Case 2:17-cv-01195-CDJ Document 1 Filed 03/17/17 Page 7 of 30

IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

UNIVEST CAPITAL, INC,,
Plaintiff,
v. : -CV-
BELAY TRANSITIONS MHT LLC,
TILAHUN BELAY and ASCENTIUM
CAPITAL, LLC,

Defendants.

COMPLAINT

Plaintiff Univest Capital, Inc. (“Univest”) brings this civil action for breach of contract
against defendants Belay Transitions MHT LLC (“Customer”), Tilahun Belay (“Guarantor”) and
Ascentium Capital, LLC (“Ascentium”).

Introduction

1. Plaintiff Univest loaned substantial monies to defendant Customer via two

Installment Paymént Agreements (“IPA”).

2. Defendant Guarantor individually and personally guaranteed Customer’s

repayment obligations to Univest.
3. Defendant Ascentium breached contractual warranties and representations it made

to Univest regarding certain underlying transactions related to Univest’s loans to Customer.
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4. As a direct and proximate result of Customer’s, Guarantor’s and Ascentium’s
breaches of contract, Univest has been damaged in an amount in excess of $200,000.00,
exclusive of interest and penalties, and along with attorney fees and costs which are recoverable
here by contract.

The Parties

5. Plaintiff Univest is a corporation formed under the laws of the Commonwealth of
Pennsylvania, with a principal place of business at 3331 Street Road, Suite 325, Bensalem,
Pennsylvania 19020.

6. Defendant Customer is a limited liability company formed under the laws of the
State of Texas, with an address of 1575 Heritage Drive, Suite 200, McKinney, Texas 75069.

7. Defendant Guarantor is an adult citizen of the State of Texas and, upon
information and belief, is a doctor licensed to practice medicine in the State of Texas, with an
address of 5872 0Old Jacksonville Highway, 728, Tyler, Texas 75703.

8. Defendant Ascentium is a limited liability company formed under the laws of the
State of Delaware, with a principal place of business located at 23970 Highway 59, North

Kingwood, Texas 77339.

Jurisdiction-And-Venue

9. This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1332(a)(1)
because the matter in controversy is between citizens of different states and the amount in
controversy exceeds $75,000.00, exclusive of interest and costs.

10.  Venue is proper in this district pursuant to 28 U.S.C. § 1391(b)(2) because a
substantial part of the events or omissions giving rise to Univest’s claims occurred in this district

and defendants knowingly and voluntarily conducted business in this district.
2
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11.  Venue is further proper in this district because the parties have contractually
agreed that any action or proceeding arising out of the contracts between them will be litigated in
this Court, and have further agreed that personal jurisdiction over them is likewise proper in this
Court.

Customer Borrows Money From Univest

12. On September 13, 2016, Customer entered into two (2) instruments with Univest,
IPA No. 151571 and IPA No. 151565. IPA No. 151571 is attached hereto as Exhibit A. IPA
No. 151565 is attached hereto as Exhibit B.

13.  Pursuant to the IPAs, Univest funded Customer’s purchases of licenses to use
software known as “MHT ENTERPRISE SOFTWARE” (the “Software”) and related services
from America’s MHT Inc. (“Vendor™).

14.  Univest disbursed funds as required by each IPA.

15.  Pursuant to each IPA, Customer was obligated to repay Univest for the funds
disbursed by making six (6) monthly payments of $99.00 each, and sixty (60) monthly payments
of $1,899.00 each.

16. Customer acknowledged that Univest and Vendor were not related.
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17.  Among other things, pursuant to the IPAs, Customer acknowledged that its
obligations to pay Univest were absolute and unconditional, and in no way related to or
dependent upon whether or not the Software and related services Customer was purchasing from
Vendor performed as represented to Customer by Vendor.

18.  Customer defaulted on its payment obligations to Univest under the IPAs.

19. On or about February 22, 2017, counsel for Univest sent to Customer a Notice of
Default. A true and correct copy of the Notice of Default is attached hereto as Exhibit C.

20.  Customer did not respond to the Notice of Default.

21.  Customer did not cure its breaches and defaults under the IPAs.

22. The IPAs have not been assigned.

23.  Customer owes to Univest a principal amount in excess of $200,000.00, plus

interest, penalties, attorney fees and costs as allowed by the IPAs.

