DEREADAAAMNAE

I LIV VIWVIAITVE  FUTURE RECEIVABLES SALE AGREEMENT
COMMERCIAL CAPITAL

This FUTURE RECEIVABLES SALE AGREEMENT (“Agreement”) dated , is made by and between Performance Capital, INC
a California Corporation company (“Purchaser”), and (“Merchant™).
Merchant’s Legal Name: DBA Name: Merchant's DBA

Type of entity (check one): [_] Corporation |:| Sole Proprietorship [ ] Limited Liability Company

|:| Partnership I:l Limited Partnership I:l Limited Liability Partnership

Physical Address: City: State: Zip:
Mailing Address: City: State: Zip:
Purchase Price Amount Sold Daily Percentage Type of Receivables Being Sold
The dollar amount Purchaser is The dollar value of the Future The per centage of y  our Futur e
paying for the Amount Sold. Receivables being sold. Receivables you agree tore mit to |VIS A Transactions
Purchaser each day. [MasterCard Transactions
merican Express Transactions

$ $ % iscover Transactions

See paragraphs 7, 12 and 15 below for an explanation of the events of default, the consequences of default, and the circumstances
under which the individuals that sign this Agreement may be personally liable. You will be in default of this Agreement if you do any
of the following during the term of this Agreement (see paragraph 7 below for a list of the all of the events of default):

e Change card processors e Add a card processor
e Sell your business prior to the Amount e Sell your future receivables to another company
Sold being forwarded to Purchaser

TERMS AND CONDITIONS

1. Sale. I n consideration o ft he paym ent of t he Purchase Price specifie d abo ve, P urchaser p urchases from M erchant, an d
Merchant sells to Purchaser, the Daily Percentage of each of the Merchant’s future accounts and contract rights arising from or relating
to the payment of m onies from the use by M erchant’s customers of VISA, M asterCard, American Express, and/or Discover credit
cards, charge cards, debit cards or pre paid cards (“Future Receivables”) to purc hase Merchant’s products and/or services. Merc hant
agrees to remit to Purchaser in accordance with the terms of this Agreement the Daily Percentage of the Future Receivables specified
above until the Amount Sold has been forwarded to Purchaser. Purchaser purchases the Future Receivables free and clear of all claims,
liens or en cumbrances o f any kind wh atsoever. Merchan t agrees th at this Agreement ap plies to Merch ant’s entire rig ht, title and
interest in the Future Receivables up to the Amount Sold. The terms and c onditions of this Agreement shall remain in full force and
effect until the Am ount Sold has been delivered to Purchaser subject to the term s of this Agreem ent. Merchant and Purchaser agree
that this sale and purchase is final and Merchant has no right to re purchase or resell the Future Receivables or any portion th ereof.
Without limiting the generality of the preceding sentence, Purchaser shall have no obligation to re fund or return the Amount Sold or
any portion thereof to Merchant in the event a card issuer, card association, Merchant or other entity initiates a refund, credit, reversal
or chargeback of a transaction subject to this Agreement. Merchant and Purchaser agree that the Purc hase Price paid to Merc hant is a
purchase of t he Fu ture Receiv ables, and is no tintended to be, nor shall itb e construed as, al oan fro m Pu rchaser to Merch ant.
Merchant understands, agrees and represents that this transaction is made for business or commercial purposes and that any acc ount
from which the Daily Percentage is forwarded to Purchaser is not maintained for personal, family or household purposes.

2. Timing, Method of Payment, Processing Trial. Merchant and Purchaser agree that Purchaser shall pay the Purchase Price
or any portion thereof to Merchant only at a time, and through a m ethod, acceptable to Purchaser and at Purc haser’s sole disc retion.
Merchant and Purchaser also agree that Purchaser, in its sole discretion, may refuse to pay the Purchase Price or any portion thereof to
Merchant and cancel this Agreement. After this Agreement has been executed by Purchaser and Merchant, Purchaser has the option in
its sol e an d a bsolute discretion to instruct the M erchant’s card processor to c onduct a pr ocessing trial (the “P rocessing Tri al”) to
determine whether the Daily Percentage will be correctly processed and/or reported by processor to Purchaser. In the event Purchaser
determines to conduct a Processing Trial, Merchant acknowledges and agrees that Purchaser will make its final decision, in its sole and
absolute discretion, whether to purchase the Future Receivables after completion of the Processing Trial.

