Companies House

MRO1 e

Registration of a Charge

Company name: TECHNOLOGY WILL SAVE US LIMITED
Company number: 07661485

X6IM3B22

Received for Electronic Filing: 06/11/2017

Details of Charge

Date of creation:  02/11/2017

Charge code: 0766 1485 0002

Persons entitled: PAYPLANT ALTERNATIVES FUND LLC
Brief description:  N/A

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MATTHEW SHEFFIELD
Electronically filed document for Company Number: 07661485 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7661485

Charge code: 0766 1485 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2017 and created by TECHNOLOGY WILL

SAVE US LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th November 2017 .

Given at Companies House, Cardiff on 8th November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1} Technalogy Will Save Us Lid
{2} Payplant Allermatives Fund LLC

DEBENTURE
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THIS DEBENTURE s made the Ind day of November 2017,

BETWEEN:

{1y Technology Will Save Us Lid & company registered in England and Wales under
cumpany registration number 07661485 whose registered office is at 21 Vyner Street,

London, B2 8DG. ("TWSU)

{2y, Payplant Allernatives Fund LLC a company registered in Delaware, LUSA under EIN
of 484107082 whose registered office is at 2625 Middlefield Road, #5885, Palo Alto,

CA 94308 {'the Lendst™};

T 18 AGREED a8 follows:

1 Definitions and Interpretation
4.1 ity this E#ﬁ%anw%*ﬁ urdess the donlext otherwise reouites. the follopwing
axprasalons have the ollowing meanings:

“Book Debits”

“Borrower”

“Charged Props

“prarmitted Seourity”

“Blart and Machinery”

“Roveiver”
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{8} all book and other debls in existence from time to
tima both present and fulure, due, owing 1o of
which may become due, owing to or purchased
oF ptherwise acquired by the Borower, and
{1} the benafit of all rights whatsosver relating 1 the
debls refarred W shove; '

myaans: TWSL and %’tsi-ﬁuim%ﬁ%aﬁ%* including
Technology Wilt Save Us Ing,

migans the whole or any part of the property, assets,
msore and undertaking of the Borrower from lime to
fime morigaasd, charged or assigned to the Lender
under this Deberiure;

Means means any securily in favour of Barclays Bank
PLC in relation in s facility agreament with the
Company dated 4 November 2018 and any sscurlly
pursuant 1o this Debanture.

means all plant and machinery, equipment, fittings,
Instaliations and apparatus, tools, motor vehicles and all
other moveable assels (other than fixtures) of any kind
and in any place which are the property of the Bormowar

‘8t the date of this Debénture of which bacame the

propgty of the Borrowar after the date of this Debenturs;

means any recelvar, administrative receiver or recaiver
and manager appointed pursuant o this Debenturs;



“Rights” means all e Borrowsr's righls, e and intarest rom
tirme to time In any lease. licence or socupational right {or
an agreement for any of e} logether with all the
Borrower’s rights title and interest from time fo tima in
any renawal of, rep! lecement of ar yariation to any lease,
fience o oocupationsl right {or an agteement for any of
tharn;

“Soheduled Property™  medns Y properly detaills of which are set outin
Sehedule 1 to this Debeniure;

“Secured Liabilities” means all monies, debis and lebilities from time o time
due, owing, or incurred by the Borower 1o the Lender
whather présent or Tuture, aciual or contingint and
whether alone, severally or jointly as priicipal, guarantor,
suraly or oiferwise and whaether on any currenl or other
a&muw or i %y ﬁi’ﬁw maﬂﬁw whaﬁmﬁw@ﬁ inchading

KKKKK

HBaourity™ means a morgage, charge, pledas, e or other gecurily
irterast securing any obligation of any parson or other
agreemanl or arrangemant having & similar effect;

“Shares” means ol stocks, sharaes, and other sscunities for the
tirne baing owned or held by the Borrower and all vights,
interest and other property accruing, offered, issued or
deriving at any ims by way of dividend, bonus,
rademption exchange, purpose, substitution, conversion,
tonsolidation, subdivision, preference, option or
oiherwise attribulable to any of the Shares previously

described: and

“Lobsidiary” rgans a subsidiary within the mmmg of saction 1158
of the Companies Act 2008,

1.2 inthis Debenture, unless the contaxt otherwise requires:

121 e expregsions the Bomows? and he Lender whsre he confext
admits include. their respeclive successors and assigns whether
rvsenadiade or dervative;

122 terms defined in the Companies Act 2006 have the same meanings;
1E3  relerentce Woany statute or statulory provision inciudes a referance o)

1.2.3. 1 thal stalute or statulory provision as from time o e amended
wxtanded of revenacted or consolidated; and
1.2.3. 2l statulory Instruments or orders made pursuantlo it
124 words denoting the singular shall inciude the plural and vice versa;
425 ‘words denoting any gender include all the genders and words denoting
peraons shall include firms and corposations and vice versa;

1.26 references lo ‘clauses’ are 1o the clauses or subsclauses ol this
Debenture and references o ‘the Schedule’ are to the schedule to this
Debaniurs;
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1.2.7 clause hesdings do not form part of this Debenture but are for
somvenience only and shall not be laken into actolnt iy its construction
o interpretation,

2. Execution

The parties interd that this Debentire takes effect as a Deed notwithstanding the fact
that this Lender may only exscuts this Debenture urder hand or nobat all,

A, Coverentio pay
The Borrower shall pay on demand {o the Lender or discharge, as the case may be,
gl the Secured Liabliities when the Secured Liabilities become due.

. Bepurity

By way of continuing securily in favour of the Lender for the payment end dischaige
of thé Secured Liabilities, the Borrower with full tide gusranlee hereby charges 1o the
Lender the property sel oul below in thie manner sel out balow:

41 byway of fted charge by way of legal morigage. the Schaduled Properly and

all fights refating to the Schaduled Properly in axislence of the date hereof]
4.2 by way of fxad charge, tha Property and all Rights relating to it not effectively
mortgaged In the Lender's favour as securly for the Secured Liabilities:

4.3 by way of fixed charge, the Book Dabls and ol the Borrower's: rights; title,
interast, and benefitin and O the Book Deblts account;

4:4 by way of fixed chafge. &l the intellectual Propery owned, possessed of
controlled by the Borrowar which is not agsigned to the Lender,

4.5 by way of fixed charge, the Plant and Machinery;

48 by way of fixed charge, the Shares;

47 by way of ixed charge, all the goudwill and uncalled capital for the time being
of the Borrower,

48 by way of floating charge, el e undertaking and sssels of the HBorrower
whatsoever, wheraver situple, whether movable, inmovable, present or fulure,

-3 Qualitving Flopting Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by ihis Debenture..

&, Nagative Pledge _

6.1 The Borrower shall not oresle or permit 1o subsist any. Security over any of its
assets other than Permitted Becurity, except by prior written consent.

6.2 Without prejudice to any other restticlion on disposals from time 1o time
agreed between the Lander and the Borrower in any facllity arrengement or
otherwise, the Borrower shall nol convey, assign, transfer, or agres to convay,
-assign or ranster the whole or any part of the Chartged Praperty except in tha
wﬁzmry course of its frade in respect of that part of the {Charged Property
which ig sublect only 1o an uncrystaliised floating charge in favour of the
Lender,
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Dieposlt of Bocuments and Title Deeds

Thie Boirower shall deposit with the Lender (and the Lender during the continuance of
this security may hold and retain) '

7
]

7.3

74

all desds and documents of fitle refating to the Property {f any),.

all stock or share certificates or other documents of tlle 10 or representing the
‘Shates (if any) together with such duly execuled ransters or assignments with
the niame of the ransferess, dale snd consideration lsfl blank as the Lender

may racuire;

&l suich deeds and documents of tle (il any} releling o the Book Debls as the
Lander vy Trors Hie 16 Ume specily; ang

soples of ail the contracts and collateral warranties assigned absolutaly to the
Lender under this Debenture ceértified to De true copies by one direclorof or a

selicitor acting for the Borrower,

&, Bepressriations and Warranties

8.1

The Borrower rapresents and warrenls © the Lander that

811 1 is absolutely, solely and bBeneficially entited to all the Charged
Property as from the dale it or any part of it falls fo be charged under
this Debenture and the rghts oY the Borrower in respect of the Charged
Proparty are free from any Securlly of any kind other than Permitted
Bacurity; and.

81,2 # hag not sold or agreed to sell or otherwise disposed of o agresd t©
dispose of, the benelit of all or any of the Borowesr's tght, title and
inberesl n dngd o the Charged Property, exoept in e Drdinary course
of its trade in respact of that part of the Charged Property. which is {or
was gt the ime of disposal) sublect only to an untrysiailised foating
sharge in favour of the Lender,

The reprasentations and warranties sel forlly in this Clause 9 are given. and

made on-and as of the date of this Debenture, shall survive the éxecution of

this Debenture: and are. mmmm%ﬁ% roprasentations and warranties which are
deemad © be repested during the sontinuance of the seourity constituled by

“this Delbenture,

5. Underiakings

8.1

4.2

8.3

B Siraplys g -

This undertaldngs in this Clavse shall remain in force during the continuance of

the security constituted by this Debenlure.

The Borower shall comply with all obligations under sny stetute and all
byelaws and regulations relating o the whole or any part of the Charged
Froperty.

The Borower shall mainialn insurance on or in relation to s business and

assots (including, without limitation, the Scheduled Property) with underriters
andfor insurance companies of reputa, and:

431 procure that the intarest of the Lender is noted on all s policles of
insurance; and
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8.3.2 immediatety give nolice to the Lender of any occurrence which gives
fige, or might give fise o & ‘wlaim ynder any of its policies of insurance;
and

9,32 shall apply afl monies recsived by virug of any insurance of the whole
or any part of the i}?mrg&d Property In making good, or in recouping
axpenditure Incurred in- making. good, any loss or damage or, if the
Lender in s discretion so requires, lowands discharge of the Secured
Linhilities.

84  The Borower shall at gl imes keep in good and subgtantial repalr, working
order and condition all the Charged Propenty and Plant and Machinery.

i Erdorcement
401 This Debenturs will Become enforceabia when:

1044 any of the Secured Lisbiites is not pald andior discharged In
accordance with the terms of this Debenture; or

1. Receiver

1.1 Althe request of the Borrower or 8t any ime alter the Secured Liabilites has
becorme immediately payable, the Lender may, subject as wwée{é in- chaese
12,3 below, appoint %:sy wilting one Or more persens as recelver and manager
{'the Racelver) of all or any part of the property charged by this Debenture,
upon such terms as to remuneration and otherwise as he shall think 6t and
may Wrom fime to tme in the same manner determine the Hecelver's
remunaration {which shall not be subject to the limitations contained in the
Law of ?mgmr&y Act 1925 Section 109(8)} and remove any Receiver so
appointed and appoint dnothist in his place.

11.2 A Recaiver so appoinied shail be the sgent of the Borrower and the Borrower
shail be responsible for such Regelvers acts and. defaults and for his
rarmuneration costs charges and expensas fo the exclusion of lability on the
part of the Lender.

113 The Lendsrn
1131 may not appoint & Receiver solely as a result of the oblaining of a
moratoriey {or anything done with & view o obfaining a moratoriomy
urder Sscbion 1A of the Insolvency Act 1886, and
11.3.2 may not appoint an administrative receiver {as defined in Bection 28(2)
of that Acty at any time whiles such an appointinent is piohiblied by
Section 724 of that Act,
114 Powers and dulies of Recelver
A Reoeivar appoitted Under clause 121 above (or uader the equivalent
provision of any other debenture of the Series) shall be entitied to exercise all
phwers coffarred on g receiver by the Law of Proparty Act 1925 without the
rastrictions contained in Section 103 of that Act and by way of addition t and
w&iﬁmﬁ:iémiﬁng;.tmw ﬁﬁwgwawzﬁ Receiver shall have the following powers
limitad, 0 the case of a receiver appoinied over part only of the Charged
Assets, to dealings with or In relation to the assels over which he s
appointed):

141 to take possession of and gst in the propeily charged by this
Cebenlure;
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11,4.2 o cany on or conour it carrying on the business of the Borrower,

1149 o sell or conour In sellihg any of the properly chargad by this
Debenture or otherwise deal with such property on such teims in the
interests of e Lenders as he shall think Bt including without fimitalion
powar to gell any Such properly reléased from the charges crested by
tHis Dabenturs;

11.4.4 w make any arfangement of compromise which he shall think
axpedient i the interests of the Lenders;

11.4.5 to-meke and effect all such repalcs, improvements and insurances as
he shall think it and renew such of the plani, machinery arid any olher
effects of the Borrower ds shall be' worn out, lost or ptherwise bacome
unserviceable;

1148 appoint manageors, accountants, sevanis, workman and agents for
e pUrposes referred 0 in this clause upon Such terms as 1o
ramunaration or otherwise as the Hacelver rmy detanning,

11.4.7 to do all such other acts and things as may be considerad 1o be
incidental ur cunducive o any of the malters and powers referred to in
this clause and which the Receiver may or can lawfully do as agent for
the Borrowsr.

1.5 Application of procesds of recsivership

Al amounts realised by the Receiver shall (subject to any priof ranking claiins)

b appled by b ag Tollows!

11.5.1 In payment of all costs, charges and éxpenses of and incidental to the
appointmant of the Receiver and the exerciss by him of all or any of
the powers referred to i clsuse 124 above, including e
remnsIntion of the Receiver ared o oulgoings proparny pald by by

11.5,2 i or towards payment 1o the Lenders of all arrears of inferest unpaid in.
respect of the debentures of the Serles;

11.5.3 i or lowards payment to e Lender of the Secured Lisbilities and
interest due on the Debenture,

11.5.4 any surplus shall be pard to the Borrowear or other parson entitied.

12, Relsase and Reassignmend

Foliowing the date on which the Lender is safistied that all the Secured Liabilities
have been unconditionally and irrevocably paid and discharged in full the Lender
shail, ot the request and cost of the Borrower, take whatever action is necessary 1o
relense the Charged Property from the security constiluted by this Debenlure and
-shall reassigr o the Borrower all it Inlerest in any property, contracts and coliateral
warrantiey assigned 1o the Lendet under this Debenturs,

13,  Cumulative and Continuing Sesurity
131 This Debanture 8 3 continuing Security to the Lender regardiéss of any
irtermediate. paymant or discharge of the whole or any part of the Secured
Liabltitis and will nol be prejudiced of affected by any act, omission or
clreumistance which, byt ko this Clause, might affact or diminish s
affecliveness.
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14,

15,

18,

17.

18.

13.2 The securily constiuted by this Debenture is in addition o and is not i any
vway prejudicad. by any rights whalsoever which the Lendsr may have in
regpect of the Secured Liabifities including, without limitation, any rights arising
yrsdar any oiher Securily,

Payments and Withholding Taxes

The Borrower shall pay and discharge the Secured Lisbilitles without ay deduttion,

withholding, setoff, counterclaim, restriction or condition and without regard 1o any
enuities betwesn the Borrower and Lender, except to the extent that the Borrower is
required by law 16 dedutt or withhold any amounts payable under ihis Debenturs, in
which case it shall pay to the Lender an additional amount sufficlent to: atigure that the
fel amount feceived by the Lender after the required daduction or withholding be
gauat o the amunm that the Lendar would heve recpbvad had no deductich o
withholding been mads.

Appropriation

The Lender may appropriate any payment or payments which the Borrowst makes o
th Lender towards eatistaction of any sums due under any sccounts or agréements
&y the Borrower has with the Lender in any proportion as the Lender sees fit.

Setoll

The Borrowsr sgrées the Lender may at any time after this Debenture has becoms
enfurcenble withoul notice or further demand: combine o consolidate all or any of its
than axisting sctounts’ mr:iwmgg ahy pecouhts in the name of the Landar or of tha
Borrower jointly with ofhers and set-if or ransfer any sui standing 1o'the credit of any
one or more of those gocaunts in or fowards satisfaction of the Secured Liabiiities.

Assignment

Naither the Lander nor the Borrower may assign, transter, novate or dispose of any of
its rights and obligations undier this Debenture without the written corisent of the
othier, such consant not lo be unreasonably withheld.

Watver

Mo fallure or delay or other relaxalion or indulgenced on the pant of the Lender 1o
axarcise any power, right or remedy shalt operate as & waiver thareot nor shall any
singhs or partial exarcise or waiver of any power , right or remedy preciude its further

exerciss or the axercise of any othar power, right or remedy.

Bevorabitity
Each of the provigions of this Debuantire i distingt sndd severable frony the olbers and

¥ atoany tow one OF more of such provisions is or bescomes egal invalid or

unenforceable he validity; legailty and enforceability of the remaining provisions

Herec! shall notin any way be alffectod o impaired thereby,
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20, Communications and Notices

204 AN communications, demands and notices between the pariies under or in
connection with (hls Debenture shall be I wiiting and ﬁ&ii%&?ﬁiﬁ by hand or
sent by pre-paid first clags post or sent by fax or sent by e-mail!

20.1.1 {in the case of communications to the Lender) 1o its registered office or
such changed address as shall be notified © the Borrower by the
Lendar; or

2012 (in the case of the communicetions 1o the Borrower) to the registered
oifics of the addressee (if It s & comipany) o {in any other case) to any
address of the Borrower sel oul in any docomient which forms part of
the Contract of stch other dddress as shall be notified 1o the Lender by
the Borrower:

20,2 Communications shall be deermad to have been réceived.
20.2.1 f sent by pre-paid first class post, two Business Days after posting
{exciusive of the day of gosting), or
20.2.2 i deliversd by hand, on the day of defivery; or
20.2.3 i sent by fax or electronic rrail on a Business Day prior to 4.00 pm, at
the fime of transmission and othamwise on the next Business Day.

205  Communications addressed io the Lender shall be marked for the attention of
Meerav Berry, neersviipaypiant com, +1 650 575 8002,

21, Goveriing Law and Jurisdiction

This Debenture {including any non-contractual matters and obligations arising therefrom or
associated therewith) shail be governed by and constiued in accordance with the law of
England and Wales, and boih parties agree to submit inrevocably 1o the exclusive jurisdiction
of the English and Welsh courts.
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B WITHESS WHEREDF the Bomower has sxsouted s Debenluie a8 2 Jdoed and he
Larder has executed this Debanture o the dete writlen al the beginning of the Debenture,

b ages deed Tor and o betal of Tecknololhy W Save Us Lid

LECHE Director

fr the presence of

Watthew Sholfiold; 95 Barry Foad, London, SEZZ OMR

-Si&?%ﬁ;:&ﬁg %gg ot behall of Payplant Aliinatives Fusd LLT by 3 duly authorised officer:
K Ll .

aétﬁfﬁ & iiiw»fism&mn Payplant LLC, U mangging member of Payplant
Attsrnatives Fund LLG . o

iry S prasancs of

DR, RoNJIN Nag -

W Bl - SO - Dot 4
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SCHEDULE 2
BECURED LIABILITIES

Sacured Habilities are as specified in the Payplant Client Agreement between the ‘company’
and Payplont Alternatives Furdd LLE (a8 repested below) and the attached deed of priceity.