Guarantor Guarantees Customer’s Payment Obligations To Univest
24.  In the IPAs, Guarantor individually and unconditionally guaranteed Customer’s
payment obligations to Univest.

25.  Guarantor further agreed that Univest may institute an action against Guarantor

Customer, or any other remedy.

26. On or about February 22, 2017, counsel for Univest sent to Guarantor a Notice of
Default. See Exhibit C.

27.  Guarantor did not respond to the Notice of Default.

28.  Guarantor did not cure its breaches and defaults under the IPAs.

29.  The guaranty has not been assigned.
4
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30.  Pursuant to the guaranty, Guarantor owes to Univest a principal amount in excess
of $200,000.00, plus interest, penalties, attorney fees and costs as allowed by the IPAs.

Ascentium’s Breaches Of Representations And Warranties

31.  On August 26, 2013, Univest and Ascentium entered into a Broker Agreement. A
true and correct copy of the Broker Agreement is attached hereto as Exhibit D.

32.  Pursuant to the Broker Agreement, among other things, Ascentium agreed to
provide to Univest certain lending opportunities in exchange for Univest paying to Ascentium a
commission with respect to such lending opportunities that Univest decided to participate in.

33.  The Broker Agreement has not been terminated and, at all times relevant hereto,
was in full force and effect.

34.  The transaction with Customer represented by the IPAs was a lending opportunity
presented by Ascentium to Univest pursuant to the Broker Agreement.

35.  Univest has complied with all of its obligations under the Broker Agreement in
connection with this transaction.

36.  Customers have informed Univest that they are unsatisfied with their purchases of
the Software and related services from the Vendor, including stating their belief that they were
— deﬁ‘auded -by-Vendor-in-connection-with- ,,thei,rmunderlyingmeontracts,,with,,,Xlendor,ﬂandlhat’[hey rrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrrr
were not provided\the equipment, goods and services they were entitled to pursuant to their
underlying contracts with Vendor; Customers have 1ikewise raised these issues as a defense to
payment of the amounts due to Univest under their IPAs.

37. In the Broker Agreement, Ascentium warranted and represented to Univest,

among other things, that each of the underlying contracts between Customer and Vendor was
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“valid and enforceable according to its terms,” and that “the Equipment covered by the Contracts
has been delivered to the Lessee [Customer] named in the Contract.”

38. In the Broker Agreement, Ascentium also agreed to “indemnify and hold
[Univest] harmless from any and all liability, demands, claims, costs or damages, including
attorney’s fees, which may be incurred by [Univest] as a result of any breach of warranty or
obligation by [Ascentium].”

39.  Univest reasonabiy relied upon the warranties, representations and other promises
made by Ascentium in the Broker Agreement in making its decision to enter into IPAs with
Customers.

40.  Ascentium has breached its warranties and representations that each of the
underlying contracts between Customer and Vendor was “valid and enforceable according to its
terms,” and that “the Equipment covered by the Contracts has been delivered to the Lessee
[Customer] named in the Contract.”

41. On account of Ascentium’s breaches of its warranties and obligations in the
Broker Agreement, Univest has been damaged in a principal amount in excess of $200,000.00,

plus related interest, penalties, attorney fees and costs.

Univest v. Customer (IPA No. 151571)

42.  Univest incorporates the foregoing allegations as if set forth at length herein.
43. Customer and Univest are parties to a binding and enforceable contract, namely,
IPA No. 151571.

44.  Univest has fully performed under IPA No. 151571.
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45. Customer is in breach and default of its payment obligations to Univest under IPA

No. 151571.
46.  Univest has made demand upon Customer to cure its breaches and defaults.
47. Despite demand, Customer has failed and refused to cure its breaches and

defaults, and to otherwise honor its obligations to Univest under IPA No. 151571.

48. All conditions precedent, if any, necessary to bring this action against Customer
have been met.

49.  As a direct, proximate and reasonably foreseeable result of Customer’s breaches
and defaults, Univest has been damaged in a principal amount in excess of $100,000.00, plus
interest, penalties, attorney fees and costs as allowed by [PA No. 151571.

WHEREFORE, Univest demands judgement in its favor and against Customer on Count
I of its Complaint, in an amount in excess of $75,000.00, plus interest, penalties, attorney fees
and costs as may be allowable by law or contract, and such other additional relief as the Court
deems just and appropriate.