3. Waiver. There shall be effected no waiver by failure on the part of Purchaser to ex ercise, or delay in ex ercising, any right
under this Agreement, nor shall any single or partial exercise by Purchaser of any right under this Agreement preclude any other future
exercise of any right. The remedies provided hereunder are cumulative and not exclusive of any remedies provided by law or equity.
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4. Authorization to File Financing Statement . Merchant hereby authorizes Purchaser to file a financing statement under the
Uniform Commercial Code (UCC) to evidence the sale of the Future Receivables. The UCC filing shall state that the sale of the Future
Receivables is intended to be a sale and not an assignment for security. If Merc hant defaults under this Agreement, Merchant hereby
grants Purchaser a security interest in, and authorizes Purchaser to file a UCC fin ancing statement covering, all of Merchant’s present
and future accounts, chattel paper, deposit accounts, personal property, assets and fixtures, general intangibles, instruments, equipment,
inventory wherever located, and proceeds now or hereafter owned or acquired by Merchant.

5. Fees. Purchaser d oes NOT CHAR GE ANY ORIGINATION OR BR OKER FEES for M erchants that sell their Futu re
Receivables t o Purc haser. If Merc hant is charged such a fee , itis not bei ng ¢ harged by Purc haser or an agent of Purchaser.
Additionally, because this is not a loan, Purchaser does not charge any interest, finance charges, points, late fees or similar fees (except
as permitted by applicable la w in ¢ onnection with civil judgments). Purc haser is pur chasing the Future Receiva bles at a discou nt.
Because the transaction evid enced by this Agreem ent is not a loan, there are no schedule d payments and no repayment term. If
Merchant’s business slows down and Merchant’s card processing transactions decrease or if Merchant’s business closes (and Merchant
has not violated the terms of this Agreement), Merchant will not be in default under this Agreement.

6. Right to Cancel. Merchant may cancel this transaction at anytime prior to midnight of the third business day after Purchaser
forwards the P urchase Price t o Merchant. In order to cancel the transaction, Merc hant must return the Pu rchase Price to Purc haser
within five days of receipt of the Purchase Price.

7. Merchant’s Representations, Warranties and Covenants. Merchant represents, warrants and covenants that as of the date
and during the ter m of this Agreem ent: (i ) the Future Receivables are not subject to  any claim s, charges , liens, restrictions ,
encumbrances or security interests of any nature whatsoever; (ii) Merchant has not and will not sell the Future Receivables to another
party; (iii) Merch ant will n ot conduct business under any name other than as d isclosed herein, shall not change its bu siness location
without th e prior written con sent o f Purchaser, an d shall n ot te mporarily clo se its b usiness for renovations or o ther purposes; (iv)
Merchant will not change or add credit card processors without the prior written approval of Purchaser; (v) Merchant will not take any
action to discourage the use of credit cards, debit cards or other payment cards, will not permit any event to occur that may have an
adverse effect on the use,  acceptance or au thorization of credit cards, debit cards, or ot her pa yment cards for the purc hase of
Merchant’s p roducts a nd/or services; or to pe rmit any e vent to occur that could cause a diversion o fany of M erchant’s F uture
Receivables from Merchant’s current card processor to any other entity; (vi) Merchant will not undertake any transaction involving the
sale of M erchant, either by an i ssuance, sale or t ransfer of ownership interests in Merchant that results in a ch ange in ownership or
voting control of Merchant, or by a sale or transfer of substantially all of the assets of Merchant; (vii) Merchant will not permit another
person or com pany, i ncluding wi thout | imitation a fra nchisor com pany (i f M erchant is a franc hisee), to assume or take over the
operation and /or co ntrol of the Merch ant’s business or business 1 ocations; (viii) Merch ant has not declared bankruptcy and is not
currently cont emplating the filing of a bankruptcy proceeding or closing Merc hant’s business; (ix) all information provided by
Merchant t o Purc haser in this Agreement, appl ication or otherwise and all of M erchant’s financial st atements and ot her financial
documents provided to Purc haser are true and correct and accurately reflect Merchant ’s financial condition and results of operations;
(x) Merchant will possess a nd maintain insurance in suc h amounts and against suc h risks as are necessary to protect its busines s and
shall show proof of such insurance upon demand; (xi) Merchant has and is in compliance with all permits, licenses, approvals, consents
and authorizations necessary to conduct its business and will promptly pay all necessary taxes, including but not limited to employment
and sales and use taxes; (xii) Merchant and the person(s) signing this Agreement on behalf of Merchant have full power and authority
to enter into and perform the obligations under this Agreement; (xiii) Merchant will sign any and all documents Purchaser, in its sole
discretion, deems necessary and provide Purchaser copies of all documents related to Merchant’s card processing activity or financial
and banking affairs within five (5) days of a requ est by Purchaser; and (xiv) Merchant will permit Purchaser or its ag ent to conduct a
site inspection of Merchant’s business, including an inspection of Merchant’s credit card terminals, at any reas onable time during the
term of this Agreement without notice to Merchant.