1. & of Borrowst's present and Bilure socounds, payreent intengibles, chatiel,
papser, sbiiments; sl rdial Torl habme Idaiiliont vy wiiling f Payplart
Altermatives Fund LLG, or its agent, Pavplant LLC, contracts, tetler ol credit rights,
ane oiver recelVebies, of gl tvpes ety desatintond Grehvidually sed Solleclively,
“Additional Raceivablee): and

# A0 el Borrdesl's prowent e Toture bnventory, edpdprment oF all types and
deseriptions and property ncluding Investment property: and

A Al of Borrower's presert and future general infangitles of all typey and degoriplion.
&, nchading all intellectunl property, books, records, fites, computer prristyrame, sl
retating o this Toregoms; and

4. Al of Borrow mah and oash squivatents, depowit accounts, secinibies stoounts, and

s Al procesds {inciuding, without imitation, froceeds of insurante covering any of

oitwer disposition of any of the foregoing) and supporiiyg obligetions of any and ali of
g foregainin; and
§.-Any olber Assel dwned by the Borrower.,
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CLIENT AGREEMENT
This Payplant Client Agreement is entered into by and between (1) the undersigned Client and {2)
Paygplant LLC on

PREFACE

A, This Agreement sets forth the understandings of the Parties with respect 10: Posting procedures and
Client’s additional representations and warraaties at time of posting; (i) Pavplant’s right to direct
Debtors to pay Collection Proceeds into the Lockbox Account; {ivl other covenants with respect to funds
held on deposit in the Lockbox Account; {v! Consummation of sales of Purchased Receivables; [vi) the
True Sale effects of such sales; {vill Client Fees and Client Reimbursable Expenses; {viit} provisions
applicable 1o charge backs and credit adiustments to Client's Recelvablas; (ixd Client’s obligation 1o
assist in the collection of Receivables; [xii} Client Remittance Pavments; {x} Client’s Repurchase
Ohligations; («i) Client Jate charges; (xii) the potential personal Bability of Chent Key Principals for certain
acts; {xiii} Client’s grant of a security Interest in Client’s Receivables and other Client Collateral; {xvii}
termination of Clisnt's registration rights; {xiv) provisions relating to referrals; and o such other
matiers a5 Included thevein.

AGREEMENT
FOR GOOD AND VALUABLE CONSIDERATION Client absolutely, unconditionally and irrevocably agrees
to the following:

Section 1. Applicabiiity
This Agreement shall apply to all matters relating to Clent's sale of Receivables to Payplant.

Section 2. Accuracy of Data; Authority 1o Provide Gebtor Information

Client shall be solely responsible for the camplateness and accuracy of the Client Information and
Debtor Information that Client may have provided te Payplant from time to time, with Client
representing and warranting to Payplant that such Client Information and Debtor Information is
complete and accurata in all material respects at the time provided, Client further represents and
warrants 1o Payplant that Client has the requisite right and autharity to provide Dabtor Informaticon to
Payplant.

Section 3. Peyplant Work Product Dats

A. Client agrees that Payplant, through its own analysis and data gathering, may compile and formulate
Payplant Work Product Data, including but not limited to Payplant’s summarized transactional and
observational experience regarding Client and Client’s Flagistered Debtors.

B. Client recognizes and agrees that all Payplant Wark Product Data shall be the sole and exclusive
property of Payplant, and that Payplant shall have the right to sell, resell, distribute and redistribute
Payplant Work #roduct Data for any purpose within Payplant’s sole discretion, with Client having no
rights or interest therein orin and to any proceeds thereof. Client's and Client’s customer information
and zli financial data are confidential information.

Zection 4. Client Information, Debror information and Payplant Work Product Data

apln Confidential " Payplant Client Agreement, version 1.1.0 ' Page 1 of 5




A. Client agrees to periodically update Client Information and Debtor Information ta include such
additional information and reports as Payplant may reasonably request.

8. Client further agreas to provide Payplant with such reasonabie additional infarmation about Client
and Client's businass, customers, owners, officers, persons of influence and employeas as Payplant may
reasonably request from time o tima,

C. &t the time of posting of a Recelvable, Client recertifies and reaffirms to Payplant that the Client
information and Debtor Information that Client previously provided to Payplant is the mast current
Client information and Debtor information avaliable, and accurately reflects Chent’s and each Registerad
Dabtor's then business and financlal condition, and that since the date of Client's most recent Officer
Certificate provided to Payplant, no Client Event of Default has occurred or may exist with the passage
of time and fatlure to cure.

Section 5. Posting Procadures

While Client is registered with Payplant and no Client Event of Default exists, Client is authorized to post
Client’s Efigible Receivables for sale to Payplant, Cliant shall at all times follow the posting procedures
implemented by Payplant from time to time, Client must only post Eligible Receivables that satisfy
requirements specified by Payplant. Client shall further cooperate with Payplant by responding to
questions and inquiries submitted by Payplant, Payplant is under no obligation to purchase Eligible
Reccivables and maintains full and absolute discretion to not purchase any Eligible Receivable or provide
additional advances for previously Purchased Receivables for any reason. Only Eligible Receivables may
be posied for sale.

Section 6. Additional Client Represantations and Warranties at Tima of Pasting

A, Each and every time that Client pasts 2 Receivabie for sale an the Payplant Platform, Client reaffirms
gl of the Client general representations and warranties as set forth in this Agreement, and Client further
affirms, represents and warrants that:

{it each Posted Receivable in all respects satisfies the reguirement of an Eligible Recelvable; and

{il} each Posted Receivable validiy exists and represents the bana fide Invoice Payment Obligation of the
Debtor enforceable against the Debtor In accordance with the Invoice tarms; and

(i1} to the extent that the Posted Receivable represents the Debtor’s Invoice Payment Ghbligation for
goods sold or services performed, such goods and services have been accepted by the Debtor without
condition or reservation of rights; snd

{iv} Client has satisfied its obligations to pay all applicable sales, use, excise and similar taxes to
appropriate Governmentat Authoritles with respect to sales of goods or performance of services; and
{v} Client knows of no reason why the Debtor does not have the financial ability, or the authority, or is
not Iegaliy or contractually obligated to pay the Posted Receivable in full as and when due; and

{vil Clent is not then Insolvent or contemplating filing for bankruptcy rellef fram creditors; and

{vii} Client is not in default under any loan or debt ar performance obligation in favor of any third-party
creditor of Chient, and Chient is not subject to or contem piatsng entering into a workout or forbearance
agreement with any of Client’s creditors; and

{viil} Client fully intends that the sale of the Purchased Receivable results in a True Sale for all purposes
under Applicable Law.

B. Al Client representations and warranties under this Agreement, and under each Officer Certificate
provided to Payplant, shall conclusively be deemed for all purposes to be made and directed to Payplant
at Payplant's main office in California.
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Section 7. Yerification

Client agrees that Payplant or its agent may, in Client’s name and stead, contact Client’s Registered
Dabtors, to verify [i) the status and existence of each Recelvable posted for sale ar sald to Payplant, {i6)
the Invoice Face Value amount and the Invoice Due Date thersof, and i) such other matters as
Payplant may deem important.

Section 8. Requirement That All Registered Debtor involce Payments Be Pald into the Payplant
Controlled Lockbox Account

A, Client agrees that Payplant may instruct each and every one of Client's Registered Debtors to pay all
Invaice Payments under Beceivables initially due to Client into 3 deslgnated Lockbox Account
maintained and controlled by Payplant, and further instructing the Debtor not to pay Client directly,
Chient further agrees to re-notify Debtors at Payplant's request should Payplant’s Lockbox dccount
details change in the future.

THIS REQUIRMENT APPLIES TO PAYMENT OF ALL INVODICES DUE FROM REGISTERED DEBTORS TO CLIENT,
AND IS NOT LIMITED TQ INVOICE PAYMENTS DUE UNDER RECEIVABLES SOLD ON THE PLATFORM, ALL
REGISTERED DEBTOR INVOICE PAYMENTS, INCLUDING INVOICE PAYMENTS UNDER CLIENT™ OTHER
RECERVAREES NOT SOLD OVER THE BLATRORM, ARE REQUIRED TO BE PAID INTO THE PAYPLANT
COMTROLLED LOCKROX ACCOUNT WITHOUT EXCEPTION,

8, Client agrees that Payplant may re-notify the Registered Debtor as Payplant may deem to be
necaessary, making it ciear to the Debtor that the Debtor is required to make all Invoice Payments
otharwise due to Client into the Lockbox Acosunt.

€. Client shall further include appropriate written instructions on each Invoice sent to a Registered
Debtor instructing the Debtor 10 make its Involce Payments into the Payplant controlled Lockhox
Account, with Client removing any contrary written instructions to pay Client directly.

D, Once 3 Registered Debtor is instructed to make Invoice Payments into the Payplant controlled
Lockbox Account, Client shall have no right whatsoever to counter-instruct the Debtar to pay Client
directly or to pay an Affiliate of Chent or some other third Person,

E. Once a Registerad Debtor is instructed 1o make invoice Payments into the Payplant controiled
Lockbox Account, Client shall have no right whatscever (o receive invoice Payments from the Debtor. To
the extent that Client receives any Invoice Payment from a Registered Debtor, whether due to Debtor
error or otherwise, Client shall notify Payplant of such occurrence within twe {2) Business Days and turn
such payment over to Payplant in the form received within three {3} Business Days, transferring funds
within 3 business days, and if received via check, without depositing the check inta a Client deposit
aceount. Inthe interim, and at all times while Client mayv possess or have control over amounts received
from Registered Debtors, Client shall hold such funds “in trust” for and on beha¥ of Payplant, with Client
having full fiduciary duties and obligations to segregate and safeguard such funds.

F. Client agrees to pay Payplant a Misdirected Payment Fee in the amount equal to 5% of each invoice
Payment that a Registered Debtor pays to Client, or to an Affiliate of Client, if after the Registered
Debtor receives notice from Payplant or Client to make its Invoice Payments into the Payplant controlled
Lockbox Account, and Client does not notify Payplant snd transfer funds to Payplant as required in Saction 8 E.
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G. Client recognizes, confirms and agrees that Payplant have or will have a perfected UCE Security
interest in all of Clent’s Purchased Receivables sold on the Platform, and that any fallure on the part of
Client to comply with the requirements of Sections 8(D) and (E} above shall constitute a Diversion of
funds due to Payplant and an act of civil conversion under Applicable Law, giving rise to a Client Event of
Default ynder Section 29,1 of this Agreement. '

Section 9. Payplant Authorized to Indorse Client's Mame on All Instruments Deposited into the
Lackbox Account

Chent irrevocably authorizes Payplant to indorse Client’s name on all checks, drafts and instruments
deposited into the Lackbox Account for Client’s account. Client forever waives any claim that Client may
naw or i the future have against Payplant hased on wrongful or unauthorized endorsement of Client’s
name on any check, draft or instrument deposited into the Lockbox Account.

Section 10, Motification

A. Client agrees that Payplant may, at any time before or after the occurrence of a Client Event of
Default, and at Pavplant’s sole election, notify all or selected Registered Debtors of the fact that their
Invoice Payment Obligations have been or may be soid on the Platform, or otherwise encumbered in
favor of Paypiant, and Payplant shali hawve the further right to instruct or reinstruct such Registered
Debtars to make their respective Invgice Payments directly to Payplant at the Lockbox Account address.

8. All such notifications shall be made pursuant to Sections 3-206{a) and 9-607{a} of the UCC,

€. Once Payplant notifies a Registered Debtor to make its Invoice Payments directly to Payplant, Client
shall have no right to counter-instruct the Debtor to make its Invoice Payments to Client, or to an
Affiliate of Client, or to any other third person, Any attempt by Cliént to do so shall constitute a
Diversion of funds due to Payplant.

SECTION 11, True Sale

11.1 Party intent

iT1S THE STATED INTENT OF THE PARTIES AND OF EACH AND EVERY ONE OF THEIR RESPECTIVE
OFFICERS, DIRECTORS, MANAGERS, PARTNERS, MEMBERS AND OWRERS, THAT ALL SALES OF
RECERVABLES TO PAYPLANT SHALL FOR 41l PURPQOSES CONSTITUTE AND RESULT IN TRUE SALES OF A
100% OWNERSHIP INTEREST IN AND TO FACH PURCHASED RECEWABLE AND ALL COLLECTION
PROCEEDS THEREQF, WiTH ALL OF CLIENT'S RIGHTS, TITLE AND INTEREST [WHETHER LEGAL, EQUITARLE
OR BENEFICIALY AND ALL CONTROL THEREIN AND THERE OVER BEING FULLY TRANSFERRED TO AND
THEREAFTER BEING SOLELY VESTED IN PAYPLANT. THE FPARTIES AND EACH AND EVERY ONE DF THEIR
RESPECTIVE OFFICERS, DIRECTORS, MANAGERS, PARTNERS, MEMBERS AND DWNERS, FURTHER INTEMD
THAT ALL SALES OF RECEIVABLES TO PAYPLANT NOT BE CONSTRUED BY ANY PERSON, INCLUDING BY
ANY GOVERNMENTAL AUTHORITY OR BY ANY COURT OR ARBITRATOR IN ARBITRATION, A% A LOAN OF
MONEY BY THE PAYPLANT TO THE CUENT OR AS A TRANSACTION INTENDED AS SECURITY UNDER THE
UCCOR ANY DTHER APPLICARLE 1AW,

11.2 True Sale for All Purposes

A, it Is the further stated intent of the Parties, and of each and every one of their respective officers,
directors, managers, partners, members and awners, that all purchases of Purchased Receivables by
Payplant result in True Sales of such Receivables for ol purposes, including permitting Payplant (i) to
carry the Receivable as a firancial asset on Payplant's books and records, {il} to grant 2 Security Interast
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in the Receivable in favor of Pavplant's creditors, and {iil} to resell the Receivable to a Subsequent
Buver, only with Client's written permission, which the Client cannot unreasonably withhold.

B. Client shall reflect each sale of a Purchased Recelvable aver the Platform as a true and complete
sales, transfer and assignment on Client’'s books, records and computer files, and Client shall advise all
Persons inquiring about the ownership of Purchased Recelvables that such Recelvables are no longer
owned by Client and are now owned by Pavplant.

11.3 California Law Applicable

The Parties agree and covenant that all sales of Receivables to Payplant, and assignment of all of the
Client’s ownership rights, title and interests therein and thereto to the Payplant, shall conclusively be
deemed to have been Consurnmated and to having taken place at Payplant’s offices in California, and
that such sale, transfer and assignment of rights shall be exciusively governed by and under the
substantive laws of the State of California irrespective of the conflicts of law principles of that state.

Section 12. Purchase Price and Accrual of Discount Feas
&, The Purchase Price of each Receivable will be displayed on the Platform for the Client to view,

B. Discount Fees are assessed at & 30-day minimurn, and will accrue daily thereafter on the unrecovered
amount of each Receivable, commencing on the Consummation Date until the date that Payplant is
repaid in full,

Section 13. Consummation

The sale of each Client Receivable shall be deemed {0 be Consummated {that is, 3 completed and final
sale under Applicable Law] at the time the Advance Amount [less any Client Fees and Client
Reimbursabie Expenses then due to Payplant] is pald to Client ar is otherwise applied by Payplant for
the Client’s account. Payplant wiil transfer the remaining amount due to Client within 2 business days of
receiving the funds from Client’s accounts.

Section 14. Teue 5ale of Purchased Recelvables

A, Client intends that all purchases and sales of Purchased Receivables on the Platform result, for all
purpaoses, in True 53les of & 100% ownership interest in the Purchased Receivable by Client to Payplant.
Following Consumenation, Client shall have no residual rights, title or interest {whether legal, equitable
or beneficial] in and to, and no control over, the Purchased Receivable and all Collection Proceeds
derived or to be derived therefrom, with the Collection Proceeds and any and all monies and funds in
any way attributabie to the Purchaced Receivable being sxclusively owned by Payplant.

8. Client further agrees that, following Consummation, Client shall have no right whatscever (i} to agree
to {whether overtly or tacitly] or otherwizse a2llow any cornpromise, reduction, credit or setolf to be
made in or against the amount owed by the Debtor under the Traded Receivable, {ii} to issue a new or
replacement tnvaice, {iii) to instruct or request the Debtor to make its Invoice Payments to any address
other than to the Lockbox Account address |, or {iv) to receive or apply any Invaice Payment made by the
Debtor under the Purchased Receivables, or {v) to otherwise Divert all or any portion of the Deblor’s
invgice Payment.

Section 15. CHent Fees and Client Relmbursable Expenses
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A. Client agrees to pay Client Fees to Payplant in the amounis provided in Schedule 1 attached herato,
and additicnally to pay all Client Reimbursable Expenses to Payplant as provided in Section 31,1 of this
Agreement. Once paid, Client Fees are not subject to refund, rebate or reduction.

B. Client agrees that Payplant may include such sums in the amount of Direct Debit Transfers from
Chient’s designated deposit account with Client’s Bank. Alternatively, Payplant may set off such amounts
50 owed by Client against any amounts then or thereafter due to Client,

€. Payplant reserves the right to adjust all or any portion of Client Fees at any time by providing Client
with two-months prior written notice. Any increase or decrease in the amount of Client Fees shall apply
prospectively only to sales of Purchased Receivables after the effective date of such adjustment.

Section 16. Chargebacks, Credit Adjustments and Reissuance of involces

A. Client shall notify Payplant in writing within three [3) Business Day {i} should a Registered Debtor
subseguently return purchased goods to Client for credit, or {if) shouid a Registered Debtor become
entitied to or claim a credit adjustment against the Debtor's Invoice Payment Obligation, or (#i) should a
Registered Debtor dispute the amount owed under a Purchased Receivable or attempt to set off any
other amount that Client may owe to the Debtor against the Debtor's invoice Payment Obligation, or (iv)
shouid Client subsequently reissue an Invoice with respect ta 3 Purchased Receivahle after the
Recelvable has been sold to Payplant.

B. Upon the occurrence of any of the events listed in Section 16{A] above, Client shall pay to Fayplant
within three {3) Business Days, the full amount of (i} the credit adjustment made or claimed by the
Debtor against the Debtor’s invoice Payment Obligation, or {as applicable) (i) the Face Value of the
Purchased Receivable for which is substitute or corrected Invoice has been issued. Alternatively,
Payplant may set off any amounts so owed by Client against any amounts then or thereafter due to
Client,

€. Any failure on the part of Client to comply with the requirements of Sections 16{4} and [B} above
shall constitute a Diversion of funds due to Payplant, giving rise to a Client Event of Default under
Section 28,1 of this Agreement.

Section 17. Obligation to Assist in Collection

Client agrees to use its reasonable commerdial efforts to assist Payplant in collecting each Client
Purchased Receivable from the Debtor, Such assistance shall include (i} making calls to or otherwise
contacting the Debtor, (i) forwarding collection and demand letters to the Debtor (or permitting
Payplant to do 3o}, (il) providing Payplant with such information with respect to the Debtor a5 Fayplant
miay reasonably require; and (iv) timely performing such further acts and executing such walvers and
cansents as the Debtor may require as a precondition for payment. Client agrees not to hinder in any
way Payplant's efforts in collecting Purchased Receivables, except that Payplant will not unduly burden

the Debtor.

Section 1B. Reconciliation

Client agrees to assist Payplant in reconciling Registered Debtor invoice Payments and credit
adjustments with Payplant’s internal records refating to Client’s Purchased Receivables and amounts
due and pald and payable thereunder.

Section 19. Client Remittance Paymaent; Right to Setoff; Forfaliure in CHent Event of Default
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A. Depending upon if and when a Debtor pays the full Face Velue amount owed under a Purchased
Receivable, and when such payment is received by Payplant in Good Funds, Client may recelve a Client
Remittance Payment payable out of the Retained Amount.