Count II+Breach Of Contract
Univest v. Customer (IPA No. 151565)

50. Univest incorporates the foregoing allegations as if set forth at length herein.

S1. Customer and Univest are parties to a binding and enforceable contract, namely,
IPA No. 151565.

52.  Univest has fully performed under IPA No. 151565.

53. Customer is in breach and default of its payment obligations to Univest under IPA
No. 151565.
54. Univest has made demand upon Customer to cure its breaches and defaults.

7



Case 2:17-cv-01195-CDJ Document 1 Filed 03/17/17 Page 14 of 30

55.  Despite demand, Customer has failed and refused to cure its breaches and
defaults, and to otherwise honor its obligations to Univest under IPA No. 151565.

56.  All conditions precedent, if any, necessary to bring this action against Customer
have been met.

57.  As a direct, proximate and reasonably foreseeable result of Customer’s breaches
and defaults, Univest has been damaged in a principal amount in excess of $100,000.00, plus
interest, penalties, attorney fees and costs as allowed by IPA No. 151565.

WHEREFORE, Univest demands judgement in its favor and against Customer on Count
II of its Complaint, in an amount in excess of $75,000.00, plus interest, penalties, attorney fees
and costs as may be allowable by law or contract, and such other additional relief as the Court
deems just and appropriate.

Count III—Breach Of Contract
Univest v. Guarantor (IPA No. 151571)

58.  Univest incorporates the foregoing allegations as if set forth at length herein.
59. Guarantor and Univest are parties to a binding and enforceable contract, namely,
IPA No. 151571 and, more specifically, the guaranty contained in IPA 151571.

60. Univest has fully performed under IPA No. 151571.

ol. As set forth above, Customer is in breach and default of its payment obligations to
Univest under [PA 151571.

62. Guarantor individually and unconditionally guaranteed Customer’s payment
obligations to Univest.

63. Univest has made demand upon both Customer and Guarantor to cure these

breaches and defaults.
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64.  Despite demand, Guarantor has failed and refused to cure its (and Customer’s)
breaches and defaults, and to otherwise honor the guaranteed obligations to Univest under IPA
151571.

65.  All conditions precedent, if any, necessary to bring this action against Guarantor
have been niet.

66. Aé a direct, proximate and reasonably foreseeable result of Guarantor’s breaches
and defaults, Univest has been damaged in a principal amount in excess of $100,000.00, plus
interest, penalties, attorney fees and costs as allowed by IPA 151571.

WHEREFORE, Univest demands judgement in its favor and against Guarantor on Count
IIT of its Complaint, in an amount in excess of $75,000.00, plus interest, penalties, attorney fees
and costs as may be allowable by law or contract, and such other additional relief as the Court
deems just and appropriate.

Count IV—Breach Of Contract
Univest v. Guarantor (IPA No. 151565)

67.  Univest incorporates the foregoing allegations as if set forth at length herein.
68.  Guarantor and Univest are parties to a binding and enforceable contract, namely,

IPA No. 151565 and, more specifically, the guaranty contained in IPA 151565.

69.  Univest has fully performed under IPA No. 151565.

70.  As set forth above, Customer is in breach and default of its payment obligations to
Univest under IPA 151565.

71.  Guarantor individually and unconditionally guaranteed Customer’s payment

obligations to Univest.
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72. Univest has made demand upon both Customer and Guarantor to cure these
breaches and defaults.

73.  Despite demand, Guarantor has failed and refused to cure its (and Customer’s)
breaches and defaults, and to otherwise honor the guaranteed obligations to Univest under IPA
151565.

74.  All conditions precedent, if any, necessary to bring this action against Guarantor
have been met.

75.  As a direct, proximate and reasonably foreseeable result of Guarantor’s breaches
and defaults, Univest has been damaged in a principal amount in excess of $100,000.00, plus
interest, penalties, attorney fees and costs as allowed by IPA 151565.

WHEREFORE, Univest demands judgement in its favor and against Guarantor on Count
IV of its Complaint, in an amount in excess of $75,000.00, plus interest, penalties, attorney fees
and costs as may be allowable by law or contract, and such other additional relief as the Court
deems just and appropriate.

