji and acknowledges that this agreement is being accepted and conducted in the State
of ‘ “lient knowingly and intentionally waives all rights to a jury trial in any action involved that arises from or involves
the relationship of the parties. L

f No Successor Interests. These Terms of Service shall be binding upon each of the Parties and their respective
successors, heirs, devises and assigns, provided, however, the Client shall not and shall have not authority to sell, subcontract,
assign, transfer, or otherwise convey in any manner any interest or obligation of Client under these Terms of Service. Any wind-
down, sale, assignment, transfer, change in ownership, or other dissolution of Client’s material ting assets or business
operations to any third-party (including family members, partners, or successors in interest) without written consent shall be
considered an Event of Default under these Terms of Service. Notwithstanding anything to the contrary the original Client
principals, owners, or personal guarantors will not be absolved of liability whatsoever for any assignment, sale, transfer,
dissolution, or change in ownership of the Compag% except with written consent signed by an authorized officer. Any
, successors-insinterest (whether authorized or ngt) shall become fully liability for the fulfillment of all obligations and
" responsibilities of Client under the Terms of Service.

g Electronic Consent. Client hereby agrees ang‘ consents to the fact that ?elcctronically stored information,
communication, documentation, or otherwigesshall be admissible as and into evidence, without objection, as prima facie evidence
of the status-of all Accounts purchased by | non-purchased Accounts, reserves, account debtors, Collatergl security interests,
obligations, and Client’s other rights and obligations. All such electronically stored information maintained b)*shall be deemed
conclusively accurate and binding on Client, unless within five (5) business days after the first of each month Client notifies
of any inaccuracy or discrepancy in respect to such electronically stored information as contained and available for review o

website. Such notification shall be sent by registered or certified U.S. mail, prepaid, and must set forth with specificity the reasons
why Client believes such electronically stored information is inaccurate, as well as what Client believes to be the correct amount(s)
or information as documented by sufficient evidence. Client’s failure to access or dispute any electronically stored information
shall not relieve Client of onsibility to timely issue the required notification herein and ang failure of Client to do so shall

nonetheless bind Client to electronically stored information, documentation, and reports. will reasonably investigate
any inaccuracies communicated in writing by Client and provide Client with period updates on the status o
investigation into Client’s claim.'shall have the final determination on the accuracy of information.

research and

h. Electronic Sto rggé. Client hereby authorizes o0 preserve, scan, agd/ar make computer images of or to dispose
of any information, bills, documents, schedules, invoices, or other papers delivered to@ Pelated to these Terms of Ser\(i;:e and to
electronically store such with the understanding that such electronically stored information shall have the same force aridleffect as

original instruments and documents.

i. Liability. Client shall remain fully liable to and responsible for all suppliers, contractors, or other third-parties
Client may utilize in the performance of Client’s business operations and for any interference by any such third-parties in conflict

with the Terms of Service. Client shall be responsible for all payments to such third-parties.

22. reement for Factored Payments Received by Client. If Client receives a payment (or an advan.ce), whether in whole
or in part, from a Client Customer for any urchased Account, such payment belong solely to‘nd Client shall inmediately



notify and remit payment t Client agrees that it shall not deposit any such funds into any of Client's bank accounts, cash, or
otherwise negotiate the chec lient’s favor. Client shall handle the Client Customer payment received in the following manner:

a. Immediately electronically submit or fax an image of the check and its stub and other relevant information on the
. payment, (or other negotiable instrument) to Include a note indicating how
* Client is delivering the payment to'(regular mail, priority mail, overnight, or hand delivery); and -

. ."“»‘ "_ ’

b. Deliver or cause the delivery of the payment, check, (or other negotiable instrument), as indicated in the section
immediately above to lient's account with ill be credited for the payment as being received on the same business day
physically receives payment and/or confirmation of payment is received b; and not when Client notlﬁed.of the
payment. Client may remit payments in accordance with the following delivery methods:

Mail and Priority Mail: Overnight or Personal Delivery:

- gl
c¢.  To avoid improperly routed payments in the future, Client should immediately contact the Client Customers’

accounts payable department to thank them for the payment and remind them to send future payments to Client's accounts receivable
remittance address in care o t address provided by,

Client agrees to immediately forward all payments recewed for purchased Accounts to!as directed above. Client understands
and agrgag that by depositing or cashing such payments Client is committing a breach ese Terms of Service, to which shall
entitle to certain default remedies as provided herein. A default se Terms of Service may result in additional indirect,
direct, consequegtial, special, and punitive damages due from Client. reserves the right to charge Client an additional fee of
fifteen percent (( /o) for any improperly deposited or cashed payments or misdirected payments. If any payment, to wluchﬁ

entitled, is received by Client through direct deposnt, ACH or otherwise deposited into Client’s account, then Client shall be

respo“ﬂ: for (i) reversing payment and/or (ii) causing such payment to be remitted to .lf Client fails to reverse such ACH,

" then hall have the authority to order a reverse ACH to receive the funds.

23.  Discount Schedule. The discqunt earned bygror purchasing Client’s Accounts is indicated on the Discount Schedule,
Schedule A. Accounts purchased byﬁrom ClientMay be with recourse or without recourse to Client and such is indicated on
the Discount Schedule. Client will not etfer into any agreement with Client Customers, which provide payment terms exceeding a
period of thirty (30) days from Client Customer’s receipt of Client’s Invoice for payment.

24.  Exclusivity. During the Term, hall be the sole and exclusive purchaser and/or factor for Client’s Accounts and Client

agree, to sell, factor, or otherwise finahce its accounts receivable or any Accounts. Nothing under these Terms of Service shall
limit rights to offer similar deals, products, and services to other clients or to purchase accounts receivables from other clients

or third-parties.

25.  Authorization. Clierif"authorizes-to conduct applicable background and credit checks’and/or verify and check the
credit of Client and verify any other j ation necessary for the performance of Client to fulfil the obligations under these Terms
of Servige, Client acknowledges tha is not considered a “financial institution” as such term is defined by applicable law. Client
grantsQall the powers and rights provided in these Terms of Service. Client represents that is has read, understands, and agrees
to the terms and conditions of this Accounts Receivable Purchase and Security Agreement Terms and Conditions that is incorporated

by reference into the applicable schedules signed by Client.