B. Client agress that Payplant may, at any time and for any rezson, setoff any amounts that Clisnt may
owe to Payplant against any Client Remittance Payments that may then or thereafter be due to Client.

€. Client further agrees that Client shall forfeit any right to receive Client Remitlance Payments so long
as [i} any Chent Event of Defaull exists under Section 29.1 of this Apreement, and (i} any amount or
contingent amount is owed by Client under this Agreement. Client’s forfeiture of the right to receive
Client Remittance Payments is an agreed-upon penalty as a result of a Client Event of Default.

Section 20. Repurchase Obligations; Right to Setoff and Withhold Payments to Clent

A. Client agrees to repurchase any and all then outstanding Purchased Receivebles for the Repurchase
Price thereof from Payplant when one of the following types of events ocours,

{i} if for any reason the Debtor falls to pay the Face Value of the Purchased Receivable, in full and in
Good Funds, by no later than the 60'th day following the invoice Bue Date {an “Debtor Event of
Default™; or

{ii} if and when the Debtor becomes or otherwise claims to be entitled to a credil adjustment against
any amount owed under the Purchased Receivable;: or

giil) if and when the Debtor raises any defense ta payment or otherwise demonstrates that it is unable
ar unwilling to pay the Face Valug of the Purchased Receivable in full and when due; or

{ivi should the Purchased Receivable fail to qualify for any reason as an Eligible Receivable eligible to be
sold on to Payplant; or

{w} if and when Client or the Debtor files or becomes subject to 2 bankruptcy or insolvency proceeding;
or

fvi} 2t the time of the occurrence of any other Client Event of Diefault not mentioned above.

In the case of an event of type {i) above the Repurchase Date is 60 days after the invoice Due Date. tn
the case of an event of type {ii}-{vi) above, the Repurchase Date is the date the event gecurs.

B. Client further agrees to pay the Repurchase Price to Payplant, in full, by no later than the Repurchase
Date.

CLIENT'S REPURCHASE OBLIGATIONS ARE ABSQLUTE, UNCONDITIONAL AND IRREVOCABLE AND ARE
NOT SUBJECT TO ANY CLAIM THAT CLIENT MAY HAVE AGAINST PAYPLANT OR ANY PAYPLANT RELATED
PERSON, OR TO ANY DEFENSES TO PAYMENT (INCLUDMING SURETYSHIP DEFENSES), ALL OF WHICH ARE
KMOWINGLY AND WILLINGLY WAIVED 8Y CLIENT.

. It is the stated intent of the Parties that Client's repurchase of Purchased Recelvables and payment of
the Repurchase Frice shali result in a True Sale of such Receivables by Payplant back to Client for all
purpases, with the Payplant thereafter retaining no rights, title or interest {whether legal or equitable)
therein, and with Client thereafier having total cwnership and responsibility for the collection thereof.

B, Client agraes that Payplant shzll have the right to set off any amosints then or thereafter due to Client
{including procesds derived from sales of Client's Purchased Recelvables) against Client’s then or
contingent Repurchase Obligations in favor of Payplant, Client further agrees that Payplant, in its
reasonable Administrative Discretion, shall have the right to withhold payment of funds otherwise due
to Client, and {0 hold such funds as additional Client Collateral to secure the prompt and punctual
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payment and satisfaction of Client’s present and future obligations {including Client’s Repurchase
Obligations) to Payplant for 50 fong a5 an Event of Default persists.

Section 21. Client Key Principal Personal Liahility for Diversion of Funds and Other Limited Acts

A, CHent agrees that Cllent Key Principals specified in Exhibit 2, shall be personally liable for losses
sustained by Payplant as a consequence of {i} any Diversion of funds that are nat immediately repald to
Payplant, or {ii} acts of fraud by Chient or by any Key Principal, or (i} any attempt by Client or by a Client

Key Principal to in any way interfere with Fayplant’s colfection of Purchased Receivables from an
obligated Debtor, ar to interfere with Payplant security rights under this Aereement.

B. Ciient and each Client Key Principal agrees that Payplant may fife suit against Client Key Principals
along with Client for any of the reasans mentioned in Sestion 21 (A} above, before a Court in California,
as provided in Section 31.14 of this Agreement,

€. As a result of Client signing this agreement, each Client Key Principalshall conclusively be deemed to
have accepted Client Key Principal potential personal Habifity to Payplant {limited to the circumstances
described in Section 21{A) above), and to have consented to the personal jurisdiction of California
courts and to the walver of trial by jury provisions of Section 31.15 of this Agresment,

Section 22. Late Charges

For each day after the Repurchase Date that Client fails to pay the Repurchase Price in full to Payplant,
Client agrees to pay an additional daily late charge in an amount egual to .049315% [eqguating to 18%
per annum) muitiplied by the then unpaid balance of the Advance Amount for each day that payment is
delinguent.

Section 23, Security Interest

Client hereby reaffirmns and grants Payplant and 3 continuing Security Interest in the Client Collateral
described in Section 24 below, to secure the prompt and punctual payment and satisfaction of Client’s
present and future obligations {including Client’s Repurchase Obligations in favor of Pavplant incident
to and as a consequence of the Payplant Recelvables Program.,

Section 24. Client Coliateral
Client Collateral includes the follpwing:

1, All of Clients' present and future accounts, payment intangibies, chattel, paper, instruments,
commercial tort claims identified in writing to Payplant, contracts, letter-of-credit rights, and other
receivables, of all types and descristions {individually and collectively, "Additional Receivables”): and
2. All of Client's present and future inventory, equipment of ali types and descriptions and property
including investment property; and

3. All of Client’s present and future general intangibles of a1} types and descriptions, including all
intellectua? property, books, records, ﬁles,'cnmputer prograrms, ete. relating to the forsgoing; and

4. All of Client’s cash and cash equivalents, deposit accounts, securities accounts; and

5. All proceeds (inciuding, without limitation, proceeds of insurance covering any of the foregoing or
other property resulting from the sale, exchange, collection, ar other disposition of any of the foregolng)
and supporting obligations of any and ali of the foregoing.

Sastion 2%, Perfection
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Client agrees that Payplant may file whatever financing statements and amendments thereto, and take
whatever additional actions as Payplant may determine 1o be necessary and proper to perfect and
continue perfection of Payplant's Security Interest in the Client Collateral. Upon request of Payplant,
Client agrees to deliver to Payplant any and 2!l documents evidencing or constituting the Client
Coliateral.

Section 26. Client Default and Enforcement Righis

&. Upon the accurrence of a Client Event of Default, and at any time thereafter, Payplant shall have all of
the rights of & secured party under the UCT and other Applicable Law. in addition, and without
limitation, Fayplant may exercise any one or more of the following Enforcament Rights in addition to the
Enforcement Remedies provided in Section 29.2 of this Agreement and available under the UCC and
other Applicable Law:

{i} Payplant may immadiately terminate Client's rights, thereby prohibiting Client from pasting and
selling additional Receivables to Payplant.

{ii} Payplant may require thet Client repurchase all chen unpaid and outstanding Purchased Receivables
that Client may have previously sold to Payvplant, further requiring that Client immediately pay Payplant
the Repurchase Price, in full and in Goods Funds, within three |3} Business Days, without further notice
to or demand on Client, which righis are knowingly and willingly waived.

{iii} Ta the extent that Payplant may not have already done so, Pavplant may send appropriate
notifications to Client’s Registered Debiors under Sections 3-406(a] and 8-703(a) of the UCC, instructing
or reinstructing such Registered Debtors to make all of their invaice Payments to Payplant at the
Lockbox Acoount address, and not to pay Client directly.

{tv} Pavplant may then proceed 1o colliect all Receivables from the Debtors. In this respect, Client agrees
that Payplant may compromise, settle, extend, or renew for any period {whether or not longer than the
original period) any Registered Debtor Receivable or indebtedness thereunder or evidanced thereby, or
reicase all or any part of said indobtedness, without affecting the Hability of Client to Payplant. To that
end, Client irrevocably constitutes and appoints Payplant as Client's attorney-in-fact, coupled with an
interest, with full power of substitution, to take any and all such actions and any and all other actions
permitted hereby, gither in Client"s name or in Payplant’s name.

8. Payplant shall have the right, at any time before or after the eccurrence of a Client Event of Default,
te apply any and all amounts that Payplant may then or thereafter owe to Client, as well as to apply any
funds belonging to Client that are in Payplant’s possession or ynder Fayplant’s control [including Client
funds then and thereafier on deposit in the Lockbox Account), to the payment and satisfaction, whole or
in part, of Client’s obligations to Payplant,

€. Client shall remain liable for any deficiency that results should the proceeds of the Client Collateral
not be sufficient to fully pay and zatisfy Client’s then ohbligations in favor of Fayplant.

B. Except as may be prohibited by Applicable Law, all of Paynlant's Enforcement Rights, whether
provided under this Agreement, or available undar Applicable Law, shall be cumulative and may be
exercised singuiarly or concurrently. Election by Payplant to pursus any remedy shall not exclude pursuit
of any ather remedy, specifically and without lirnitation, nothing under this Agreerment shall obligate
Paypiant to pursue Enforcement Rights against the Client Collateral before filing a collection action
against Client to collect any and all amounts then owed to Payplant.

Section 27. Termination
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A. Client may elect to notify Payplant at any time and for any reason of Client’s decision to withdraw as
a registrant on the Platform, with Client having no rights to post additional Receivables for sale on the
Platform after the sending of such notice. Client further agrees to pay Payplant a UCC Termination Fee in
the amount provided in Schedule 1 1o this Agreernent, should Llient withdraw as a registrant on the
Platform. Payplant's consent 1o allow Client to terminate its relationship with Payplant shall be
conditioned an Client paying such UL Termination Fee to Payplant shouwld Client request Payplant
terminate its UCC-1 on behal of the Clisnt.

B. Payplant shall have the unrestricted right to terminate or ta temporarily suspend Client’s registration
rights on the Platform at any time for any of no reasen whether or not a Client Event of Default then
exists. Thereafter, Client shall have no right to post additional Recelvahles for sale on the Platform or to
access the Payplant Platfarm,

€. Following Client’s termination as a registrant on the Platform for any rezson, whether at Client’'s
election or at the election of Pavplant, Client's Repurchase Obligations and other pavment and
indemnity obligations under this Agresment shall continue in effect with respect to previously sold and
unpaid Purchased Receivables, and Client shall continue to be obligated to assist Payplant in collecting
Receivables from Client's customars. ' '

B. Payplant’s Security interest in the Client Collateral shall continue in effect until such time as all of
Cilent’s payment and other obligations in favor of Payplant have been fully and finally paid and satisfied,

Section 28. Cliont Genaral Representations and Warranties

Client makes the following general representations and warranties to Payplant

{1} a5 of the date that Cllent agrees to be hound and obligated under this Agreement and again
{it) as of each date that Client posts 3 Receivable for sale on the Platform.

28.1 Organization

Client is duly organized and in good standing under the laws of Client’s jurisdiction of organization and is
duly qualified to do business and is in good standing under the laws of all other jurisdictinns in which
qualification and good standing are necessary in order to conduct its business and to own its properties,
and where the fallure to do so could reasonably be expected 1o have a material adverse effect on
Client’s ability to conduct business in that state or jurisdiction.

28,2 Authorization
Client is duly authorized to perform under this Agreement.

2B.3 No fonflict; Notice to Client’s Creditors

& The performance by Cilent of its obligations under this Agreemant, and Consummation of Payplant
Receivables Program Transactions, are within Client’s organizational powers, and will not (i} conflict with
or constitute a breach of Client's Organizational Documents, ar {il} conflict with, constitute a defauit
under, or resuit in the termination of, or accelerate, or permit the acceleration of any performance,
under any loan or credit agreement, indenture, mortgage, deed of trust, lease, contract, note, order,
judgmant, decree or other material agresment, instrument or restriction of any kind to which Client of
any of Cllent’s Affillates is a party or by which it or any of its or their properties are or may he bound or
affected, or (i) resuil in 3 violation of Applicable Law or of any judgment, decree, arder that may apply
to CHent or 18 Affiliates,
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B. There are no prohibitions or restrictions under any loan or credit agresment, or under any other
agreement binding on Client that would limit or restrict (i} Client’s ability to freely offer Client's
Receivables for sale and 1o sell such Receivables to Pavplant, or {ilh on Client’s ability to use and employ
the sale and collection proceads of such Receivables for any purpose within Chent's discretion.
Furthermore, there is no requirement that collection proceeds of Client’s Receivables be paid into a
lockbiox, impound or concentration account with a particular bank or financial institution,

€. Client has notified, and in the future Client shall notify, each and every one of Client’s secured
greditors, verbally or inwriting, (o make their respective Invoice Payments directly 1o Payplant at the
Lockbox Account address. Client recognizes that Payplant has the right to contact each of Client’s
secured lenders to verify their understanding and agreement (o the foregoing.

D. To the extent that Pavplant determines that a thivd party has filed a Priming Lien with respect to the
Client’s Receivables or other Client Collateral, Client authorizes Payplant to contact the Priming Lien
Helder to obtain a Priming Lien Holder Authorization and Consent to permit Cliant to sell its Receivables
to Payplant free and clear of such Priming Lien,

28.4 Legality, Validity and Enforceability

This Agreement is a legal, valid and binding obligation of Client, enforceable against Client and its
properties in accordance with its terms, except to the extent that enforceabiiity may be limited by
bankruptcy and other Applicable Laws affecting craditors” rights.

28.5 No Cllemt Event of Default
No Client Event of Default has cocurred and is continuing.

28.6 Financial information

The financial statements and othar Client Infarmation and Debtor Information that Client delivered

1o Payplant fairly present the financial condition and results of operation of Client for the periods then
ended on and as of the dates thereof,

28.7 Disclosure

N representation or warranty made by Client in any Paypiant Receivables Program Agreement, or in
any Cliznt information or Debtor information provided by Cllent, or in any financial statement, report,
officer certificate or any other document furnished by Client to Payplant, contains any untrue statement
of 2 material fact or omits to state any material fact necessary 1o make the statements true, correct and
accurate im alt material respects. There s no fact known er which reasonably should be krown to Client's
management officlals which Client has not disclosed to Payplant in writing which could reasonably be
expzcted to have a material adverse effect on any Payplant Receivables Program Transaction to which
Clisnt may be a Party.

28.8 Material Litigation; Default under Materis! Obligations; Forbearance

Excapt as previously disclosed to Payplant in writing, there 15 no Material Litigation pending or
threatened against or affecting Client or its properties, and neither Client nor any Affiliate of Client is in
default under any Material Gbligation. Specifically, Client is not in material default under any loan or
credit agreament, and is not subject to, or has not been requested or required to enter into any type of
forbearance or similar agreement with any creditor.

28.9 Solvency: Bankrupicy
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A. Client is not Insolvent at the time of, and will not be rendered Insolvent after giving effect to, each
Payplant Receivabiles Program Transaction.

B. Client is not in bankruptcy, and Client Key Principals do not contemplate placing Client in bankruptey
or seeking protection under any bankruptcy, insolvency or orderly liquidation law,

28.40 Tanes

Except as praviausly disclosed to Payplant In writing, Client has paid all taxes and other Charges due and
pavable on such returns and all ather taxes and charges that may be lawfully assessed, levied or
imposed on it, other than when Client is properly contesting any such taxes or other Charges in gaod
faith with diligence and by appropriate proceedings.

28.11 Security Interast
Ciient has granted Payplant a Security Interest in the Client Collateral.

28.12 Angl-Terrorism Law

Meither Client nor any of its Affillates {i) is, or is controlied by, a “restricted party” within the meaning of
the Anti-Terrarism Laws, [li} has received funds or other progerty from, or engaged in any other
transaction with, a restricted party, or (iii} is the subject of any action or investigation under any Anti-
Terrorism Law. Client and its Affiliates are in compliance with the Anti-Tesrorism Laws.

28.13 Forelgn Corrupt Practices Act

Neither Client nor any of its Alfilliates, or any of their respective officers, directors, employees, agents or
other representatives, have taken any action in connection with the Payplant Receivables Program or
any Payplant Receivables Program Transaction that violates or will viclate the FCPA, or any similar law to
the extent applicable.

Section 29. Chent Default

29.1 Client Events of Default
The occurrence of any one or more of the following events shall constitute 3 Cliene Evant of Defauly;

28.1.1 Repurchasa Obligations
Failure by Client to cemply with Client’s Repurchase Obligations as and when required under this
Agreament,

28.1.2 Divarsion of Funds.
Any Diversion of funds if the amount so diverted is not paid and remitted to Payplant as specified in
Section B E.

£9.1.3 Failure to Comply with Sections 10 and 19 of this Agreement,
Fatlure by Client to comply with the requirements of Sectlons 10 and 19 of this Agreement to pay
Payplant amounts owed under those Sactions within three {3) Business Days.

29.1.4 Breach of Representation. Any representation or warranty made or deemed made by Client in
this Agreement, or in any agreement or in any certificate, docurnent or financial or other statement
furnished at any time in connection herewith or therewith, shall prove to have heen untrue, incorrect or
misleading in any material respect on the date when made or when deemed to be made,
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22.1.5 Financial Information. Failure by Client to {i) furnish financial information as required under
Sectiam 32.1 of this Agreament when due and as requeasted, {ii) copies of tax returns as required under
Section 32.2 of this Agreement hereof when due, or {iii} permit Payplant 1o inspect Client’s books or
records.,

29.1.6 Judicial Actlons. Issuance of a notice of Lien, lawvy, assessment, injunction or attachment against
any of the Client Collateral or against a material portion of Client’s other property, which is not stayed or
lifted within twenty {20} days.

29.1.7 Bankruptoy. Client or any of Client’s Affiliates shall (i) apply for, consent to or suffer the
appointrment of, or the taking of possession by, 2 receiver, custodian, trustes, liquidator or simiiar
fiduciary of ivsalf or of all or 5 substantial part of its property, {ii) make 2 general assignment for the
benefit of creditars, {ili} commence a volurtary case under any state or federal bankruptcy laws {as now
or hereafter in effect}, (iv) be adjudicated a bankrupt, {v) file a petition seeking to take advantage of any
other law providing for the relief of debtors, {vi] acquiesce to, or fail to have dismissed, within thirty {30)
days, any petition filed against it in any involuntary case under such bankruptoy laws, or {wii) take any
action for the purpose of effecting any of the foregoing.

£9.1.8 Insolvency. Client becomes [nsclvent.

29.1.9 Default under a2 Material Obligation. Client or an affiliate of Client defauits under a Material
Ubligation or is required to or otherwise enters into a forbearance or similar agreement with a creditor,

29.1.10 knvalidity. Any material provision of this Agreement, for any reason, cease to be valid and
binding on Client in accordance with the terms thereof.

25.1.11 Chent Repudiation. Client attempts to disavow or otherwise repudiate any provision of this
Agreement.

29.1.12 Clent Key Principat Repudiation. A Client Kev Principal of Client attempts to disavow or
otherwise repudiate the Client Key Principal’s Hability to Payplant as provided in Section 21 of this
Agreement,

29.1.13 Seizure, Client’s rights under any Client Collateral chail e seized, or taken by 2 Governmenial
Authority, or become the subject matter of a clalm, litigation, suit or other proceeding, which might, in
the reasonable opinion of Payplant, upon final determination, result in impairment or loss to Payplant,
or in any way adversely affect Payplant’s ownership rights and interests in any of Client’s Purchased
Receivables sold 1o Payplant.

29.1.14 Breach of Section 33 Covenants of this Agreement. Any breach of Client’s covenants under
Lection 33 of this Agreement.