Count V—Breach Of Contract
Univest v. Ascentium

76. Univest incorporates the foregoing allegations as if set forth at length herein.
77.  Ascentium and Univest are parties to a binding and enforceable contract, namely,
the Broker Agreement.

78.  Univest has fully performed under the Broker Agreement.
79.  Ascentium is in breach and default of its obligations to Univest under the Broker

Agreement, including being in breach of its representations and warranties to Univest.

10
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80. Pursuant to the Broker Agreement, Ascentium is required to “indemnify and hold
[Univest] harmless from any and all liability, demands, claims, costs or damages, including
attorney’s fees, which may be incurred by [Univest] as a result of any breach of warranty or
obligation by [Ascentium].”

81.  All conditions precedent, if any, necessary to bring this action against Ascentium
have been met.

82. Asa diréct, proximate and reasonably foreseeable result of Ascentium’s breaches
and defaults, Univest has been damaged in a principal amount in excess of $200,000.00, plus
related interest, penalties, attorney fees and costs.

WHEREFORE, Univest demands judgement in its favor and against Ascentium on Count
V of its Complaint, in an amount in excess of $75,000.00, plus interest, pénalties, attorney fees
and costs as may be allowable by law or contract, and such other additional relief as the Court

deems just and appropriate.

KLEHR HARRISON

HARVEY B R{)QNZBURG LLP

Dated: March | l , 2017 By: .
William R. Hinchman, (PA 1.D. No. 60540)

William J. Clements, (PA. 1.D. No. 86348)
1835 Market Street, 14" Floor
Philadelphia, PA 19103

Ph: (215) 569-2700

Fax: (215) 568-6603
whinchman@klehr.com
wclements@klehr.com
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EXHIBIT A
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j7223
Univast Capital, Inc.
UNIVEST INSTALLMENT PAYMENT AGREEMENT 3551 St Rood

CAPITAL ING Agreement '{0':11515’71 l semam.i?;«n:eg%

www.univasteapitatine.com
CUSTOMER: ADDRESS: ’ TERM:
BELAY TRANSITIONS MHT LLC 2051 W CUMBERLAND RD APT 1030 TYLER, TEXAS 75703 66
PAYMENT SCHEDULE: 6 @ $99.00, 60 @ $1.893.00
SCHEDULE A ("SOFTWARE"): Ona or mors Ucenses ler Software Inchding related Software Documents which also may include Liams of parsanal property &s genaraly describad heseln which Univest Capital, fic.

mc«mwmmmmwmwmdmmmwmmmmmwwPmmmamnmumnﬁmMmdmmormmnymmh
mmmwu«mmmww wbssant mandfost emor, such detaied descripfon shal be I this Instaliment Paymant A and shall ba provided ko Cusiomer promplly

Mwm&m-MHTEMRSOFrWARE
i.mmmmmpaymmmmnmsmmmmmmmw and Univest Capitat, Inc, {*Payes’), with respest to the following facis: Customer and its wendor
{whethar ovig or more “Yendor) have entered info an agy {“Uiognse Agr Yin $on with the lserising of cartain softwary produsts by Vendor o Cusiomer ("Ucensad Software”) enddor he provision of
wmmmmwvmnmmummww The Ucarise Agraement, any Addenda and Schedutes attached thareto and speciiied heretn {us te same may be
amended from time © tme with the writlen consent of Payoe), are coflectively refarrad i as o “Softwar Documents.” Pursuant by the Seftware Documents, Cusiomar [ obligated (& pay Vendor the ful amount of e
mmcmmwsmmmmmosmces(-ruasrmmxsammpmmmmeMlmdmmmmwomﬂmlmn
Vordkx as ftthe Fayoe shall insinad make such payments of th Tobd Fee on behalf of Customer & Vendar under the Software Documents, and wilh respect thiress, Customar sha
:%“wmm bmmﬂe payments (each & "Paymect” and oofectively the Payments’) as speciied above, For good and vetuabis oonsideraion (the recelpl and sufficioncy of which ara hersty