8. Daily Percentage. Purc haser a grees to a ccept the remittance of t he Daily Percentage in one of t he following ways: (i)
directly from Merchant’s credit card processor; (ii) by debiting the Merchant’s card processing deposit account; or (iii) by debiting a
deposit account established by Merchant that is approved by Purchaser. Purchaser may decide in its sole discretion which of the three
methods it will accept for the remittance of the Daily Percentage.

If Purchaser agrees to accept the remittance of the Daily Percenta ge directly from the Merchant’s card processor, Merchant agrees to
enter into an agreement with a credit card processor acceptable to Purchaser, and authorizes Processor to pay the Daily Percentage
directly to Purchaser rather than to Merchant until the Am ount Sold has been forwarded by Merchant’s processor to Purchaser. This
authorization is irrevo cable, absolute and unconditional. Merchant further acknowledges and agr ees that the card processor will be
acting on behalf of Purchaser to collect the Daily Percentage. Merchant hereby irrevocably grants processor the right to hold the Daily
Percentage and to pay Purchaser directly (at, before or after the time processor credits or remits to Merchant the balance of the Future
Receivables not s old by M erchant to P urchaser) until the ¢ ntire Amount Sol d has bee n forwarded t o P urchaser. Merc hant
acknowledges and agrees that Processor may provide Purchaser with Merchant’s credit card, debit card and other payment card a nd
instrument pr ocessing history, i ncluding without 1 imitation M erchant’s cha rgeback expe rience a nd a ny com munications a bout
Merchant received by Processor from a card processing system, as well as any other information Purchaser deems pertinent. Merchant
understands t hat Purc haser does n ot have any po wer or aut hority t o cont rol t he card processor’s act ions wi th respect t ot he
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authorization, clearing, settlement and other processing of transactions and that Purchaser is not responsible for the processor’s actions.
Merchant agrees to hold Purchaser harmless for the processor’s actions or omissions.

If Purchaser a grees to acce pt the rem ittance of t he Daily Perce ntage by debiting the Merchant’s card processing deposit account ,
Merchant irrevocably authorizes Purc haser or its designat ed successor or assigne e to withdraw the Daily Pe rcentage by initiatin g a
debit via t he Automatic Cle aring House (ACH) system to the Merc hants’ card proc essing de posit account (as li sted in Merc hant’s
application) or such other deposit account that Merchant may instruct Purchaser to debit from time to time (“Bank Account”). In the
event Purchaser withdraws an incorrect amount from Merchant’s Bank Account, Merchant authorizes P urchaser to credit the B ank
Account for the appropriate amount. M erchant represents that the Bank Account is established for business or commercial purposes
only and is not used for personal, family or household purposes.

If Purc haser agrees to accept the remittance of the Daily Percentage by debiting a deposit account established by Merchant that is
approved by Purchaser (“Approved Account”), Merchant agrees t o complete all necessary forms to establish the Approved Account.
Merchant acknowledges and agrees that any fu nds deposited into the Approved Account by Merchant’s processor will remain in the
Approved Account until the Daily Pe rcentage is withdrawn by Purchaser and then the remaining funds, minus any amount required to
maintain the minimum balance for the account, will be forwarded to Merchant’s Bank Account. If the App roved Account requires a
minimum account balance, Purchaser may, in its sole discretion, fund th e required minimum balance for the Approved Acc ount out of
the Purchase Price.