£9.1.15 Non-compliance. Any faliure of neglect on the part of Client to perform, keep or observe any
additional term, provision, condition or covenant not otherwise mentioned in this Section 28.1, as
cantained i this Agreement which (ta the limitad sxtent that such failure of compliance is subjeet to
cure} is not cured within fifteen [15) days from the first occurrence of such failure or neglect.
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29,2 Enforcement Rights
A, Payplant shall have the following Enforcement Rights following the occwrrence of any Client Fvent of
Dafault,

A-1. Against Defaulting Clients:

§i3 to require Cllent to immediately repurchase any and allof Client's then cutstanding and unpaid
Purchased Receivables, with Client agreeing ta pay the Repurchase Price within three {3) Business Days
of demand; and

{il) to file suit or commence arbitration against Client to enforce payment of Client’s Repurchase
Obligation and ail other amounts then or thereafter owed by Client, including unpaid Client Fees and
Chent Reimbursable Expenses; and

{lii} to exercise any and ail of the Enforcement Rights provided under this Agreement or under
Applicable Law, including all enforcement rights and remedies of a secured party under the UCC; and
{iv} to set off any amounts then or thereafter owed by Client against any amounts then or thereafter
due to Client: and

A-2. Against Debtors:

{1} to natify each and every of Client's Deblors under UCC Sections 2-486{a} and 9-607{z) of the fact that
their Involce Pavment Cbligation has been sold 10 and purchased by Payplant, and to instruct each
Debtor to pay zlf amounts {Collection Proceeds) with respect to the Purchased Receivable directly to
Payplant; and '

{ii} to file suit against or {0 otherwise enforce payment against each obligated Debtor 1o collect paymant
of the Debtor’s invaice Payment Obligations and to exercise whatever additional Enforcement Rights
that may be avaliable under Applicable Law.

B. Client shall be responsible for payment of, and shall reimburse Payplant for Payplant’s Collection
Expenses and reasonable attomeys’ fees, court cost and out-of-pocket expenses {including third-party
collection agency fees] that may be incurred in attempting to collect and in collecting amounts due by
Client and by Client's Debtors. ' '

. Uniass Payplant otherwise agrees, alt enforcement actions against any Client of Purchased
Raceivables shall be brought in a court in California, or in arbitration as provided in Section 30 of this
Agrzement,

D. &l amounts collected by Paypiant fram defaulting Clients or Debtors shall be paid Into the Lockbox
Account.

£. Following the occurrence of, and so long as 2 Client Event of Default continues to exist, Client shali at
Payplant’s reasonable request meet with a Payplant representative at the Client’s main office from time-
ta-time to review Client’s billings and collections, financial documents and business activities. Chient
further recognizes and agrees failure of Client to comply with this Section 29.2{€) shall result in
irreparable harm to Payplant to obtain judicially ordered injunctive relief against Client as provided
ungder Applicable Law.

Section 30, Arbitration
The Parties agree to madlate prior to arbitration,

30.1 Cornpuisory Binding Arbitration.
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The Parties agree that any Party mav elect to arbitrate snd require any other Party to arbitrate any
Claim brought by or against or involving the rights of any Party.

30.2 Umitations

if any Party elects to arbitrate a Clabm, no Party shall have the right to (i} have a court or jury decide the
Claim, (li} engage in pre-arbitration discovery to the same extent that the Party would have the right to
do in court, (il pariicipate in a class action in court or in arbitration, either as a class representative or a
class member; or [iv) join or consolidate the Claim with claims of any other Person or involving any other
Payplant Receivables Program Transackion. Notwithstanding the foregoing, Paynlant shall have the right
to exercise Enforcement Rights against a Defaulting Client or 3 Debtor {as applicable) by filing suit before
a court of competent jurisdiction, or otherwise, and nothing under this Section 38 shall in any way
impair or otherwise affect the Enforcement Rights available to Paypiant following a Client Event of
Dafault,

30.3 Election to Arbitrate

To commence arbitration, the electing Party must give writien notice ¢o the other Party of an election to
arbitrate. This notice may be given within ninety (30) days after a lawsult has been filed, and may be
given in papers of motions in the lawsuit. If an arbitratian election notice is given, the Claim shall be
resolved by arbitration under this Section 30 and the American Arbiteation Association rules for large,
complex commercial disputes then in effect. The Arbitration Administer need not be the American
Arbitration Association. The electing Party may select the Arbitration Administrator in its notice slecting
to arbitrate or by giving written notice to the other Party within twenty {20} days thereafter. Tha
arbitrator will be selected under the Arbitration Administrator's nies,

30.4 Location and Costs

Any arbiteation hearing shall take place in California. The Party demanding arbitration shail be
rasponsible for the initial payment of all filing fees and expenzes of the Arbitration Administrator.
Hotwithstanding the outcome of the arhitration, the Client shall be responsible for reimbursement of
Payplant’s reasonable arbifration related attorneys’ fees and costs to the extent provided in Seactions
31.1 and 31.2 of this Agreement,

3,5 Effective Arbitration Award
Any court with jurisdiction may enter judgment upon the arbitrator’s award, which will be final and
binding.

30.6 Mandatory Application of California Law; Arbitrator Authority

A, Consistent with the situs of cach Payplant Recelvables Program Transaction and the choice of law
provisions of Sections 31.13 and 11.3 of this Agreement the arbitrator shall apply substantive California
law {and Federal law to the extent applicable) to alf substantive issues presented in arbitration. The
arbitrator shall further apply all applicable statutes of limitation {prescription and preemption principles
in Californial and applicable privilege rules, as well as rules of procedure and evidence consistent with
the FAA, the Arbitration Administrator’s rules and the rules of the American Arbitration Association.

B. The arhitrator shall be authorized to award all vemedies available in an individual lawsuit including
awards of compensatory and statutory (but net punitive or exemplaryl damages, declaratory, and
injunctive and other eguitable relief,
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€. Upon the request of any Party, the arbitrator shall pravide written findings of fact and conclusions of
law explaining the basis of the award,

Section 31. Miscellaneous

31.1 Cliant Reimbursable Expanses

A, Client shall pay and reimburse Payplant within three {3) business days:

{i} Wire/ACH fees as specified in the Client Fee Schedule for transterring funds in and out of Client's
designated account with Client’s bank, and

(it} all reasonable outside counsel and professional fees and costs incurred in connection with or arising
out of any litigation, contest, disputa, suit, proceeding, arbitration, or other action threatenaed or
instituted by or against Payplant, against Client, or against or involving any Client Key Principat, or
Registered Debtor of Client, or any other Person, and whether a3 a party, witness or otherwise, that is in
any way related to the Payplant Receivables Program, or this Agreement, or with respect to any
Payplant Recelvabies Program Transaction, to which Client may be a Party, including any sppesl ar
review thereof; or any litigation, contest, dispute, sult, proceeding or action threatened or instituted by
Cilent spainst Payplant asserting any claim, cause of action or theory of recovery; or any work-out or
restructuring of Client’s or any Cliant Key Principal’s obligations during the pendency of one or more
Client Events of Default; and

{iii} all Collection Expenses (including reasonable outside counsel and other professicnal fees, collection
agency fees and other out-of-pocket costs and expenses) incurred by Payplant in the administration and
exercise of Enforcement Rights [a) against Client and Key Principals of Client, or against any Client
Collateral, or {b] against Defaulting Debtors to collect Purchased Recelvables that Clent may have sold
on the Platform, or {c} in attempting to work out ar restructure Client’s or Defaylting Debtor obligations;
and

{iv} all reasonable outside counse! and other professional fees, costs and expenses arising out of or
incurred in connection with any pending or threatened dispute by and among any one or more Debtors
and Payplant or Client; and

{v} UCC Termination Fee specified in Client Fee Schedule for releasing and terminating Payplant's
Security Interast in the Client Collateral; and

{vi} Due Difigence Fee as specified in Client Fee Schedule; and

{wii} all other sums that Clizne may be obligatad to pay under Section 31.2 of this Agreement {Client
Indemnnification),

B. Client further agrees that Payplant may inltiate Direct Debt Transfers out of Client’s designated
deposit account with Client’s bank to pay such amounts after the Repurchase Date ta satisfy Client’s
fepurchase Obligations, or alternatively, Payplant may set off such amounts owed by Client against
amounts then or thereafter due to Client, with notification to Client.

31.2 Client indermnification

Client shall defend, indemnily and hold harmless each Client Indemnified Person from and against any
casts, losses, labiiities, damages, penaities, claims, actions, judements, suits, charges, exgenses
{iIncluding attorney's fees, expenses and other costs of investigation or defense}, disbursements or
proceedings of any kind or nature whatsoever incurred by, imposed on, instituted or asserted against
any such Client indemnified Person in any way relating to or arising out of (i} any failure by Client to
perform Client's obligations or any material breach of Client's representations and warranties provided
Jin this Agreement, (7] acts of fraud, misrepresentation or omission on the part of Client, any Client Key
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Principal, or any of Client’s Debtors, {iil) claims or defenses to pavment that Clignt, any Client Key
Principal, or any Debtor, or any creditor of Client, or craditar of an Debtor, may assert ar threaten to
assert against Payplant in any way refating to the Payplant Receivables Program or any Payvplant
Recaivables Program Transaction, {iv) claims that may be asserted against any Client Indemnified Person
in any bankruptey or insolvency proceeding brought by or against Client, any Client Key Principal, or ,any
Debtor, or any third-party creditor of Client. or by any trustee in bankrupicy, including alleged
fraudulent convavance, preferential transfer or related state law claims, or {v} ciaims that may be
asserted by any Debtoy, Debior issuing bank, or any other person asserting 3 fraudulent of unauthorized
endorsement of Client’s narme on any Debtor check or draft degosited into the Lockbox Account.

31.3 Waivers

No fallure or delay on the part of any Party in exercising any right, power or privilege hereunder and no
course of dealing between any Party and any other Party or Person, shall operate as a waiver thereof,
nor shall any single or partial exercise of any right, power or privilege hereunder preciude any other or
further exercise thereof or the exerciss of any other right, powsar or priviiege hereunder or thergunder,
Mo notice to or dewmand on aty Party in any case shall entitle such Parly 10 any other or further notice or
demand in similar or other cwcumstances or constitute a waiver of the rights of any Pariy to take any
other or further action in any circumstances without notice or demand. Any waiver, consent or Specific
Amandrment shall be effective only in the specific instance and for the specific purpose forwhich it was
given and shall not entite any Party to any furthar or subsequent waiver, consent or amendment, All
Enforcement Rights and remedies, either under this Agresment, or pursuant to any Applicable Law or
otherwise afforded, shall be cumulative and not alternative,

31.4 Transfers; Successors in Interest

&. Client may not assign, transfer or dispose of any of its rights, interests or obligations under this
Agreement unless Client shall have received the prior written consent of Payplant, and any purported
assignment, delegation or other transfer in violation of this Section 31.4{A] shall be void and of no
effect.

B. Paypiant may assign its rights, interests and obligations under this Agreement and Pavplant may
subcontract out any of its services or duties.

34.5 Giving of Notice; Address of Notices

A. All notices, Instructions, directions or other communications required or permitted to be given under
this Agreement shall be in writing and shall be deemed ta have been effectively given or delivered:
{i} when detiverad in person;

{ii} if sent by a reputable overnight delivery service {including Federal Express, UPS, Emery, DHL,
Airborne and other similar overnight delivery services] with all charges prepaid, one {1) Business Day
after deposit with such courier service;

{iii} if mailed by first class mail, postage prepaid, and registerad or certified with retumn receipt
requssted, upon the earlier of actual receipt and three 3] Business Days after deposit in the mail;
{iv] if sent by facsimile, upon transmission, with confirmation of receipt; or

{vl if sent by email, upon transmission, with confirmation of receipt.

B. Any Party shall have the right to change its address for notice hereunder 1o any other location by
giving notice o the other parties In the manner set forth herein, which notice shall be effective five {5)
Business Days after it is deemead delivered or effectively given pursuant {0 Section 31.5{4) sbove.
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€. Any communications between the Parties hereta or notices provided herein shail be given to the
respactive Partles at their regpective addresses then on file with Payplant.

31.5 Amendments in Writing

Mo amendment, modification, consant or waiver of any provision of this Agreement, and no consent to
any departure by any Party hereto and therete, shall be effective unless the same shall be in the form of
a written Specific Amendment to this Agreement, and then shall be effective only as to the specific
instance and for the specific purpase for which given, No course of dealing, and so subseguent
conversations, emails and other written or oral communications by and between any of the Farties
hereto shall be deemed to expressly or impliedly amend, modify, supplement, or waive any of the
provisions of this Agreement. Furthermere, the promotional content of the Payplant website is not part
of this Agreement and Payplant is not bound by such website content, which is subject to change at
Payplant’s will. '

31.7 intentionally left Blank

31.8 Specific Amendments

A Specific Amendment or waiver with respect to this Agreement, or any, exhibit or schedule therate,
shall be effective only if reduced to writing and executed {aither manually or electronicaliy) or otherwise
agread to by each affected Party

31.% Party Confidentiaiity

Each Party agrees to use commercially reasonable efforts {at least equivalent to efforts as it applies to
maintaining the confidentiality of its own confidential information] to maintain as confidential 2!l
Confidential Information provided to it by any other Party (the “Dedivering Party”), axcept that any such
Party ithe “Receiving Party”} may disclose suck Confidential Infarmation:

{i} to its Affiliates and to its and their empioyees, officers, directors, auditors, consultants, attorneys,
agents and advisors [collectively, "Representatives”™) for proper business purposes related to such
Party’s participation in the Payplant Receivables Program and such Party’s oversight, compliance and
similar functions (it being understood and agreed that

{ajthe Persons to whom such disclosure is made will be informed of the confidential nature of such
‘Confidential information and instructed to keep such information confidential and

{b} such Party shall be responsible for causing such Persons to comply with the terms of this Section
31.9 and Section 31.10 to the same extent as if they were Parties to this Agreement;

{c} Client’s Corporate, Financial information and Debtor information and contacts are confidential;

{il}) any Party may disciose Confidential information as required or reguested by any Governmental
Authority, or reasonably believed by such Party to be compelled by any court decree, subpoena or legal
or administrative order or process;

(iii} any Party may disclose Confidential Information as is required by Applicable Law; and
(vl any Party may disclose Confidential Information in the event that such information has been

published or announced in conditions free from confidentiality or has otherwise entered the public
domain without defauit on the part of such Party.

31.10 Return o Destruction of Confidential information
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if and when no longer needed or appropriate, the Receiving Party shall {i} destroy all Confidential
information of the Delivering Party, including internal Confidential Information, analyses, data,
summaries, memoranda and other documents prepared or generated by the Receiving Party or by third-
party service providers, withaut the Aeceiving Party retaining 8 copy of any such material, {ii) promptly
deliver 1o the Delivering Party all other Confidential Information of the Delivering Party, together with all
copies thereof, in the possession, custody or control of the Receiving Party or, alternatively, with the
written consent of the Delivering Party, the Receiving Party shall destroy all such Confidential
Information and {iii} certify all such return or destruction in writing to the Delivering Party, provided,
however, that the Receiving Party may retain a list that contains general descriptions of the information
it has returned or destroved 1o facilitate the resolution of any controversies after the Delivering Party’s
Cenfidential Information is retumed,

31.11 Severability; Entire Agreement

&. Each provision of this Agreement shall be deemed to be effective and valid under applicable
California law, but if any provision of this Agreement determined to be invalid, void or unenforceable
under any law, rule, administrative order or judicial decision, that determination will not affect the
validity of the remalning provisions of this Agreement.

B. This Agreement, and all subseguent amendments hereto and thereto, and any and all other
agreemnents, documents or instruments attached or referred to herein or therein, integrate all of the
terrms and conditions mentioned herein, therein or incidental therete,

31.17 Counterparts: Caption Headings
A. This Agreement mav be executed manually, or by Electronic Signature, or otherwise agreed to in one
or more counterparts all of which shall constitute a single binding agreement.

8. Caption headings under this Agreement are for convenience enly and shall not be construed to limit
the content of any section, subsection, addendum, exhibit or schedule.

31.13 Governing law

THIS AGREEMENT, THE RELATIONSHIP BETWEEN THE PARTIES AND AMY CLAIM OR DISPUTE[WHETHER
SOUNDING M CONTRALT, TORT OR OTHERWISE) RELATING TO THIS AGREEMENT AND EACH PAYPLANT
RECEIVARLES PROGRAN TRAMSACTION SHALL BE EXCLUSIVELY GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORN A, BUTEXCLUDING ANY CONFLICT OF LAW
RULES THAT WOULD LEAD TO THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION. ALL
AGREEMENTS, ALL SALES OF PURCHASED RECEIVABLES AND ALL PAYPLANT RECEIVABLES PROGRAM
TRANSACTIONS BY AND BETWEEN THE PARTIES SHALL BE DEEMED TD HAVE BEEN HEGOTIATED,
CONTRACTED FOR, ACCEPTED, CONSUMMATED AND PERFORMED IN CALIFORNIA,

31.14 Forum Selection; California Courts; Waiver of Right to Class or Multiparty Recovery

A. Subject to the right of any Party to invoke compuylsory arbltration under Saction 30 of this Agreemaent,
any legal actlon or proceeding by or against any Party to this Agreement, including a Client, 3 Client Key
Principal, or Payplant, with respect to any claim arising out of this Agreement, or any other Payplant
Rereivables Program Agreement, or any Payplant Receivables Program Transacticn, or any relationship
between the Parties, shall be brought in a California court. Should a Client file sult against Payplant
before any court other than the foregoing Californiz courts, Client shall be responsible for Payplant’s
legal costs and other expenses in attempting {0 remove or otherwise relocate such litigation to
California.
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B. Each Party {including each Client Key Principal) accepts for itself and with respect of its properties,
generally and unconditionally, the exciusive jurisdiction of the aforesaid courts for legal proceadings
arising out of or in connection with this Agresment, or any Payplant Receivables Program Transaction, or
any relationship between the Parties.

C. Each Party (including each Client Key Principal) hereby irrevocably waives personal service of any and
ali egal pracess, summons, notices and other documents and other service of process of any kind and
consents to such service in any suit, action or proceeding brought in the United States of America with
respect to or otherwise arising out of or in connection with this Agreement or Payplant Receivables
Program Transaction by any means permitted by Applicable Law, including by the mailing thereof (by
registered or certified mail, postage prepaid) 1o the address provided to and on file with Payplant (and
shall be effective when such mailing shalt be effective, as provided therein}. Fach Party agrees that s
final judgrment in any such action or proceeding shall be conclusive and may be enfarced in other
jurisdictions by suit on the judgment ar In any other manner provided by law.

. Each Party {including each Client Key Principal) hereby irrevocably waives any objection and any right
to stay or dismiss any action or proceeding under or in connection with this Agreement, any other
Payplant Receivables Program Agreement or any Payplant Receivables Program Transaction to which it
is a party brought before the foregoing courts on the basis of forum non conveniens or improper venue
ar any ather grounds that it may now or hereafter have to the bringing of any such action or proceeding
“it such jurisdictions.

E. Nothing in Section 31.148{A) shali affect the right of Payptant to bring any legal action in against
Chent's Debtars in any other competent Jurisdiction, -

F. Each Client waives the right to bring, assert, or participate in a class action or ather multiparty
fitigation asserting any claim or cause of action against Payplant, whether related o this Agreement, or
‘any Payplant Receivables Program Transaction, or otherwize. The foregoing is a bargained-for covenant,
which has been knowingly and willingly agreed to by all Parties.