18

2, Promise to Pay: FORVMERECEWED,ﬁmmwmmhmm.umm&smmbmbﬂnwmrd?mM(ubmmwﬂmm).wmw
farth above, Tha frst Payment Iz due of Payae’s npplicatie bling cycls as specified by Payoa in Payee’s sol discrelion; each subeequent Paymenl s dua on the same dabe of each stcoseding
mmmm«mmmmwmmmammuummmmna:s-ambmmnmammaanmmmmmcmmpwwmmmmmb
173%™ of the Paymant emount for each day from and including the data Vandoc was paid by Payes, o but excluding such frst Dua Data, (f full payment of cach Paysment smounit and other amounts due and payable
from Customer 1o Payes am nol racefved by Payso when dus, Customer agroes (0 pay kb Payes a kato chiarge egual lo tha graator of 10% of tuch amoand or $26,00, In the event 2 chock Is retumed unpaid or ar ACH
dabit ks ot honored by Customer's hank, Customer agress to pay a fes of $30.00 o7, In efthar of tha two foregoing istances, tho bighest rets aliowed by appiicable baw if kess, Customer acknowiadges and agres that
Payeaail!smladsusthl\maytrmslerormblhleAWanymdlmwmdushawhmmwﬂﬂﬂl’yaﬁnﬁiﬂswmhmmawﬂma\ m‘mmmua

the consent of Cusiomer, and upon Customer’s recalpt of Usb\l:lonﬁmnPayen(uxﬁermzsshm mm).aswmmmmmmmmm 1 52 Assignes,
Customer furthar agrees that it will not essert ageinst any such Assignea any clatm, defensa, counderckaim, sistofl, recuction mmmmnmmaawmswvﬁm Custorer heraby
| Irevocatly diocs Payoa io pay the Total Fee 1 e Vendor,
3, Payments; Taxas prid Fees: tndamnification: All Paymants due hereunder are payabie as set krth herein, The final Payment and any ofher cutstanding amourts dua under this [PA shali be dug and payatie on
IheﬂnalDueDanRaeelplofhefalmanecemnnlmmmdnezno‘aﬂminmmﬂwuﬂmﬁmoﬁmbwyﬂummrsdmuwwslPAhalmlymmmdmIm&anasmwm
Cusiomer agres to pay whan due and ko tndemntly and hold Payea harmiess from aff tres, foes, fines, irarast and penalties, inching, without Eméitaon, personal property or documentary stamp taxes, {Taxes’)
relating 10 the usa or ownership of the Licensad Softwars or to this [FA now o heraafter imposad, levied or essessod by eny taxing euthority, Payee may in s solo discration, elect o pay any such Taxes directly o 8
mmmum'w&mwbmPwmdmumaHmeMmmmmmwmmmmmammmmbymw f arty tadng authordty requires any
Taxes to bo paid in advance or on any perodic basls, and Payee pays such Taues, Payas may increase the Paymants or the Total Fee of the Liconsod Software thoreby incressing the amound of esch Peyment &
rafiact the paymant of such Taxes, Cusiomer agrees o indanny and hok! Payos harmiess from any suts, mmummmmmqwmwwmbwmummhmdhmmd
Software. WaoﬁvmmwﬁSedhnawﬂmvannwmmaarlermmmmslmummmmmmmmmmmmammmnmhmm