9. Telephone Monitoring, Recording and Contacts. To ensure that all merchants receive quality service, Purchaser may
choose to monitor and /or record telepho ne calls with merchants and their em ployees or agents. T hese calls a re monitored and/or
recorded solely for evaluation by supervisors, training, monitoring for compliance purposes, and quality control. Merchant agrees that
any cal | bet ween Purchaser and M erchant or a rep resentative of Merchant may be monitored an d/or rec orded for these p urposes.
Merchant further agrees that: (i) it has an established business relationship with Purchaser and may be co ntacted from time to time
regarding transactions with Purchaser; (ii) such contacts are not considered unsolicited or inconvenient; and (iii) any such contact may
be made using any cellular or other number Merchant or its representative gave Purchaser, using any e-mail address Merchant or its
representative gave Purchaser, or using an automated dialing and announcing or similar device, unless prohibited by law.

10. Miscellaneous. M erchant shall have no right to assignits interest h ereunder. Th is Agreement shall b e b inding upon
Merchant and inure to the benefit of Purcha ser, its successors and assigns. This Ag reement shall not constitute a ¢ ontract until fully
executed by all p arties hereto. Th is Ag reement con stitutes th e en tire Ag reement between t he parties, an d no rep resentations,
agreements, or understandings of any kind, either written or oral, shall be binding upon the parties unless expressly contained herein.
This Agreem ent is a co mplete and exhaustiv e state ment o fth e term s o f th e p arties’ agreement, whi ch m ay not be expl ained or
supplemented by evidence of consistent additional terms or contradicted by evidence of any prior or contemporaneous agreement. No
modification of this Agreement shall be e ffective unless it is in writing and signed by each of the parties. If any provisions of th is
Agreement are in valid, illegal or un enforceable in any resp ect, the remaining provisions shall not be affected in any manner. All
individuals and entities executing this Agreement hereby acknowledge having the full power and authority to enter into and perform the
obligations under this Agreement and that this Agreement does not violate the terms of any other agreement to which it is subject. The
parties agree to exec ute suc h further and additional doc uments, instruments, and writi ngs as may be necessary, proper, re quired,
desirable, or convenient for the purpose of fully effectuating the terms and provisions of this Agreement. The information submitted by
Merchant as part of its application for this transaction is hereby incorporated into and made a part of this Agreement. The signatures to
this Agreement may be ev idenced by facsimile copies or ot her electronic means reflecting the party’s signature hereto, and any such
copy or signature shall be sufficient as if it were an original signature.

11. Governing Law. Purchaser and Merchant agree that this Agreement is accepted in California and not enforceable until signed
in California. This Agreement and all claim s shall be governed by, and construed in accordance with, the laws of the State of
California without regard to principles of conflicts of laws. A 1l litigation, su its, co urt p roceedings an d other actio ns (ex cept
arbitration) relating to, arising out of or in connection with this Agreement, whether founded in contract or tort, shall b e submitted to
the in personam jurisdiction of the courts of the State of California and the exclusive venue for all such suits, proceedings and other
actions shall be in Los Angeles C ounty, California. N o action may be broughtin any ot her state or j urisdiction. M erchant and
Purchaser hereby waive any claim against or objection to the in personam jurisdiction and venue in the courts of Los Angeles County,
.California Purchaser and Merchant hereby irrevocably waive any objection and any right of immunity on the ground of venue or the
convenience of the forum, or to the jurisdiction of such courts or from the execution of judgments resulting therefrom. ALL PARTIES
TO THIS AGREEMENT HEREBY WAIVE TRIALBY JURY IN ANY A CTION, PRO CEEDING, SUI T, COUNTERCLAIM,
CROSS-CLAIM, OR TH IRD-PARTY C LAIM BRO UGHT BY ANY O FT HE PART IES HERETOO N ANY M ATTERS
WHATSOEVER ARISING OUT OF OR IN ANY WAY RELATED TO OR CONNECTE D WITH THIS AGREEMENT. Either
Party may elect to resolve any claims or disputes related to this Agreement by neutral, binding arbitration. An election to
arbitrate a dispute may be made by any party before filing a lawsuit or in response to a claim, counterclaim, or cross claim.
Any arbitration hea ring at which Merc hant appears will take place within the State of California. If arbitration is elected, th e party
initiating the arbitration proceeding may select from the following arbitration organizations, which will apply the appropriate
rules for commercial claims to arbitrate the Dispute: American Arbitration Association (“AAA”), National Arbitration Forum
(“NAF”), or any other organization that Purchaser approves. Any arbitration hearing will take place within the State o f California.
Judgment upon any arbitration award may be entered in any court in any State. NO CLAIM SUBMITTED TO ARBITRATION WILL
30of4 (v.l) Merch ant Initials