31.1% Waiver of Jury Trial

FOR THE PURPOSES OF THIS AGREEMENT, AND EACH PAYPLANT AECEIVARLES PROGRAM TRANSALTION,
EACH BPARTY KNOWINGLY, VOLUNTARILY, AND INTENTIOMALLY WAIVES ANY RIGHTS EACH MAY HAVE
TO A TRIAL BY JURY WITH RESPECT 70 ANY LITIGATION BASED ON OR ARISING DUT OF, UNDER,
RELATING TO OR 1M CONNECTION WITH THIS AGREEMENT, WITH ANY OTHER PAYPLANT RECENVABLES
PROGRAM AGREEMENT, OR ANY PAYPLANT RECEIVABLES PROGRAM TRANSACTION CONTEMPLATED
HEREBY QR THEREBY, WITH ANY COURSE OF CONDUCT, WiTH ANY COURSE OF DEALING, WITH ANY
STATERMENTS [WHETHER VERBAL OR WRITTEN], OR WITH ANY ACTIONS OF OMISSIONS OF ANY PARTY
HERETD DR OF ANY QOTHER PERSON REI.AT?_NG TO THIS AGREEMENT. THIS WAIER APPLIES TO ANY
ACTION, SUIT OR PROCEEDING WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE,

31,15 Relationship of the Parties; No Joint Yenture

A, The Parties intend that nothing contained in this shall be deemed or construed by any Parson, court
or arpitrator in arbitration, to create a partnership, joint venture or comparable legal relationship by or
between any Client, Payplant, or any other Parson,
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B. Payplant and each Client are independent contractors and neither Payplant nor any Client may
represent to any third-party that it is the agent or representative of any other Party. No Party shall incur
any obligation or liability in the name of or in behalf of any other Party and each Party shall have the full
responsibility and obligations for all of its expenses of operation and for all cbligations with respect ta ity
employess, agents and representatives,

31.17 Public Announcements

Each Client agrees that, without first abtaining Payplant’s specific approval, naither it nor its Affiliates
will issue any public announcement, press refease or ssimilar publicity using the name “Payplant” or any
other trade name, service mark, trademark or logo owned or used by Payplant or any of its Affiliates, or
referring to the Payplant Receivables Program, this Agreement. Payplant similarly agrees not toinclude
Cliert’s name or logo in any public announcement, press release or similar publicity withouwt having first
obtained Client’s prior approval, £ach Party reserves the right to provide {o industry trade organizations
information necessary and customary for inclusion in statistical analyses prepared by or for such
entities.

31.18 Reinztatament

The abligations of the Parties under this Agreement shall remain in full force and e#fect and continue {i)
shauld any petition be filed by or against any Party for liquidation or reorganization, of (i} should any
Party brcome insolvent or make an assignment for the bensfit of any creditor or creditors, or (i) should
a recelver or trustee be appointed for all or any significant part of any Party's assets, and shall continue
1o be effective or to be reinstated, a5 the case may be, if at any tims payment and performance of the
obligations, or any part thereof, pursuant to Applicable Law, is rescinded or reduced in arnount, or roust
otherwise be restored or returned by any Party of the obligations, whether as a “voidable preference,”
“Fraudilent convevance,” or otherwise, all 2s though such pavment or performance had not been made.
In the event that any payment, or any part therecf, is rescinded, reduced, restored or returned, the
obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored or returned.

31.18 Mo Third-Payty Rights

The Apreements, undertakings and relationships of the Parties are solely for the benefit of the Parties,
and their respective Affiliates, successors and assigns, and {except as otherwise specifically provided) no
other Person shall have any third-party rights hereunder.

31.20 Survival

Termination of this Agreament shall not terminate any rights, liabilities o7 obligations sat forth herein,
which by their nature wouid be intended to be applied following any such termination. Specifically, the
rights and obligations in the parts and sections pertaining to True Sale, Client Repurchase Obligations,
payment of fees and reimbursable expenses, contractual limitations on Payplant's responsibilities and
liability, governing law, compulsory binding arbitration, forum selection, party confidentiality, copyright
protection, indemnification, and provisions relating to Payplant’s Administrative Discretion, shall survive
and continue and shall bind the Parties and their legal representatives, successors and permitied
assigns. Termination of this Agreement shall not affect any obligations of the Parties prior to such
termination, which shali be determined and paid as provided herein.

31.21 injuncaive Redief Dutside of Arbitration
4. In the event any Party fails to perform, observe or discharge any of its obligations under this
Agreement or with respect to any Payplant Recelvables Program Transaction, or threatens to fail to
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perform, chserve or discharge such obligations or liabilities, any remady of law may prove to be
inadequate refief 1o the Party [ie, the Party to which the obligation is owed}. Therafore, the Party, if the
Party so requests, shali be entitled to apply for temporary and permanent injunctive refief as may be
granted by the court without the necessity of proving that sctual damages are not an adequate remedy,
B, Notwithstanding anyihing in Section 30 of this Agreement, 2 Party may seek to obtain injunctive relief
hefore a court of law with any claim for monetary damages remaining subiect to elective mandatory
arbitration under Sections 201, ef seg.

31.22 No Punitiva or Exemplary Damages

No Party shall be liable to any other Party or any other Person for Indirect, punitive, exemplary or
consequential damages arising from any breach of contract, tort or other wrong relating to this
Agreement of any Pavplant Recelvables Program Transaction.

31,23 Force Waieure

Mo Party will be liable for delay or failure to perform its ahiigations under this Agreement {other than a

failure to pay amounts when due or to Consummate the purchase of a Posted Receivable) caused by an

event that is beyond the Party’s control; provided, however, that such Party will not have contributed in
any way 1o such event.

31.24 Power of Attorney

Each Client hareby grants Payplant an irrevocable power of attorney, coupled with an interest to:

{i} altow Payplant and s agent bank or banks to take ail of the necessary steps to process, approve and
recgive maonies in cannection with Payplant Receivables Program Transactions, including

{a} the right on or sfter the Repurchase Date to initiate wire transfers of funds out of Client's designated
depasit account with Client’s bank to satisfy Cllent’s Repurchase Obligations,

{b) the right to endorse Client’s name on third-party checks, drafts and other payment instruments, as
appropriate;

{c) the right to notify Debtors making it clear to the Debtor that the Debtor is reguired to make all
tnvoice Fayments otherwise due to Client into the Lockbox Account.

{d} execute and/or file In the name of the Client any documents that Payplant may requires in its
Adrministrative Discretion to collect Client Purchased Receivables from Debtors {to the extent Clients
falls to so execute within five (5] Businass Days of Pavplant’s request or the time when the Clisnt is
atherwise obligated to do so) '

{d} do such other and further acts and deeds in the name of Client that Payplant may deem necessary
to make, create, maintain, continue, enforce or perfect Payplant’s rights in any Client Collateral.

{ii) 1o perfect, modify and discharge Liens and Security Interests; and

{ifi} it necessary, to require Clients to execute such further documents as Payplant may reguire in its
Administrative Discretion to give effect 1o this Seetion 31.24.

31.25 US Dollars
Uniess otherwise agrae to by Payplant in advance and in writing, all Payplant Receivables Program
Transactions shall be paid and settied in US Dollars.

31.26 Certification

EACH CUENT ACKENOWLEDGES THAT IT HAS THOROUGHLY READ THE PROVISIONS OF THIS AGREEMENT
AND THAT CLIENT HAS FREELY AGREED TO ALL OF THE PROVISIDNS HEREIN AND THEREIN. EACH CLIENT
FURTHER REPRESENTS AND WARRANTS THAT EACH CLIENT KEY PRINCIFAL HAS READ THIS AGREEMENT
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AND THAT EACH OF CLIENT KEY PRINCIPAL UNDERSTANDS AND AGREES TO THE PROVISIONS OF
SECTION 21 OF THIS AGREEMENT IMPOSING PERSONAL LIABILITY OM SUCH CLIENT KEY PRINCIPALFOR
THE TRIGGERING EVENTS LISTED THEREIN,

34,27 Communieations with Payplant

Client shall be sofely responsible for and shall bear all costs for providing and maintaining all necessary
communications with Payplant, inciuding client’s own computer hardware, software, wiring,
communication line access and networking devices.

Section 32 Client Reporting Reqguiraments; Motices

32.1 Financial 5tatements
Exrept a5 previously walved by Payplamt, Cliznt shall provide to Payplant:

{i} within one hundred twenty {120) days after the end of each fiscal year, the previous year-end
unaudited financial statements of Client and its subsidiaries, if any, on a consolidated basis, consisting of
balznce sheets and statements of income and cash flow, which financial statements {if required by
Fayplant] shall be prepared in sceordance with GAAP on an accrual basis; and

{ii} within forty-Tive (45] days after the end of each flscal quarter the year-to- date unawdiied financial
statements of Client and its subsidiaries, if any, containing the Client's balance sheet, income statement,
statemant of cash flows, accounts receivable aging, accounts payabile aging and such information as
Fayplant may reasonably reguest.

The financial statements referred to in paragraphs {i} and {ii) above shall be accompaniad by an Officer
Certificate of Client’s chief financial officer {or similar official} certifving that {i} such financial statements
prasent fairly {if required by Payplant, in accordance with GAAP on an accrual basis subject to normal
adiustments} the financlal position, results of operations and statements of cash flow of Clienton 2
cansalidated basis, as of the dates thereof, (i) any other information presented is true, correct and
complete in all material respect, and (i1} there are no Client Events of Default or other events that, with
notice, the passage of dime and failure to cure, may result in a Client Event of Defauit,

32.2 Tax Redurns

tlient shall provide Payplant with copies of 2|l requested tax returns, amended tax returns, and reguests
for axtensicns thereof, within thirty (30} Business Days following Client's filing of such returns, amended
retumns and recquests for extensions with each appropriste Sovernmental Authority, if requested by
Payplant. Alternatively, Client authorizes Payplant to obtain coples of such tax returns directly trom the
faxing authority with Client agreeing to sign whatever authorizations may be required in order to
effectuate the same,

32.3 schedules

Client shall deliver to Paypiant on or before the thirtieth [30th] day of each calendar month, as and for
the prior month, such schadules, reports and other information as Payplant may reasonably request in
form and substance satisfactory to Payplant. in addition, Client shall deliver to Payplant at such intervals
as Payplant may reasonably reguest {1} copy of Debtor nvoices, [il) evidence of shiprments or delivery,
and (iil} such further schedules, documents and/or information as Payplant may reasonably reguire.

32.4 Kotfces
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Client shall promptly, upon acquiring or giving notice, or obtaining knowledge thereof, as the case may
be, provide Payplant with notice of:

(i} the filing of a petition for bankruptey relief by or against Client or any Affiliate of Client, or by or
against any Registered Debtor;

lii} any Debtor assertion of a daim or defense to payment of a Purchased Receivable:

{il) the issuance of any credit adjustrnent or the reissuance of an Invoice with respect to a Purchased
Receivabile within the context of Section 18 of this Agreement;

{iv} the accurrence of any Uient Event of Default, specifically stating that a Client Event of Default has
occurred and describing such default in reasonable detail, the circumstances giving rise thereto and any
artion that Client is taking or proposes to take to remedy the same;

{v} the filing or threatened filing of Material Litigation involving or affecting Client or any Affiliate of
Client ar any of their respective properties;

{vi} Client’s default under 3 Material Obligation, or if Client or any Affiliate of Client is requested or
otherwise enters into a credit related forbearance or similar agreement with any trediter;

fvil) any change in Client's legal name, or form of organization, or jurisdiction of organization;

{viil) any Change of Control with respect to Client or change in Client’s senior management;

{ix] the existence or purported existence of any Lien over any part of the Client Collateral other than
Parmitted Liens, specifying any action Clent is taking or proposes to take in respect of or to release
such Lien

{x) any circumstance those results in Client becoming a “restricted person” under the Anti-Terrorism
Laws; of

{xi) Chient’s receipt of & notice from the IRS or ancther tax authority regarding a threat to levy or file a
lien.

32.5 Read-only Bank Account Access
Client shall provide Payplant with a username and password to electronically access its bank accounts.

SECTION 33 CLIENT AFFIRMATIVE COVENANTS
50 long a3 this Agreament remaing in effect, and until such time as all of Client’s Purchased Receivables
are fully paid and satisfied, Client agrees and covenants:

33.1 Existence

Client shali take all necessary steps and actions to preserve its corporate existence {or the existence of
any successor or transferee], i being ackrnowledged that no mergar of Client, or sale by Client of sl or
substantially all of its assets, shall be permitted unless the successor entity or transferee shall assume
and be liable for all obligations of Client hereunder, either by aperation of law or under written
agreement. Client shall promptly notify Paypiant of any change in its corporate structure.

33.2 Performance of Client’s Obligations
Client shall comply with and perfarm each of its obligations under each 5MB Program Agreement 10
which Client is a Party, in each case to the standards and within the tfime frames required.

33.3 Books and Records of Accounts; Inspection
A, Client shall (1) maintain proper and accurate books and records with respect to Client, its business and
operations, and its Debtors and Receivables, and {#) make appropriate accounting entries with respect
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1o True Sales of Purchased Recelvables to Payplant reflecting that Lllent no longer has any rights, title or
interest therein.

8. Client agrees to permit Payplant and Fayplant’s designated agents and reprasentatives to have
unrestricted access 1o Client’s office facliitles, where ever located, during ordinary business hours a3
determined necessary or proper by Payplant in connection with this Agreement with reasonabie notice
to Client and at Payplant’s expense, {i] to examine and make copies of Client’s books and records, and
(i} to discuss matters reiating to Client’s general business affairs with Client management officials and
ather parsonnel, all subject to Applicable Law restrictions that apply to public companies generally if
Client Is a public company, Payplant’s inspection rights shall continue while there are previously sold and
unpaid Purchased Recaivables or there are outstanding Client payment abligations [n favor of Payplant,

€. Client further agrees (o provide Payplant with such reports and summaries of Client’s business affairs,
sales and aging of Client's accounts receivables, alf in form and substance as Payplant may request from
time to time.

33.4 Taxes and Other Charges

Client shall timely pay and discharge all taxes and other Charges due and payable by Client and any
ather Charges that may be lawfully assessed, levied or imposed onit, and Client shall pay, as the same
become dug, all its accounts payable, the nonpayment of which may result in a Lien being asserted
against the Client Collateral, other than any tax or other Charge that is properly contested by payment
under protest or by securing an appropriate and adegquate bond.

33.5 Compliance with Applicable Law

A, Cllent shall at alf tirmes cormply in all material respects with, and perform such acts as may be reguired
by &)l Applicable Laws {including all laws relating 1o dealings with public officials, anti-money laundering,
anti-fraud, consumer credit protection and foreign exchange regulations) and laws, regulations and
government guidance for the pravention of terrorism, terrorist financing and drug trafficking {including
the Anti-Terrorism Laws).

B, Without limiting the foregping, each of Client’s directors, managers, employess, shareholders,
pariners, members, owners, 2gents and Affiliates acting on its behalf, {i) shall not take any action that
would constitute a violation of the FCPA or any similar law, (ii] shall maintain an effective system of
controls adeguate to ensure that Client’s sgents, reprasantatives, emplovees, and other staff sre trained
to ensure compliance with the FCPA, and {§ii] shall not take any action that may constitute a violation of
the Export Administration Regulations of the United States or similar Applicable Laws with respect to
technology transfer {through export, deemed export or otherwise) and shall abserve all such Applicable
Laws.

L. Client shall furnish Payplang promptly such other Information with documentation required by bank
regulstory avthorities under applicsble "know your customer” and anti-money laundering rules and
regulations {including the USA PATRIOT Act), a5 from time te time may be reasonably requested by
Payplant.

33.B Securlty interest

A. Client shali take all actions necessary or reasonably advisable or requested by Payplant to give effect,
nerfeci, preserve or protect Payplant’s Security Interest in the Purchased Receivables and other Client
Coflateral and the priority thereof, and Payplant’s axercise any of the rights conferred thereunder,
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8. Client may not amend, terminate or release any Payplant filed UCC financing statement under any
circumstance. Any attempt by Client 1o do 5o shall be of no effect and an intentional interference by
Client and Clignt Key Principals with Payplant’s security and other rights.

€. Cliant shall, at s own expense, deliver to Payplant sach of the instruments, agreements, certificates
and documents as Payplant may reasonably request to perfect and maintain Payplant’s Security Interest
in the Purchased Receivables and other Client Collaterai and to comply with, or evidence complianca
with, its cbligations under this Section 33.6.

33.7 Further Assurances

From time to time, upon the reasonable request of Payplant, Client shall promgtly and duly execute and
deliver any and all such Further documents and Instruments and render all such [or such further)
assistance as Payplant may reasonably require for the purpose of enabling Pavplant 1o obtain the full
benefit of such Receivables.

33.8 Performance under Sales Contracts: Notice of Default

A. Client shall timely perform and comply with all material terms, provisions, and obligations under ait
applicable Sales Contracts with Client’s customers that produce Purchased Receivables, and refrain from
taking any action or omitiing to take any action which might in any way prejudice or limit Payplant's
rights to pavmnent on Purchased Receivables from Client’s Debtors,

B. Client shall notify Pavplant within one {1] Business Days in writing of (I} any event of accuirance,
including any breach or default by Client or by the Debtor of any of the material terms ar provisions of
any Sales Contract relating to

a Purchased Receivable, or any dispute or any governmental action affecting the ability of Client or the
Debtor to perform in & malerial respect thereunder, (i) any material adverse change in the timeliness of
Client receiving payments from the Debtor on any Purchased Receivable, and {iii) any material
amendment ar modification of any Sales Contract relating to any Purchased Receivable, Client shall not
modify the terms of any Sales Contract refating to any Purchased Receivable in any manner which would
adversely affect the rights of Payplant.

331.9 Taxz Withholdings

if Client is organized under the laws of the United States of America or any State thereaf, Client shalt
furnish to Payplant, on the date hereof, two properly completed and duly executed originals of U.5,
Internal Revenue Service Form W-9 certifying that such Client is exempt from U.S. backup withholding
tax, provided that the requirements of this sentence shall not apply to a Client that is entitled to a
presumption under applicable Treasury Regulations that it is 3 domestic corparation for U.S, federal
income Lay purposes,

33.10 Payment of Sales and Diher Tanes

Client shall timely pay and transmit to the appropriate taxing authorities all applicable sales, use, excise
and simiar taxes and fees that Client is required to collect from Client’s customers incident to Client's
sale of goods or services on a deferred payment invoice] basis. Client shall be obligated to pay such
amounts either out of the proceeds of Client’s sale of Purchased Receivables or out of Client's ather
funds. Under ne circumstance whatsoaver shall Payplant be obligated to pay and satisfy Client’s tax
Hiabitity of any Governmental Authority.
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33.11 IRS Lighility Monitoring

Client will sign IRS form 8821 to allow Payplant to monitar Client's IRS liabifities, Client shall not revoke
or supplant the Payplant’s ability to monitor |RS liabilities via BE21 while there are amounts owed (o
Payplant under the Agreement.

Section 34. Client Megative Covenants
5o long as this Agreement remains in effect, and until such time as all of Client’s Purchased Receivables
are fully paid and satisfied, Client agrees and covenants:

34.1 Creation of Liens
Except for Permitted Liens, Client will not create or suffer to exist any Lien upon or against any
Receivabie posted for sale to Payplant or against any other Client Collateral.