0 deems nacags Cuswmer ksas Payne's casts hey may aio include a profil,

TR msde

6, Absohte Obfiastion: GUSIUMER‘S OBI.IGATION TO MAKE THE PAWBiTS 0 PAYEE, AS P!KMDED ABOVE, TO PAY OTHER SUMS THAT MAY RE DUE HEREUNDER AND PERFORM CUSTOMER'S
"OTHER OBLIGATIONS REQUIRED TO 8E PERFORMED HEREUNDER, ARE ABSOLUTE, UNCONDITIONAL, NON-CANCELABLE OR PRE-PAYABLE, AND NONREFUNDABLE, AND SHALL NOT BE SUBJECT
TO ANY ABATEMENT, SET-OFF, RECOUPMENT, INCLAIM, COUNTERCLAIM, ADJUSTMENT, REDUCTION, OR DEFENSE THAT CUSTOMER MAY HAVE ARISING QUT OF OR RELATING TO THE
SOFTWARE DOCUMENTS OR OTHERWISE FOR ANY REASON WHATSOEVER, IRGLUDING, BUT NOT UIMITED TO TERMINATION OF THE tICENSE AGREEMENT OR ANY CHANGE IN, UPDATE TO OR
TRANSFER OF THE LICENSED SOFTWARE OR ANY DEFAULY OR PURPORTED DEFAULT BY PAYEE OF AN OBLIGATION OF PAYEE HEREUNDER, CUSTOMER AGREES THAT IT WILL ROT ASSERT
AGAINST PAYEE ANY CLAIM THAT IT MAY KAVE AGAINST VENDOR AND FURTHER AGREES THAT THE PAYMENTS ARE NOT AND WitL NOT BE SUBIECT TG ANY CLAIMS THAT [T MAY HAVE AGAINST
VENDOR, REGARDLESS OF WHETHER OR NOT: {)) THE LICENSED SOFTWARE PERFORMS DR DOES NOT PERFORM IN ACCORDANCE WITH THE SOFTWARE DOCUMENTS; (i) VENDOR OR
CUSTOMER HAS BREACHED ANY OF (TS REPRESENTATIONS, WARRANTIES QR COVENANTS UNDER THE SOFTWARE DOCUMENTS; (Ilfy THE LICENSES GRANTED PURSUANT TO THE SOFTWARE
DOCUMENTS ANDYOR ANY MAINTENANCE, SUPPORT, OR OTHER SERVICES PROVIDED THEREUNDER HAVE BEEN REVOKED OR OTHERWISE TERMINATED OR ARE UNSATISFACTORY OR NOT
PERFORMED FOR ANY REASON; OR (V) THE LICENSE AGREEMENT HAS EXPIRED OR BEEK TERMINATED FOR ANY REASCN. IN FURTHERANCE OF AND NOT IN UMITATION OF THE FOREGOING, IN
THE EVENT CUSTOMER BELIEVES PAYEE IS IN DEFAULT OF ANY OF ITS OBLIGATIONS HEREUNDER CUSTOMER MAY BRING AN ACTION TO' ENFORCE ITS RIGHTS 8UT UNDER NO GIRCUMSTANCE
SHALL ANY SUCH AULEGED DEFAULT BY PAYEE EXCUSE CUSTOMER FROM CONTINUING TO PAY.WHEN DUE THE PAYMENTS DUE HEREUNDER AND TO DISCHARGE CUSTOMERS OTHER
OBUGATIONS HEREUNDER. AS AN INDUCEMENT TO PAYEE TO ENTER INTO THIS IPA, CUSTOMER REPRESENTS AND WARRANTS THAT THE LICENSED SOFTWARE HAS BEEN MADE AVAILABLE
FOR USE BY CUSTOMER AND CUSTOMER IS FULLY SATISFIED WITH THE UCENSED SOFTWARE AND IRREVOCABLY ACCEPTS THE SAME FOR ALL PURPOSES AND IS ABSOUUTELY AND
UNCONDITIONALLY UABLE FOR THE TOTAL FEE. CUSTOMER HAS REVIEWED THE UCENSE AGREEMENT, IS SATISFIED WITH ALL OF THE TERMS THEREQF AND NEITHER [T NOR VENDOR IS IN
DEFAULT OF ANY PROVISION THEREOF, ANY OTHER SPECIFIC ACCEPTANCE CRITERIA SPECIFIED IN THE BOFTWARE DOCUMENTS SHALL SE SOLELY BETWEEN CUSTOMER AND VENDOR AND
SHALL IN NO WAY AFFECT CUSTOMER'S ABSCLUTE AND UNCONDITIONAL OBLIGATIONS UNDER THIS IPA, IN THE EVENT OF ANY DEFAULY BY VENDOR UNDER THE SOFTWARE DOCUMENTS,
CUSTOMER'S SOLE REMEDY, IF ANY, SHALL BE AGAINST VENDOR, CUSTOMER ACKNOWLEDGES THAT PAYEE MAKES NO WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE LICENSED
SOFTWARE (INCLUDING WHETHER THE USE OF THE LICENSED SOFTWARE VIOLATES ANY PARTY'S #ROPRIETARY OR QTHER RIGHTS), SERVICES, OR- MAINTENANCE COVEREX BY THE
SOFTWARE DOCUMENTS, INCLUDING, WITHOUT UMITATION, ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR OF MERCHANTABILITY, AND CUSTOMER ACCEPTS THE LICENSED
SOFTWARE *AS-S" ‘WHEREHS", CUSTOMER HEREBY WAIVES ANY CLAIM (INCLULANG ANY CLACM BASED ON STRICY OR ABSOLUTE UABILITY IN TORT) THAT IT MAY HAVE AGAINST PAYEE FOR
ANY LDSS OR DAMAGE. (INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS, LOSS OF DATA OR SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES) OR EXPENSE ARISING OUT OF,
RELATED TO OR CAUSED BY THE LICENSED SOFTWARE OR ANY SERVICES OR MAINTENANCE COVERED BY THE SOFTWARE DOCUMENTS, EVEN (F PAYEE WAS BEEN ACMISED OF THE
POSSIBILITY OF SUCH DAMAGE, LOSS, EXPENSE OR COST. CUSTOMER ACKNOWLEDGES THAT PAYEE DID NOT SELECT, MANUFACTURE, DISTRIBUTE OR LICENSE THE SOFTWARE OR PROVIDE
ANY SERVICES ASSOCIATED WITH MAINTENANCE OR. OTHER SERVICES COVERED 8Y THE SOFTWARE DOCUMENTS AND THAT CUSTOMER HAS MABE THE SELECTION OF BUCH LICENSED