BE HEARD BY A JURY AND NO CLAIM MAY BE BROU GHT AS A CL ASS ACTION OR AS A PRIVATE ATTORNEY
GENERAL. THERE SHALL BE NO RIGHT TO ACT AS A CLASS REPRESENTATIVE OR PARTICIPATE AS A MEMBER OF
A CLASS OF CLAIMANTS WITH RESPECT TO ANY CLAIM. Arbitration shall be governed by the Federal Arbitration Act (9
U.S.C. § 1 et. seq.) and not by any state law concerning arbitration. This paragraph shall survive any termination or transfer of this
Agreement. If any part of this arbitration clause, other than waivers of class action rights, is deemed or found to be unenforceable for
any reason, the rest shall remain enforceable. If a waiver of class action rights is deemed or found to be unenforceable for any reason in
a case in which class action allegations have been made, the remainder of this arbitration clause shall be unenforceable.

12. Remedies. In the event Merchant breaches any of t he prov isions of this Agreement, in cluding bu t no t li mited to the
representations, warranties and covenants made in paragraph 7, Purchaser shall be entitled to all remedies available under law. In any
action for damages, Purchaser shall be entitled to dam ages equal to the Amount Sold less the amount received by Purchaser from the
Daily Percentage. Merchant hereby agrees that Purchaser may automatically debit from any of Merchant’s bank accounts via the ACH
or otherwise all or any portion of the Purchase Price or may instruct Merchant’s processor to forward to Purchaser, without any prior
notice to Merchant, all or any portion of the Purchase Price owed if Merchant defaults under this Agreement.

13. Attorney’s Fees and Costs. In the event Merchant defaults, Purchaser shall be entitled to recover from Merchant all costs of
collection, including reasonable attorney’s fees and court costs. For this purpose, “costs of collection” shall include the costs, including
reasonable attorney’s fees, associated with defending, protecting or enforcing Purchaser’s rights under this Agreement including in any
bankruptcy proceeding. If Merchant files an action a gainst Purchaser and the matter is dismissed or Purchaser prevails in the matter,
Merchant agrees to pay all of Purchaser’s attorney’s fees and costs incurred in the matter, whether in court or arbitration.

14. Reporting: Merchant and Guarantors, defined below, understand that Purchaser will o btain a cred it report on the Merchant
and any ind ividual th at si gns this Agreement. The report Purchaser obtains may in clude, butis not li mited to, the business’ or
individuals’ credit history or similar characteristics, employment and education verifications, social security verification, criminal and
civil history, Department of M otor Vehicle records, any other public records, and any other information bearing on credit standing or
credit capacity.

15. GUARANTOR(S). By signing this Agreement on b ehalf of Merchant (each such signer a Guarantor), the Guarantors hereby assume
and, jointly and severally, guarantee those obligations of the Merchant arising under paragraphs 7, 12 and 13 of this Agreement or other
Merchant fraud, and authorizes and permits Purc haser to aut omatically withdraw any and al 1 funds from any of Gua rantors’ bank
accounts to ensure payment of any amounts owed under this Agreement. This guarantee is unlimited, absolute and without condition,
and is binding upon each  Guarantor, the Guarantor’s heirs, legal representatives, succe ssors and assigns . Each Gua rantor hereby
authorizes inquiry into the Guarantor’s personal financial information, including, but not limited to, banking relationships, references
given, consumer reports and credit bureaus, and criminal and civil matters. Without limiting the generality of the preceding sentence,
each Guarantor hereby aut horizes Purchaser to obtain consum er and/or investigative reports from one or m ore consum er reporting
agencies about Guarantor. The Guarantors to this Agreement are hereby notified that a negative credit report reflecting on his/her credit
record may be submitted to a credit reporting agency if th e terms o f this Agreement are b reached. Each Guarantor ackno wledges
receiving a copy of this Agree ment and having read the terms of this Agreement, including, without limitation, the guarantee set forth
in th is p aragraph, and th e Guarantor’s si gnature b elow shall se rve as co nfirmation th at th e Gu arantor un derstands all term s a nd
conditions of this Agreement.

PERFORMANCE COMMERCIAL CAPITAL

Merchant:
By: By:
(Signature) (Signature)
Print Name: Steven Levey Print Name:
Title: President/COO Title: Date:
Date:
Owner:
(Signature)
Print Name: Date:

Additional Guarantor

Print Name: Date:
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