34.2 Amendment to Organizational Decurnents Trigegering Subseguent UCC Filing

Without first obtaining Payplant’s prior written notice, Chient will not amend its Organizational
Documents to change is legal name 0 a materially dissimilar name, or change its form of organization,
or its jurisdiction of organization, if end to the extent that such change might necessitate that Paypiant
amend its then existing UCC filing or file 8 new UCL financing statement

34.3 Anti-Terrorism Laws

Client shall not {i} conduct any business or engage in any transaction or dealings with any restricted
persan including the making or receiving any contribution of funds, goods or services 1o or for the
benefit of any “restricted person”, (i deal in, or otherwise engage in any transaction relating to, any
property or interests in property blocked pursuant to Executive Order Wo. 13224, or (i) engage in or
conspire to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding,
or attempts to violate, any of the prohibitions set forth in Executive Order Mo. 13224, the USA PATRIOT
Act or any other Anti-Terrovism Law. Client shall deliver 1o Payplant any certification or other evidence
reguested from time to time by Payplznt, in its sole discretion, confirming Client's compliance with this
Section 34.3.

34.4 Trading with the Enamy Act
Client shall not engage in any business or activity in violation of the Trading with the Enamy Act.

34.5 Diversion of Funds

Client shall not Divert all or any partion of funds to be pald into the Payplant controlled Lockbox Account
or ntherwise due to Payplant. Consistent with the stated intent of the Parties that all purchases and
sales of Purchased Receivables on the Platform result in True %ales for all purposes, Client recognizes
and agress that, following Consummation, Client shall have no rights to or interasts whatsoever in
Lollection Prozeeds of Purchased Recelvables and no right o possess or to use such collected funds for
any purposa.

34.6 lilegsl Purpose

Chent shali not access or use or permit the access or use of the Piatform for any illegal purpose or for
any purpose that is not permitted under this Agreement or any other Payplant Receivables Program
bgreemant to which Client is a Party.

34.7 Additions! Financing
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Client shall not ralse additional financing, without Payplant’s spproval, while Pavplant's advances sre
sutstanding: '

Payplant LLE

Stgrnature:

Marmi:
Tile:
Diste

CUENT:
Company! Technology Will Save U
Signature: A A F s
Mamue: Bethany KobyHire
Tige: CEQ
Dte: 10/ 02017

Slgnatire:.

Naiwig: Daniel Hirschmaen
Tigle: Diractoy
D Iﬁfﬁi&fiﬁi?
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EXHIBIT A- CORPORATE GUARANTY

This Amendment amends and modifies the Payplant Client Agreement {Agreement) by and between
Technology Will Save Us Ine. {Client} and Payplant LLC {Payplant). This Amendment is effective as of
10/24/2017

Preliminary Statements

A. The Corporate Guarantor hereby acknowledges that it will benefit from the transactions
conternplated in the Agreement

B. Client desires to borrow funds from Payplant.

C. Corporate Guarantor has agreed to guarantee the payment and performance of ohiigations [Client
Ohligations) of Client to Pavplant,

£. Client now desires to amend the Payplant Cliant Agreement to provide for such guarantees, and
additionally to previde for defaulz by Client.

Agreement

WOW THEREFORE, {or good and valuable consideration received, and with the intent to be legally
bound, Corporate Guarantor agrees as foliows:

ARTICLE |
DEFINITIONS
1.81 The recitals set forth above are incorporated herain by referance,

1.02 Al provisions of the Agreement not amended or modified under this Amendment shall he and
rermain in full force and effect.

SECTION 1. Guaranty
{a} Corporate Guarantor absolutely, unconditionally and irrevocably agrees to, and by this Amendment,

{i} does hereby guarantee the prompt, punctual, and complete payment and satisfaction of all Client
Chligations of the Cient, o and in favor of Payplant, of every nature and kind whatsoever, and whether
now of in the future incurred, without dollar limitation, all as provided in the Agreement and

{ii} agrees to pay all costs and expenses incurred by Payplant {including the fees and dishursements of
counsel and other professionals) in connaction with (&) enforcing or defending its rights under or in

respect of this Guaranty or Agreement or {B} collecting the Client Obligations or otherwise administering
this Guaranty {including amounts that would become due but for the operation of the automatic stay
under Section 362(a) of the Bankruptoy Code, 11 U.5.C,, 88 382{a)) {collectively, the "Guaranteed
Obligations”).
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(b} Subject to Section 5, Corporate Guarantor hereby agrees, in furtherance of the foregoing and not in
limitatien of any other right which Payplant may have at law or in etuiity against Corporate Guarantor by
virtue hereof, that upon the failure of Client to pay any of the Guaranteed Obligations when and as the
same shall become due, whether at stated maturity, by reguired prepayment, declaration, acceleration,
demand or otharwise (but for the pperation of the automatic stay under Section 362{a) of the
Bankruptey Code, 11U.5.C,, 88 362{a}), Corporate Guarantor will upon demand pay, or cause to be paid,
in cash, to Payplant, all Guaranteed Ubligations then owed to Payplant as aforesaid. Corporate
Guarantor hereby agrees that all payments hereunder will be paid to Payplant without setaff, daduction
or counterciaim at the office of Payplant located at the address specified in the Client Agreement in U.5.
dollars and in immediately available funds.

SECTION 2. Guaranty Absclute. Corporate Guarantor guarantees that the Guarantesd Oblipations will
be paid strictly in accordance with the terms of the Agreement regardiess of any law, regulation or order
now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of Payplant with
respact thereto. Corporate Guarantor agrees that this Guaranty Is a guaranty of payment and
performance when due and not of collectability, This Guaranty is 2 primary obligation of Corporate
Guarantor and not merely 3 contract of suretQ,-. The liability of Corporate Guarantor under this Guaranty
shall be absolute, irrevocable and unconditionz! irrespective of:

{a} any lack of genuinenass, validity, regularity or enfurceab%_iitv of the Agreement;
(b} any lack of validity, regularity or enforceability of this Amendment;

{c} any change in the time, manner gr place of pavment of, or In any other tarm of, all or any of the
Client Obligations, or any other amendment or waiver of or any consent to departure from the
Agreement or this Amendment;

{d} any exchange, release or non-perfaction of any security interest in any collateral, or any release or
amendment or waiver of or consent to departure from any ather guaranty, for all or any of the Cllent
Obligations;

(e} the insolvency of Chient or Corporate Guarantor;

{fy any failure on the part of Payplant or any other Ferson to exercise, or any delay in exercising, any
right under the Agreement; or

{g} any other circumstance which might otherwise constitute a defense available to, or a discharge of,
Client or Corporate Guarantor with respect 1o the Guaranteed Obligations [including, without limitation,
all defenses based an suretyship or impairment of collateral, and all defenses that Client may assert to
the repayment of the Guaranteed Obligations, including, without limitation, failure of consideration,
breach of warranty, payment, statute of frauds, bankruptey, lack of legal capacity, statute of limitations,
lender liability, accord and satisfaction, and usury), this Amendment and the obligations of Corporate
Guarantor under this Amendment,
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{n) Corporate Guarantor acknowledges that Fayplant has the right to pursue the guaranty jointly or
severally against all guaraniors to the Agreement.

Corporate Guarantor hereby agrees that if Client or Corporate Guarantor is the subject of a bankruptcy
case under the Bankruptoy Code, it will not assert the pendency of such case or any order entered
therein as a defense to the timely payment of the Guaranteed Obligations. Corporate Guarantor
hereby waives notice of or proof of reliance by Payplant upaon this Amendment, and the Guaranteed
Cbligations shall conclusively be deemed to have been created, contracted, incurred, renewed,
extended, amended or reduced |as to Client only) in reliance upon this Amendment, Corporate
Guarantor hereby ageses that this Amendment is a guaranty of payment and not coliection.

Corporate Guarsntor recognizes and agrees that Client, after the date hereof, may incur additional
Indebtedness or other obligations, fees and expenses to Payplant under the Agreemant, refinance
existing Guaranteed Obligations or pay existing Guaranteed Obligations and subseguently incur
additional Indebtedness to Payplant under the Agreement, and that In any such transaction, even if such
transaction is not now contemplated, Pavplant will rely in any such case upon this Amendment and ths
enforceability thereof against Corporate Guarantor and that this Amendment shall remazin in full force
and effect with respect to such future Indebtadness of Client to Payplant.

SECTION 3. Fraudulent Conveyance, Notwithstanding any provision of this Amendment (o the contrary,
it Is Intended that this Amendment, and any Liens granted by Corporate Guarantor to secure the
obligations and liabilities arising pursuant to this Amendment, not constitute a “Fraudulent Conveyance®
{as defined helow]. Consequently, Corporate Guarantor agrees that if this Amendment, or any Liens
secyring the obligations and liabilities arising pursuant 1o this Amendment, would, but for the
application of this sentence, constitute a Fraudulent Conveyance, this Amendmeant and each such Lien
shall be valid and enforceable only to the maximum extent that would not cause this Amandment or
such Lien {o constilute a Fraudylent Conveyance, and this Amendment shall automatically be deemead to
have been arnended accordingly at all ralevant times. For purposes hereof, "Fraudulent Convevance”
means a fraudulent conveyance or fraudulent transfer under Section 548 of the Bankruptcy Code or 3
fraudulent convevance or fraudubent transfer under the provisions of any applicable fraudulent
conveyance or fraudulent transfer law or similar law of any state of the United States, as in effect from
time to time.

SECTION 4. Walver. Corporate Guarantor hergby waivas, for the benefit of Payplant {a) any right to
reguire Payplant, as a condition of payment or performance by Corporate Guarantor, to (i} procesd
agalnst Client, any other guarantor of the Guarantesd Obilgations or any other Person, {if) proceed
against or exhaust any security held from Client, any such other guarantor of all or any portion of the
OHligations or any other Person, {ill) proceed against or have resort to any balance of any deposit
account or credit on the books of Payplant in favor of Client or any other Person or [iv) pursue any other
remedy in the power of Cliznt whatsoever; {b) any defense arising by reason of the incapacity, lack of
authority or any disability or other defense of Client or any other guarantor including any defense based
on or arising out of the lack of valldity or the unenforceability of the Guaranteed Obligations or any
agreement or instrument rafating thereto or by reason of the cessation of the lability of Client or any
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other guarantor of ail or any of the Guaranteed Obligations from any cause other than payment in fuli of
the Guaranteed Obligations; (¢} any defanse hased upon any statute or rule of law which provides that
the obiigation of a surety must be neither larger in amount nor in other respects more burdensome than
that of the principal; {d) any defense based upon Payplant's errors or omissions In the administration of
the Guarantead Obligations, except errors and omissions resuiting from Payplant's gross negligence or
willful miscanduct; [2){i) any principles or provisions of law, statutory or otherwise, which are or might

be in conflict with the terms hereof and any legal or equitable discharge of Corporate Guarantor’s
obligations hereunder, (i} the banefit of any statute of limitations affecting Corporate Guarantor's
liability hereunder or the enforcement hereof, [Hi} any rights to set-offs, recovpments and
counterclaims, and {iv} prompiness, difigence and any requirement that any beneficiary protect, secure,
perfect or insure any security interest or lian or any property subject thereto; {f} notices, demands,
presentments, protests, notices of protest, notices of dishonor and notices of any astion or inaciion,
including acceprance hereof, notices of default hereunder, or the Agreement, notices of any renewal,
extension or madification of the Guaranteed Obligations of the Agreement, notices of any exiension of
credit ta Client and notices of any of the matters referred to in Section 2 and any right 1o consent to any
thereof; and {g} any defenses or benefits that may be derived from or afforded by Jaw which limit the
liability of or exonerate guarantors or sureties, or which rﬁay conflict with the terms herecd,

SECTION 5. Subirogation; Subordination. Corporate Guarantor hereby agrees that it will not exercise ar
gssert any rights or claims which It may acquire sgainst Client or any other guarantcr of alf or part of the
Guaranteed Obligations that arise from the existence, payment, perforrance or enforcement of its
obligations hareunder (including, without limitation, any rights or claims of subrogation, reimbursement
or contribution), until the indefeasible payment in full in cash, of allthe Guaranteed Obligations and the
Agreement. if any amount shall be paid to Corporate Guarantor in violation of the Immediately
preceding sentence, such amount shal! be held in trust for the benefit of Payplant and shali forthwith be
paid to Payplant to be credited and applied against the Guaranteed Chligations and all other amounts
payable under Section 1{a){ii), whether matured or un-matured, in such order as Paypiant may
determine. Any indebtedness of Client or any other guarantors of the Obligations now or hereafter held
by Corporate Guarantor (the "Obligee Guarantor®] is hereby subordinated in right of payment to the
Guaranteed Obligations, and any such indebtedness collected or received by the Obligee Guarantor
after & Client Event of Default has occurred and is continuing shall be held in trust far Payplant and shall
farthwith be paid over to Payplant to be credited and applied against the Guaranteed Obligations but
without affecting, impairing or limiting in any manner the liability of the Obligee Guarantor under any
other provision hereof.

SECTION 6. Representations and Warranties.

{a) Corporate Guarantor (i} is a Delawara corporation, duly farmed, validly existing and in good standing
under the faws of its state and country of organization, {il} has all requisite power and authority to own
its properties and assets and to carry on 1ts busingss as now he%ﬁg mnducted and to execule, deliver
and perform thiz Amendment and (ili) is duly qualified to do business in all of the jurisdictions in which
faiture to so qualify could reasonably be likely to have or result in a Material Adverse Effect.

G
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{b) Corporate Guarantor has, independently and without reliance upon Payplant and based on such
documents and Information as it has deemed appropriate, made its own credit analysls and decision to
enter into this Amendment,

() In addition to and without limitation of any of the foregoing, this Amendment shall be subject to all
the general terms and conditions contained in the Agreement, mutotls mutandis.

SECTION 7. Covenants. Corporate Guarantor covenants and agrees that, until the indefeasible payment
in full in cash, of alf the Guaranteed Obligations, the termination of the Agreement and termination of
this Ameandment, the Agreement, Corporate Guarantor will perform, cbserve and otherwise comply
with the following covenants:

{a) Legal Compliznce. Corporate Guarantor shall {x] maintain and keep in full force and effect its
existence and all material Permits and qualifications to do business and good standing in its jurisdiction
of farmation and each other jurisdiction In which the awnership ar lease of property or the nature of its
business makes such Permits or gualification necessary and in which failure 10 maintain such Permits or
gualification would reasonably be expected 10 be, have or result in a Material Adverse Effect and (v}
remain in good standing and malntain operations in all jurisdictions in which currently located, excant
where the failure to remain in good standing or maintain operations would not reasonably be expected
te be, have or result in 3 Material Adverse Effect.

{b} Mo Defaults. Corporate Guarantor shall not cause or permit any defawlt or breach to occur, which is
not cured within any applicable grace period or walved, in the payment of any amount or performance
of any covenant or agreement with respect to any indebtedness of Corporate Guarantor Tor borrowed
maney.

{c} Change of Control. Corporate Guarantor shall not cause a Change of Contrel or peemit a Change of
Cantrol to poour.

{d} Financial Statements. Corporate Guarantor shall furnish to Payplant financial reports pursuant to
Section 32.1 of the Agreement.

SECTION B, Survival of Provisions. All covenants, representations, warranties and waivers and
indemnities made by Corporate Guarantor under this Amendment shall survive the execution, delivery,
and termination of this Amendment until the indefeasible payment in full in cash, of all the Guaranteed
Obligations, the termination of the Agreement.

SECTION 2. indenmmity. Corporate Guarantor hereby agrees that it will indemnify, defend and hold
harmiless Payplant, and their respactive successors and permitted assigns and their respective directors,
officers, agents, employees, advisors, shareholders, attorneys and Affiliates {each, an “indemnified
Person”) from and against any and il losses, claims, damages, liabilities, deficiencies, obligations, fines,
penalties, actions [whether threatened or existing), judpments, suits (whether threatened or existing) or
expenses {including, without limitatien, fees and disbursements of counsel, superts, consultants and
other professionals] incurred by any of thern (collectively, “Claims”) (except, in the case of each
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indemnified Person, to the extent that any Claim is determined in a final and non-appealsbie judgment
by a court of competent jurisdiction to have resulted from such Indemnified Parson's gross negligence,
willful misconduct or bad faith) arising out of or in any way related to this Amendment, the Agreement,
the Client Coliateral, the Client or Corporste Guaranter. in addition, Corparate Guarantor shall, upan
demand, pay to Payplant all costs and expenses incurred by Pa\}b!ant {inciuding the fees and
dishursements of counsel and other professionals) in connection with the preparation, execution,
debvery, administration, modification and amendment of the Loan Documents, and pay to irrespective
of the conflicts of faw principles of that state Payplant all costs and expenses (including the fees and
disbursements of counsel and other professionals) paid or incured by Payplant in (A} enforcing or
defending its rights under or in respect of this Amendment, the Loan Agreement, the other Loan
Dacuments or any other document or iInstrument now or hereafter executed and delivered in
connection herewith, {B] collecting the Obligations or otherwise administering this Amendment and C)
foreclosing or otherwise realizing upon the Coliateral or any part thereof.

SECTION 58, Notices. All notices and other communications hereunder shall be in writing and sent by E-
mail, to Payplant, then to neerav@ pavplant.com , and if to the Corporate Guarantor, then to
adrian@lightblueoptics.com or in each case, to such other address as Corporate Guarantor or Payplant
may specify to the other party in the manrer required hereunder. All such notices and correspondence
shall be deemed given when transmission is confirmed,

SECTION 11. Amendments, Walvers and Consents. No amendment or waiver of any provision of this
Amendment, or consent to any departure by Corporate Guarantor therefrom, shall in any event be
effective uniess the same shall be in writing and signed by Payplant and Corporate Guarantor, and then
such amendment, walver or consent shall be effective only in the specific instance and for the specific
purpase far which given,

SECTION 12. Delays; Partial Exercise of Remedies. No delay or omission of Payplant ko exercise any right
or remedy hereunder shall impair any such right or operate as a walver thereof. No single or partial
exercise by Payplant of any right or remedy shall preclude any other or further exercise thereof, or
preciude any other right or remedy. |

SECTION 13. Telecopied Signature. This Amendment may be executed and delivered by telecopier,
facsimile or other electronic transmission all with the same force and effect as if the same was a fully
executed and defivered original manual counterpart.

SECTION 14. Severability. In case any provision in or cbiigation under this Amendment shall be invalig,
‘Hiegal or unenforceable in any jurisdiction, the validity, !egaiity and enforceability of the remaining
provisions or obligations, or of such grovision or obligation In any other jurisdiction, shall not in any way
be affected or impaired thereby.

SECTION 15, Interpretation. All terms not definad harein or in the Agreement shall have the meaning
set forth in the Code, except where the context otherwise vequires. To the extent a term or provision of
this Amendment conflicts with the Agreement and Is not addressed herein with more specificity, the
Agreement shall control with respect to the subject matter of such term or provision.
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SECTION 16, Continuing Guaranty; Assignments of Guaranteed Debt. This Amendment is a continuing
guaranty and shall {a] remain in full force and effect until released in accordance harewith, [b} be
binding upon Corporate Guarantor and its successors and assigns, and (¢} inure, together with the rights
and remedies of Payplant hereunder, to its own benefit and o its successors and assigns. Without
limiting the generality of the foregoing clause [c), Payplant may, in aceordance with the terms of the
Agreemant, assign or otherwise transfer afl or any portion of its rdghts and oblizations under the
Agreement to any successor, and such successor agent shall thereupon become vested with alithe
benefits in respect hereof granted (e Payplant herein or otherwise, in each case as provided in the
Agreement. Corporate Guarantor may not, withowt the consent of Payplant, assign or transfer any of its
rights and sbligations hereunder or any interest hergin,

SECTION 17. Reinstatement. To the extent permitted by law, this Amendment shall continue to be
effective or be reinstated if at any time any amount received by Payplant in respect of the Client
Obligations is rescinded or must atharwise be restared or returned by Payplant upon the occurrence or
during the pendency of any bankruptoy, recrganization or ather simiiar proceeding applicable to
Corporate Guarantor, or upon of during the ocourrence of any dissclution, hguidation or winding up of
Carporate Guarantor, all as though such amount had not been received.