MAINTENANCE AND SERVICES BASED UPOM ITS OWN JUDGMENT AND DILIGENCE, AND EXPRESSLY DISCLAIMS ANY RELIANCE ON STATEMENTS MADE BY PAYEE ORTT6 AGENTS;
CUSTOMER UNDERSTANDS THAT PAYEE IS A SEPARATE AND INDEPENDENT COMFANY FROMAN‘( VENDOR, MANUFACTURER, DISTRIBUTOR OR UCENSOR OF THE LICENSED SOFTWARE, AND
THAT NONE OF THEM NOR ANY AGENT OR EMPLOYEE OF ANY OF THEM IS PAYEE'S AGENT, CUSTOMER AGREES THAT NO REPRESENTATION, GUARANT EE OR WARRANTY BY ANY SUCH ENTITY
OR PERSON =] BlNDtNG ON PAﬁ AND NC BREACH BY ANY SUCH ENTTTY OR PERSON WilL EXCUSE OR OTHERWISE AFFECT CUSTOMER'S OBLIGATIONS TO PAYEE.

resantatios ds: Cislomer ropresents and warrents to Payoo thal os of the datn Payee pays the Total Fee; (1) If &n entity, Customer is duly organtzed, vadly existing and in good
Wmhmmh]muhmw!aquaiﬁedhdobmanhaaﬂy}ud%nmnhm‘mdbbnmunMMIPAlsammvdﬁmmwmmdosmmd
enforcaabla againet Customer in accopdance with iy m@)mmmm parformance of Gis IFA wlil not violaie or croats a defaull under any law (Inchuding ety appcalie usury law), requintlon
fudgment, crder, o charter d birding on Cusiomet or l:mpwtyMMFAMMMBMWMMMWWMHWBMWMNW
mWﬁmmmmmAmmmquwummmm(mmmmmmm?mbmwmmWummmmw fnancid statements
furnishad wit be prepared tn accordance with generally applied ,mmwmwmwwaﬂetmmmmwmmmwmmm
{he Licansed Scftware; and (dil) Cusiomer shall nol assign, memmammmhawmummlmummmmmwuwwwwm«wmmhmmm
heraon ar thereon without the prior wriiten consont of Payss and stall at ol fmes dting the team hervaf keep the License Agreement in full force and effact, IN ORDER TO SECURE THE DUE PAYMENT AND
PERFORMANCE OF ALL OF CUSTOMER'S OBLUGATIONS AND LIABILITIES TO PAYEE, WHETHER NOW EXISTING OR HEREAFTER ARISING UNDER THIS IPA, CUSTOMER HEREBY GRANTS TO PAYEEA
LIEN ON AND SECURITY INTEREST [N AND TO ALL OF ITS RIGHTS (BUT NOT ITS OBUGATIONS) UNDER THE LICENSE AGREEMENT AND ALL PROCEEDS THEREOF. UPON THE OCCURRENCE OF A
DEFAULT (AS HEREINAFTER DEFINED), IN ADDITION TO ALL OTHER RIGHTS AND REMEDIES CONTAINED IN THES IPA, PAYEE SHALL BE ENTITLED TO ALY RIGHTS AND REMEDIES OF A SECURED
PARTY UNDER THE UNJFORM COMMERCIAL CODE AND OTHER APPLCABLE LAW.
1._m_mm muruewmmhnmwmmwmmdmw;mmummmmlmaamnwmmmmmmmmmm‘