SECTION 18. Bankrupicy, etz.

{a} The ohligations of Corporate Guarantor hereunder shall not be reduced, limited, impaired,
discharped, deferred, suspended or terminated by any case or proceeding, voluntary or involuntary,
invplving the bankrupicy, insolvency, receivership, rearganization, liguidation or arrangement of Client
or Corporate Guarantor or by any defense which Client or Corporate Guarantor may have by reason of
the order, decree or decision of any court or administrative body resulting from any such proceeding.

{b) Carparate Guarantor acknowledges and agrees that any interest on any portion of the Guaranteed
Obligations which accrues after the commencement of any case or proceeding referred to in clause {a)
above {or, if any portion of the Guaranteed Obligations ceases to acorue by operation of faw by reason
of the commencement of such case or proceeding, such interest as would have accrued on such portien
of the Guaranieed Obligations if such case or proceeding had not been commenced) shall be included in
the Guarantesd Obligations because it is the intention of Corporate Guarantor and Pavplant that the
Guarantesd Obligations which are guaranteed by Guarantor pursuant hereto should be determined
without regard to any rule of law or order which may relieve Client of any portion of such Guaranteed
Obligations. Corporate Guaranior will permit any trustee in bankruptcy, receiver, debtor in possession,
assignee for the benefit of creditors or similar person to pay Payplant, or aflow the claim of Payplant in
respect of, any such interest accruing after the date on which such case or proceeding is commenced.

SECTION 15. Financial Conditlon of CHent. Any Advance may be made to (lient or continued from timea
to time, without notice to or authorization from Corperate Guarantor regardiess of the financial er sther
condition of Client at the time of any such grant or continyation. Payplant shall not have any obligation
10 disclose or discuss with Corporsate Guarantor its assessment, or Corparate Guarantor's assessment, of
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the financial condition of Client. Corporate Guarantor has adequate means to obtain information from
Client on a continuing basis cancerning the financial condition of Client and its ability to perfarm their
respective obligations under the Agreement, and Corporate Guarantor assumes the rasponsibility for
being and keeping informed of the financial condition of Client and of all circumstances bearing upon,
the risk of nonpayment of the Guaranteed Obligations. Corparate Guarantor hereby walves and
relinquishes any duty on the part of Payplant to disclose any matter, fact or thing relating to the
business, operations ar conditions of Payplant now known or bereafter known by Payplant.

SECTION 20. Entire Agreement; Successors and Assigns. This Amendment constitutes the entire
agreement between the parties, supersedes any prior written and vesbal agreements between them,
and shall bind and benefit the parties end their respective successors and permitted assigns.

SECTION 21, GOVERNING LAW, THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED
AND ENFORCED iN ACCORDANCE WiTH, THE LAWS OF THE STATE OF CALIFORN!IA WITHOUT REGARD TO
CONFUCT OF LAWS PRINCIPLES THEREQF,

SECTION 22, SUBRMISSION TO JURISDICTION. ALL DISPUTES BETWEEN OR AMONG THE CORPORATE
GUARANTOR AND PAYPLANT, WHETHER SOUNDING IN tONTRACT,, TORT, EQUITY OR OTHERWISE,
SHALL BE RESOQLVED ONLY BY STATE AND FEDERAL COURTS LOCATED IN SANTA CLARA COUNTY,
CALIFORNIA, AND THE COURTS TO WHICH AN APPEAL THEREFROM MAY BE TAKEN; PROVIDED,
HOWEVER, THAT PAYPLANT SHALL HAVE THE RIGHT, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
TO PROCEED AGAINST GUARANTOR OR ITS PROPERTY IN {A) ANY COURTS OF COMPETENT
JURISDICTION AND VENUE AND (B] ANY LOCATION SELECTED BY PAYPLANT TO ENABLE PAYPLANT TO
REALIZE O SUCH PROPERTY, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER 1M FAVOR OF
PAYFLANT. CORPORATE GUARANTOR AGREES THAT IT Wil NOT ASSERT ANY PERMISSIVE
COUNTERCLAIMS, SETOFFS OR CROSS-CLAIMS IN ANY PROCEEDING BROUGHT BY PAYPLANT.
CORPORATE GUARANTOR WAIVES ANY OBIECTION THAT IT MAY HAVE TO THE LOCATION OF THE
COURT IN WHICH PAYPLANT HAS COMMENCED & PROCEEDING, INCLUDING, WITHOUT LIMITATION,
ANY QBIECTION TO THE LAYING OF VENUE OR BASED ON FORLUM NON CONVENIENS. BY EXECUTION
AND DELIVERY OF EACH LOAN DOCUMENT TS WHICH IT IS A PARTY, CORPORATE GUARANTOR {1}
ACCEPTS THE MON-EXCLUSIVE JURIZDICTION OF THE AFORESAID COURTS AND IRREVOCABLY AGREES TO
BE BOUND BY ANY JUDGMENT RENDERED THEREBY, (i) WAIVESPERSOMAL SERVICE OF PROCESS, AND
{iii) AGREES THAT SERVICE OF PROCESS UPON IT MAY BE MADE PURSUANT TO SECTION 11.3 OF THE
AGREEMENT,

SECTION 23, JURY TRIAL. CORPORATE GUARANTOR [AND BY ITS RECEIPT HEREQF, PAYPLANT) HEREDBY
WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
FROCEEDING BASED UPON, ARISING OUT OF, OR 1N ANY WAY RELATING TO (1) THIS AMENDMENT OR {i)
ANY CONDUCT, ACTS OR GMISSIONS OF CORPORATE GUARANTOR, PAYPLANT OR ANY OF THEIR
RESPECHIVE (HRECTORS, DFFECEHS, EMPLOYEES, AGENTS, ATTORNEYS OR OTHER AFFILIATES, iN £ACH
CASE WHETHER SQUNDING IN CONTRACT, TORY, EQUITY OR OTHERWISE,
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SECTIGN 24, LIMIETATION OF LIABILITY. PAYPLANT SHALL NOT HAVE ANY LIABILITY T CORPORATE
GUARANTOR [WHETHER SOUNDING IN TORT, CONTRALT, OR OTHERWISE] FOR LOSSES SUFFERED BY
CORPORATE GUARANTOR IN CONNECTION WITH, ARISING OUT OF, OR INANY WAY RELATED TO THE
TRANSACTIONS OR RELATIONSHIPS CONTEMPLATED BY THIS AMENOMENT, OR ANY ACT, OMISSION OR
EVENT [CCURRHGE I COMBECT fﬁiﬁé"fﬁﬁﬂﬁwmﬁé, INLESS §F IS DETERBAINED BY A& FINAL AND NOR-
APPEALABLE JUDGMENT Oft COURT ORDER BINDING ON PAYPLANT THAT THE LOSSES WERE THE
RESULY OF ACTS OR OMIBSIONS CORNSTITUTING GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
PAYPLANT. CORPORATE GUARANTOR HERERY WAL ALL PUTURE CLATMS AGAINST PAYPLANT FOR
SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMASGES.

By signing Below, Client and Corporate Guarantor hiteby agrees 1o all the terms, conditions and
provisions of this Amendement to Pavplant Loan snd Security Agreement,

CHant: Technology Wil Save Using.

Signeture 1

Narme: Bethany Koby-Hirsthmann

Tie CEO
Dater M BeS20LY

Signature 2 /Z;/ - M—

Name: Malthew Sheffpt
Tite:  FD
Date:  10/24.2017

Corporate Guarsritor: Technology Willjave Us Limited

Blonatune:

Narme: Bethanl Koby-Firschi
Tite: CEO

Dater WY 14/2017

Signature 2,

Mame:  Daniel Hirschmann
Yitls: Dirgctor

Oate:  10/24/2017

Payplant LLO:

Signature:
Name: |°
Tt
Diale:
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SCHEDULE 1 TO PAYPLANT CLIENT AGREEMENT

CLIENT FEE SCHEDULE

1 Description . | Feg Amount
1. UCC Termination Fee . 8150
2. Wire/ACH Fee 812

‘1 3.Due Diligence Fee ) 180

ADVANCE RATE - Eligible Recelvablas will he advanced by Payplant ta the Client at a rate of 20% of
Face Yalue {less sales discounts).

DISCOUNT RATE ~ The Discount Rate for an Eligible Receivable by Target shall be applied at 1.5% of
the inveice price per 30 days. Other Accournt Debtors to be added in the future.

A minimum of 30 davs of interest is charged per involce and on a per day basis thereafter. Payplant
reserves the right to adjust the discount rate based on credit analysis of debtor andfor Client and two
{2} months' notice to Client.

PAYMENT INSTRUCTIONS — Updated remittance Instructions to Payplant’s address shall be submitted
to Debtors upon signing of this agreement. in the event the change remittance address process is not
completed with the Debtor before the first scheduled payment, Client will transfer any received
payment within 2 business days. If in the event this is not made, Payplant will initiate an ACH draft
from the Client's bank account within 3 business days after the payment had been received by Client,
for the advanced amount plus discount and other applicabie fees

ADDITIONAL DEBTORS ~ Other debtors may ba added at a future date. Client and Payplant will agree
separately in writing on the advance rate and interest rate terms for each addidonz! debtor,

EXHIBIT 1: DEFINITIONS AND INTERPRETATION

1. Definitions,

The following terms shali have the following meanings for purposes of Payplant Receivables this
Agreement; '

"Debter” maans, with respect to any Receivable, any Person obligated to pay such Receivable,

“Debtor Event of Default” means any fatlure of the Dehtor to fully pay the Inveice Face Value amount
by the 60°th day following the invoice Due Date of the Purchased Receivables.

“Debtar information” means such financial and other information with respect to a Debtor that a Client
may provide to Payplant.

"Administrative Determination” and “Administrative Discretion” means Payplant's decisions,
determinations, approvals, consents and confirmations of a routine or administrative nature, whether or
not such administrative decision is specifically designated as such. Administrative Determination and
Administrative Discretion include:
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{a) routine determinations as {o administration compliance with Payplant procedures, this Payplant
Agreement, certificates, and other similar items required to be delivered under the terms of this
Agreement; and

fh) determinations of {i} Advance Amounts, lii} Discount Fees, {ifi] Client Fees, {iv) Client Remitiance
Fayments, (v) Repurchase Dates, {vi} Repurchase Amaunts, {viij Client Reimbursable Expenses, and {viii
such other amounts as may be provided for under this Agreement; and

{c} decisions as to {i) the existence or absence of an Event of Default, {ii) exertise of any Enforcement
Right, and {iii) amendments, modifications or supplements to or waivers of any term of this Agreement.

“Advance Amount” means the amount thal Payplant will advance to the Client incident to the purchase
of & Receivable. Advance Amount will be negatisted between Client and Payplant and will be visible on
the Platform for the Client to view.

“aifiilate” means, with respect to any Person, {i} each Person that, divectly or indirectly, owns or
controls, whether benaficially, or as a trustee or other fiduciary, 25% or more of the Eguity Interests
having ordinary voting power in the election or appointment of directors or officers of such Person, {ii}
each Person that controls, is controlled by or is under common control with such Person, i) each of
such Person’s officers, directors, joint ventures, owners and partners, and [iv] in the case of any Person
that is an individual, the immediate family members, spouses and lineal descendants of such Persan.
Faor the purposes of this definition, "control of 3 Person® shall mean the possession, directiv or
indirectly, of the power (o direct or cause the direction of its management or policies, whether through
the cwnership of voting securities, by contract or otherwise,

“Anti-Terrorism Law” misans each of (i} Executive Order o, 13224, {ii] the USA PATRIOT Act, {iii) the
Money Laundering Control Act of 1986, Public Law 39-570, liv] the OFAC Repulations, and (v} any similar
Applicable Law enacted in the United States subseguent to the date of this Agreement or in any other
jurisdiction that applies to any Client.

“Applicable Law” means, with respect 1o any Person, any and all laws [including common law}, statutes,
ardinances, regulations, rules, arders, injunctions, directives, codes, decrees, writs, determinations,
awards and judgments issued by any Governmental Authority applicable to or binding upon such Person
or any of its properties and any judicial or administragive interpretation thereof, including, for the
avoidance of doubt, all environmental laws.

“arbitration Administrator” means the Person under whose auspices arbitration is conducted. The
Party electing commencement of arbitration shall have the right to select the Arbitration Administrator,
which may be a national company or a company or law firm with offices in California.

“Associated Rights” means any and all of the Cllent’s right, title and interest in relation to any Purchased
Recelvable inciuding, in each case, to the extent related to such Receivable:

{a) all Security Interests in the relevant goods arising by law or by agreement with the related Bebtor for
the purpase of securing payment of the related Invoice Face amount, including retention of title rights,
if applicable;

{be} ali rights, remedies and privileges under the related contract;

{cl all documents of title 1o goods, warehouse keepers’ receipts, bills of fading, shipping documents,
airway bills or similar documents, if applicable;
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{d} all Collection Proceeds and other remittances and payments of or on account of Collections of such
Recelvable, and any related securities, bonds, guarantees, indemnitles and letters of credi, including
direct debit rights # applicable; and '

{e] all of the Client’s interest in any returned goods related to any sale giving rise to such Receivable and
any proceeds of sale thereof,

“Authorized Representative” means with respect to a Client, the Client’s designated owner, officer or
other official who is authorized to [i) agree to the terms of this Agreement, (i) enter.into and
consummate Pavp?ant Receivables Program Transactions for and on behalf of Client, {iii} submit
quarterly Officer Certificates and other reports to Payplant, and (ivi discuss matters relating to Client
with Payplant.

“Bankruptcy Code” means the United States Federal Bankruptcy Code of 1978, as amended from time
to time.

“Business Day” means a day {other than a Saturday or Sunday, a fegal holiday or a day on which banking
institutions are authorized or required by Applicable Law or other government action to close In Santa
Ciara, CA) on which banks are apen for business.

“Change of Control” means (i) the socurrence of any event fwhether in ane o mara transactions) which
results in a transfer of control of a Client to a Person who did not have control of the Client at the time
the Client applied for reglstration or membership on the Platform, {ii) any mesger or consolidation of or
with the Client, or (i} the sale of all or substantially alt of the property or assets of the Client. For
purposes of this definition, control shall mean the power, directly or indisectly {x) to vote 50% or more
of the Equity Interests having ordinary voting power for the election of directors {or the individuals
performing simiar functions] of the Client, or (v) to direct or cause the direction of the management and
policies of the Cent by contract or otherwise,

“Charges” means all taxes, charges, fees, imposts, levies or other assessments, including all net income,
gross income, gross receipts, sales, use, ad valorem, valve added, transfer, franchise, profits, inventory,
capital stock, license, withholding, payroll, employment, social security, unemployment, excise,
severance, stamp, occupation and property taxes, custom dutias, fees, assessments, fiens, claims and
charges of any kind whatsoever, together with any interest and any penalties, additions to taxor
additional amounts, imposed by any taxing or other authority, domestic or foreign (inclhuding the
Pension Benefit Guaranty Corporation or any environmental agency or superfund), upon Client’s
Receivables, Client or any of Client’s Affiliates,

“Client” means a Person registered with Payplant and eligible to offer Receivables for sale to Payplant.
"Clent Agreement” means this agreement.

“Client Collateral” means Client’s property and assets on which Payplant is granted a security interest as
provided in Section 24 of this Agreement.

“Client Event of Default” means each of the events or circumstances described as a Client default under
Section 29.1 of this Agresment,
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“Client Failed Payment Fee” means fees paid by 2 Client to Payplant as a result Client’s failure to pay the
Repurchase Price to Payplant in full on the Repurchase Date,

“Client Feas” mean the fees provided in Schedule 1 to this Agreement.
“Cliznt Funds” means any moneys, funds or credits belonging to or otherwise due to Client.

“Cllent indemnified Person” means Payplant and its Affillates, owners, sharshalders, members,
partners, officers, divectors, managers, employees, agents, stlomeys, successors and assigns,

“Client Information” means such financial and other information with respect to a Client that the Chient
may make available to Payplant.

“Cllent Key Princlpal” means an owner or executive officer {i.e., president, manager, chief executive
cfficer, chief financizl officer, or officer performing executive management functions) of a Client as
fistad in Exhibit 2,

“Llent Relmbursable Expensas” means the costs and expenses listed in Section 31.1 of this Agreement,

“Client Remittance Paymeaent” means the amount pavable to the Client subsequent to Payplant’s receint
of Collection Proceeds. A Client Remittance Payment may consist of the Retained Amount less any
accrued Discount Fees, late charges and Client fees.

“Client Terminstion Fee” means fees owed by 3 Client to Payplant as provided in Sectlon 27 of this
Agreement upcn termination of Client’s relationship with Pavplant.

*Code” means the Internal Revenue Code and internal Revenue Service regulations promuigated
thereunder,

“Coliection Expenses”™ means Payplant’s out-of-pocket costs and expéenses in pursuing collection from
Defaulting Clients, Defaulting Debtors, including Payplant’'s reasonable ouiside counsel fess, collection
agency fees, court costs, and other third-party expendituras.

“Collection Proceeds” means all funds and money collected from the Debtor, the Client or from any
other obligated Parson, or from the exercise of Enforcement Rights with respect to or in any way
accruing from a Purchased Receivable.

"Confidential informatien” of any Party means non-public information that such Party may designate as
being confidential orwhich, under the circumstances surrounding its disclosure, the recelving Party
ought to know is confidential.

“Consumimate” or "Consummation” means the completed purchase and True Sale of a Recelvable to
Pavplant as provided in Section 13 of this Agreement.

Consurmmation Date™ means the date on which the Sale is deemed for all purposes to be completed or
Consurnmated.
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“Defauited Receivablie” means and includes a Purchased Receivable that (i)#s not paid by the Dabtor
within 60-days following the Invoice Due Date of the Purchased Receivable, or {ii) is otherwise subject to
mandatory repurchase by the Client under Section 20{4) of this Agreement for failure to gqualify as an
Eligible Receivable or for any other reasan provided therein.

“Defaulting Debtor” means and Includes a Debtor that is subject to a Debtor Event of Defauit,
“Defauiting Cllent” means a Client that is subject to 3 Client Event of Defauit.
“Delivering Party” has the meaning given to that term in Section 31.9 of this Agreement,

“Direct Debit Transfer” means a transfer of funds by Payplant from the Chent’s designated account at
their respective bank via (i} an inbound Fed wire draw down request for credit transfer or, (i} a SWIFT
Direct Deblt request. The transfer of funds from 2 Client’s bank may be Initiated by any of the methads
described above, or via debit originated by Payplant via entries on the Automated Clearing House [ACH}
systam which obligates the Client’s bank to settle the amount requested.

“Discount Fees” are fees paid to and earned by Payplant for Purchased Receivables. Discount Fees are
computed as follows, with 3 minimum duration of 30 days. Purchase Date i the date that the Receivable
was purchased by Payplant. Payment Date is the date when the Invoice Payment was recaived by
Payplant in Good Funds. E.g. let’s take a sample invoice with Purchase Price of 510,000 and Discount
fate of 1.2% per month.

a. Hnoinveice Payment has been made then Discount Fees = Purchase Price * [current date -
Purchase Date] ® Discount Rate. For the sample invoice above i Current date — Purchase Dage is
10 days then Discount Fees are calculated as $10,000 * 10 * {1.2/30)% or 540,

b. i one complete Invoire Payment has been made then Discount Fees = Purchase Price *
{Payment Date ~ Purchase Date] * Discount Rate. E.g. for the sample invoice about if Payment
Date - Purchase Date is 45 days then Discount Fees are calculated as $10,000 * 45 *{1.2/30)%
or 5180,

¢. H multiple Invoice Payments have been made and theve is no balance remaining then Discount
Fees =({Purchase Price) * (first Payment Date — Purchase Date) * Discount Rate} + {Purchase
Price — previous invoice Payment) * (next Payment Date — previous Payment Date) * Discount
Rate + ... (Purchase Price — all previous Invoice Payments) * {last Payment Date - pravious
Payment Date} * Discount Rate}}. For the sample invoice above if there were two payments
made ~ 55,000 after 30 days and 5,000 after 60 days - then Discount Fees are caloulated as
$10,000%30%(1.2/30)% + 55,000%15%{1.2/301% or 51E0.

g, W multiple payments have been made but there is still Unrecovered Purchase Price then
Discount Fees = [{Purchase Price] * {first Payment Date — Purchase Date} * Discount Rate) +
{{Purchase Price — previous Invoice Payment) * (next Payment Date — previous Payment Date } *
Discount Rate] + ... {Purchase Price —all previous Invoice Payments] * [current date - last
Payment Date) * Discount Rate}). For the sample invoice above if there were 2 payments made
- 55,000 after 30 days and 53,000 after 60 days then Discount Fees after 90 days are calculated
as S10,000%30%(1.2/30) + $5,000%15%(1.2/30)% +51,000%30%(1.2/30] % or $192.

“Biscount Rate” is the daily Interest rate agreed hetween Client and Payplant at the time of the Sale,
Discount Rate is also available on the Platform for the Client to view.
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“Divert” or “Diversion” means any aclion or inaction on the part of 3 Client which results in all or any
partion of the Collection Proceeds of any Purchased Receivable, or in all or any portion of Other
Proceeds of Other Receivables that the Registered Debior is instructed Lo pay info the Payplant
controlied Lockbox Account, being used by the Client or any Affiliate of Client for any purpose other
than payment and transmittal to Payplant, Divert or Diversion additionally includes {i} any action or
inaction on the part of 3 Client which results in 3 setoff of the Registered Debtor's Invoice Payment
Okligation against any obligation that the Client may owe to the Debiter, [§) any Client instructionto a
Registered Dabtor not to make involoe payments into the Lackbox Account, or (i) the Client’s
reissuance of an nvaice evideacing a Purchased Receivable without notifying Payplant and without
making immediate payment as reguired under Section 16iB} of this Agreement,

“Dollars”, “Us Dollars”, 5" or *ISS” means the lawiful currency of the United States of America.

“Due Diligence Fees” are feas paid by the Client to Payplant in order to perform business and officer
background checks, with applicable authorizations, incleding but not limited to credit, criminal history,
lien searches and filings, bankruptey and court filings, and ather 3™ party verifications deemed
necessary by Payplant. The Dus Diligence fees must be paid by Client prio to initial funding and are not
refundable.

“Electronic Slgnature™ means the slectronic signature of any Party sufficient to legally obligate such
Party to the terms of any pertinent contract or agreement under the Electronic Signatures in Global and
MNational Commerce Act, the Model Uniform Electronic Transactions Act and the Flectronic Signatures
and Records Act.

“Eligible Becelvabla™ means and includes & Receivable, subject to sale under Article @ of the UCE, that:
{2} represents a bona fide Payment Obligation of an Debtor enforceable in accordance with its terms;
and

{k) is not, at the time of sale or at any time thereafter, subject to dispute, compromise, reduction,
cancellation, refund, offset, counterclaim or recoupment for any reason; and

{r} the Client knows of no reason why the Debtor will not or cannot pay the Receivable on a timelv basis
when due; ang

{d} is payable to and is owned by the Client; and

[} is payable in U.5. dollars; and

{f} is not more than 60 days past due as of the Sale Closing Date; and

“Enforcement Rights™ mean and include all available enforcement rights and remedies that may be \ {i)
against o Defavlting Client Tollowing a Client Event of Default, or (i) against a Defauliing Debror
following an Debtor Evert of Defaull, Enforcement rights further include default rights and remedies
that may be asserted against the property of a third Person to satisfy an indebtedness,

PEquity Interest” means for any Person, any and all shares, rights to purchase, options, warrants,
general, limited or limited liability partnership interests, limited liability company membership interests,
participation or ather equivalents of or interest in {regardiess of how designated) equity of such Person,
whether voting or nonvoting, including common stock, preferred stock, convertible securities or any
pther "equity security” as such term is defined in Rule 3all-1 of the General Rules and Regulations
proemulgated by the 3EC under the Exchange Act.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Excluded Ciaim”® means any of the following claims or proceedings, which are not sublect o
compulsory binding arbitration under Section 30 of this Agreement:

{a) any actlon to assert, eollect, protect, raalize upon or obtain possession of the Chent Collateral
following a Client Event of Defaul; |

{b) any action to assert, collect, protect, raalize upon or obtain possession of the Client Collateral in any
bankruptoy proceeding;

{c} any action insofar as it seeks provisional or ancillary remedies in connection with (a) or (b} above;
i} any non-judicial repossessicns or exercise of Enforcament Rights against any Parson; and

{e) any action involving or against 2 Debtaor to enforce the Debtor's Payment Obligations with respect ta
& Purchased Receivable.

Notwithstanding the foregoing, the Parties may mutually agree to arbitrate any matter covered under
items {a) through {d} above if arbitration will afford the Partles substantially the same rights and
remedies as a court action,

"Face Value” means the pringipal amount of the Purchased Recelvable that is billed to orthat is
otherwise owed by the Dabtor,

“FAA"Y means the Federal Arbitration Act, 9 U.5.C. §§ 1 &t seq.

"Foreign Corrupt Practices Law™ or "FCPL® means the Forelgn Corrupt Practices Law and any other
Applicable Law concerning making uniawful payments to any governmental official or employes,
political party, official of a poiitical party, candidate for political office or anyone else acting In an official
capacity, corrupt practices ar making unlawful payments or gifts, bribes, rebates, payoffs, influence
payments or kickbacks In any jurisdiction,

"GAAP" means generally accepted accounting principles and practices as in eflect from time to time in
the United States.

“Good Funds” means funds that {i} have been coliected by means of the drawee bank’s full, final and
Adrrevocable payment of one or mare checks, drafts or monetary instruments, and {il) are immediately
available to be slectronically transferred fram the depositar's account to a third party.

“Sovernmental Authority” means any federal, state or local government, governmental department,
governmental commission, governmental board, governmental bureau, governmental agency,
regulatory authority, instrumentality, judicial, legislative, executive or administrative body or other
political subdivision thereof and any Person exercising executive, Tegislative, judicial, regulatory or
adminlstrative functions of or pertaining to any of the foregoing entities, having jurisdiction aver the
Person or matters in question.

“Governmant Recelvable” means a Recelvable under which the Debtor is a department, agency or
dnstrumentality of the United States government.

“Insoivency” means with rezpect to any Person on 2 particular date, that

{a) such Person is unable to realize upon itz property and assets and pay its debts and ather Habilities
(including disputed, contingent and unliquidated liabilities) as they mature in the norrmal course of
business, or
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{&} such Parsen has made a transfer or Incurred an obligation with the intent to hinder, delay or defranud
any af its present or future creditors.

The amount of contingent liabilities jsuch as litigation, guarantees and pension plan liabilities) at any
time shall be computed as the amount that, in light of all the facts and circumstances existing at the
time, rapresents the amount that can be reasonably expected to become an actual or matured Hability,

“Insolvent” means, with respect to a Person, the fact that such Person is in Insolvency.

“tmiellectual Property” means 3 patent, patent application, copyright, trademark, service mark, trade
name, ioga, domain name, mask work, trade secret or license or other right to use any of the foregoing.

“Invoice” means a legal debt instrument which indicates the Face Value due from a Deblor to pay the
Client for deliverad goods orF services,

“Involce Date™ means the date an Invoice is issuad,

“Inveice Due Date” means the specified date listed on tha invoice by which a Client requests payment
by the Dabtor.

“Invoice Pavment” means any pavment rnade by a Debtor under an Invoice,

*Invaice Payment Obligation™ means a Debtor's obligation to pay the Invoice Face Value under a
Receivable sold to Payplant.

“Lien” means any mortgage, lien, privilege, deed of trust, encumbeance, pledge, security interest,
hypothecation, covenant, condition, restriction (including restrictions on voting rights or rights of
disposition], claim, charge, option, right of first refusal, right of use or occupancy, any legal or equitable
encumbrance, ar any preference, prigrity or other arrangement having matermally the same effact as anv
of the foregoing.

“Lockboy Account” means the depository account maintained by Payplant into which Collection
Proceeds and other sums shall be deposited.

“Material Litigation” means any action, claim, lawsuit, demand, inguiry, investigation or proceeding
that is brought against the Client or its Affilate, in which the amount in controversy exceeds 25% of
Chient’s, or its Affillate’s then net worth,

“Material Obligation” means a payment or performance obligation of a Client, which in the event of the
Client’s default, would likefy jeopardize Client’s ability to continue to conduct its business as previously
conducted.

“Misdirectad Payrment” means a Debtor invoice Payment that is paid to the Client, or to an Affiliste of
Client, or to a third party, and that is not paid by the Debtor into the Payplant controlled Lockbox
Aceount as raguired by Sectlon 8 of this Agreement.

"Misdirected Payment Fee” has the meaning provided in Section BIF} of this Agreemant,
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“Money-Laundering Activities” means activities involving funds which are (i} proceeds of crime in
violation of Applicable Law, or {ii} derived or potentially derived from any restricted party.

“Met Advance Amount” means the Advance Amount less Client Feas.
“Met Present Value Discount Rate” means the prime rate as guoted in the Money & Investing Section of
the Wali Street Journal an the last day of each calendar quarter.

"QFAL Ragulations” means (i} the Terrorism S5anctions Regulations (Title 31 Part 595 of the U.S. Code of
Federal Regulations), () the Terrgrism List Governments Sanctions Regulations [Title 31 Part 5396 of the
1i.5. Code of Federal Regulations), and (iii) the Foreign Terrorist Organizations Sanctions Regulations
{Tithe 31 Pari 597 of the U.5. Code of Federal Regulations).

“Qfficer Certificate” means the certificate signed by the Client's chief executiva officer, chief financial
officer, ar similar official in the form reguired by Payplant.

“Organizational Documents” means with respect to any Person, i} the certificate of incorporation,
articles of partnership, partnership agreement, certificate of organization or formation or other similar
organizational documents of such Person, (if) the by-laws, operating agreement, limited hability
cormpany agreement or other similar document of such Person, and {iii) such other documents or
instruments that are required 1c be registered or lodged in the place of incorporation or organization of
such Person and which establish the legal existence of such Person.

*Gther Proceeds™ means and includes Invoice Payments received from Registered Debtors that are
attributable to the Client’s Other Receivabies not sold to Favplant.

“Other Receivables” means and includes Client Recelvables that are not s0ld on the Platform.

“Party” means Payplant and each Client that has agreed to be bound and obligated under this
Agreement. Payplant Receivables.

“Paying Party” means the Client, a Client Koy Principal, a Debtor, or any other obligated Person making
payment on a Payment Obligation to Payplant after the occurrence of 3 Client Event of Default whether
or not such Paying Party payment can be identified to any particular Purchased Receivable.

“Payment Date” for an Invoice Payment is the date the Involce Payment is recelved in Good Funds by
Fayplant.

"Pa';ment ﬂbligatian” means the cantractuai abligations of a Person to pay an amount owed to
8 4
another,

“Permitied Llens” means:

{a} Liens in favor of Payplant for the benefit of Payplant;

{b} Liens for taxes, assessments or other governmental Charges not delinguent or being properly
contested in good faith, provided that the Lien shall have no effect on the priority of the Liens in favor of
Payplant and a stay of enforcemant of any such Lien shall be in effect;
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{c} Liens arising by virtue of the rendition, entry or issuance against Client or any Affiliate, or any
pragerty of Client or any Affillate, of any judgment, writ, order, or decres, for so long a5 each such Lien
{i} is in existence for less than 20 consecutive days after it first arises or is being properly contested, and
(ii} is at all times junior in priority to any Liens in favor of Payplang;

{d} additiona! Liens as may be approved by Payplant In advance and In writing.

“Persan” means any individual, sols proprietorship, partnership, joint venture, unincorporated
crganization or association, trust, corporation {including a business or statutory trust), limited liability
campany, institution, public benefit corporation, joint stock company, firm, body corporate, authority,
Governmental Authority, or any other entity of whatever nature.

"Platform” means the software platform owned and operated by Payplant for the purchase of
Recaivables from Clients.

“Posted Receivable” means a Receivable that is offered for sale on the Platform by the Client. The
Receivable may be antered on the Platform by Client or by Payplant’s staff on the Client's behaif.

“Priming Lien™ means a perfected Lien encumbering the Client’s Purchased Receivables and other Client
Collateral that potentially has priority over Pavplant’s later in time UCC filing, and that may sdversely
affect the Payplant’s rights to purchase the same free and unencumbered by any then existing Lien.

“Friming Lien Holder” means a Person that has a Priming Lien on or with respect 1o 2ny posted
Receivable or other Client Collateral.

“eriming Lign Holder Authorization and Conseat” means an authorization and consent by a Priming
Lien Holder agreaing to permit the Client to sell Purchated Receivables to Payplant on a free and clear
basis,

* Purchase Price” means the Face Value of the Purchased Receivable.

"Racksteering Actlvities” means involvemeant or affikation with any crganization, group or individyal
that engages in or encourages its members to engage in any iilegal activities specified in {i} Title 18 of
the U.5. Code, ar {ii} any other similar state or applicable foreign eriminat law,

"Receivable™ means and includes the Client’s accounts, contract rights, general intangibles, pavment
intangibles and all other forms of payment obligations owing to Client, and further includes the Client’s
Associated fights.

“Receiving Party” has the meaning given to such term in Section 31.9 of this Agresment,

“Registered Debtor” means a Deblor that is registered by a Cient on the Platform.

“Repurchase Date” means the date on which the Client is obligated to repurchase a Purchased
Receivable from Payplant whether due 1o 3 Debtor Event of Default, or a Client Event of Defaull, or
koth,
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“"Repurchase Obligation” means Client's absolute, irrevocable and unconditional agreement and
obligation to repuschase a Purchase Receivable from Payplant as provided in Section 20 of this
Agreement,

“Repurchase Price” means {i} the greater of the outstanding amount of the Face Value of a Purchased
Receivable, or the sum of the then unpaid Advance amount and accrued Discount Fees with respect to
the repurchased Receivable, together with {ii] the amount of any Late Charges and Client Reimbursable
Expenses that may then be due and owing by the Client.

"Retained Amount” means the difference between {i) the Face Value of the Purchased feceivable soid
on the Platform and {if) the Advance Amount paid by Payplant.

“Sale” means the sale Receivables to Payplant.
"gale Closing Date” means the date that the Sale was made.
"Securities Act” means the Securities Act of 1933, as amended.

“Securities Law™ means any and all federal and state laws {including common faw), statutes, regulatians,
rules, orders, injunclions, directives, codes, decrees, writs, determinations, awards and judgments
issued w any Governmental Authority relating to "securities” and sny judicial or administrative
interpretation thereof. '

“Recurity Interest” means a consensual Lien in the Client’s Purchased Receivables and other Client
Coliateral granted under the UCC.

“Payplant Recelvables Program® means and refers to the program aperated by Payplant for purchasing
receivables from Clients,

"Payplant Recelvablas Program Transactions” means all transactions and dealings between the Parties
incident to the Payplant Receivables Program, including Payplant Receivables Program Transactions
“involving (1) sale of Purchased Receivables on the Platform, (i) all payments by and between the Parties,
and (8} altrelated payments and dealings with Debtors and third Parsons.

“Purchased Recsivable” means any Receivable that has been sold to Payplant on the Platform,

"Specified Obligations” means Payment Obligations of a Defaulting Client or Defaulting Detitor that are
subject to a Settiement.

*Trading with the Enemy Act” means the foreign assets contral regulations of the United States
Treasury Department {31 CFR, Subtitie B, and Chapter V, as amended) and any enabling legistation or
exacutive order relating thereto.

“Payplant” means Payplant LLE, as owner and operator of the Platform. Payplant LLC is the Managing
Member of Payplant Alternatives Fund LLC, The Pavplant Aliernatives Fund LLC will fund the Purchased
Receivabie{s). To the extent nacessary for any reason, including enforcement of any abligation in this
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agreement, Client acknowledges and agrees that Payplant Alternatives Fund LLC may enforce any
provisions in this agreement directly or thiough Payplant LLC as its Agent and/for representative.

“Payplant Platform” means all relatad Payplent internet and electronic products including the Payplant
welsite, Pavplant Receivables purchase application and Pavplant code,

“Payplant Related Person” means and includes each of Payplant's respective officers, directors,
ranagers, shareholders, members, employees, agents, and attorneys,

“Payniant Work Product Data” means the results of Payplant internally produced or otherwise obtained
information, data and statistical information, including information, data and statistical information with
respact to Clients and Debtors, and with respect to Client and Debtar creditworthiness.

*Trua ale” means the sale for all purposes of absolute ownership of a Receivable, with the Clisny
retaining no residual rights, title, interest or control (whether legal, sguitable or beneficial} therein, and
with all of the Client's rights, title and ownership interests being fully transferred to and vesting in
Payplant.

“UCL” means the Uniform Commercial Code as in effect in California and other applicable jurisdictions.

“UCT Termination Fee” has the meaning provided in Section 27 of this Apreement.

“USA PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate Tools
Required to intarcept and Ohstruct Tarrorism Act of 2001, Public Law 107-56.

Z. Interpretation.
For the purpose of this Agreement, unfess the context otherwise requires:

&, Any accounting term used in this Agreement shalt have the meaning customarily given such term in
accordance with GAAPR, and all financial computations hereundar shall be computed in accordance with
GAAP,

B. Any LICC term used in this Agreement shall have the meaning given in the UCC unless otherwise
definad. Without imited the foregaing, the terms “accounts”, “chattel paper”, “instruments”, “general
intangibles”, “paymentintangibles”, “supporting obligations”, “securities”, “financial assets”,
“investment property”, "documents”, “deposit accounts”, “software”, "letter of credit rights”,
“inventory”, "equipment”, “fixtures” and "ordinary course of business”, as and when used shall have the
meanings given to such terms in Articles 8 or 2 of the UCC, To the axtent the definition of any category
or type of LCC collateral is expandad by any subsequant amendment, modification or revision to the
UCC, such expanded definition will apply automatically as of the date of such amendment, modification

or revision.
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EXHIBIT 2: CLIENT KEY PRINCIPALS

Principal Name
Daniel Hirschmann
Bethany Hillary Koby

WG A e 3
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