Cusbomor hareby grants 1o Payeo a fiest priortly security Inerast In dhis Licansed Software and Sofware Documents and all accessorias thareto, and Cusomer hereby grants to Payes a sacurly interestin a8 the

mmmqmmmuw nstuments, wharever
Wumhk:hummhhdmcmmmy
ank Software Docurnents in alf Jurisdictions whors sama Is ar will be located. This eppointmant, betng coupled with an Interest, is kmevocable MPayae’s

request, Customer shall oblatn and detiver 10 Payoe waivers of anry morigage, Ben, mmarlnhmw'mwdbhlhwsmommwm Customer agraas o maintain the Licensod
Softwara and Softwary Documents froe from ol clatms, Bony and legal processas ot eraditors and dlal of Customer, :

10120 S 20w
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n.wt—:mmmmmmsmmmwnnmmemmmdummwmmmamwmmmmmﬂwwmmﬂm
mudmwwwhmwcmmwmui&bmwmmwmPNmemnammmwmmwwwumbum
In any material respect when made: (M) Customer or any guarantor shal dissolve, csase doing business &5 4 going cxcetn or ansier & or 8 substariial part of i 2ssets or mergD or consofidale wh o ks, o
veorganizes with afy ently withoul Payeo's prior waitien consent; (v) Customer or eny quarantor becomes o is adjunioatad insolvort, Mekes an essignment for the benesil of aredtors, admits s inaklty o pay s dabts
a3 they bacome due, or Cuslomar or sny guaranior shal InsSluts eny banipioy, rsotvency, or eny such proceed & Insituled ageinst Customer of any guarantar; (v) any
mhm&MLm&aMmtwmdmmsh&swdwwwtaMM«C@M;«WW:M,NMaWMHMWWWWM

ﬂnmmnfmyDufamCusbmeragmssthat(a)Puyentwydednd!m.mmmmmﬂmmwﬂhlmeoemmdmdﬂ?zmammmmhﬁrﬂmmm
mamm«.um&mmmmhmm'mwmm.wmm.mn.ummwmmm.mam.m«mmm
1ol whichs are expressly walved by Custner; (b) Payos may drecly delll (charge) Gustomer's bank account(s) &
charges or amounts that ar then dua. After the occurrence of a Default harsunder by Customer, Payea may provida nofios b Cusiomer, of Payes may
mmvmmpmuambummmMmmﬂ)mmumsmmmmmwmdmmmaws&mmmmmm«
controlled by Customer or used for Custamer's benedt and (i) provide a cerfificate signad by a Cistomer officar wha I responsitds for Cusinmar's [normation systoms sliesting 10 such caceation of uso and
mainienance, de-sialtfion and detellon of Ucensed Sofware.  Payoe tay instruct Vendor 1o caase mintaining the ticensed Softwars of providing Services b Customar i which clrcumstanca naither Payoe not
mmmmnmuthmmmwxummummmmmmmmmmuuaraahyc«sm‘mwmmwmmwm
mabbaumumqu.mm,mmwmmngmssammmmsomw&mmmmmmwmumm‘ o enlorce e ¢ by Customer
Musobuomwmimummdammhakmmm(y)upnan‘sdumd,cmwmsMmePmaﬂmuwummwmhmumm
Incliding, without timitation, the b s fees and fncurrod ty Peyes. No dgit or remedy ks exclissive of ony ather provided tn thés IPA and &l dghts o remedses shall be cumidative and may be
enforcad concumently of individudy from time %o time. . -
8, Genorat: No dolay nr oimission on tha part of Payes In axeeclsing any right hereunder shl opera® as & walver of SUCH Tighl Or of any other fight under s 1PA or 1wder A olier GOGUMEN oF Iemument axecyind
ade!wmdhmuﬂonwlh!hfsl?&klmtbas.raquem,dmnmdsaﬂo(harmmbalhummnmmﬂhmmwmmwmmW.mwmﬂ(mﬂnroee!pmquasbd)or
overnigit courler servica b Payee al the address as sat forth herein, If eny amount contracied or, charged of fecaived In connecion with this IPA consues Interest or regubated time-prica differentlal gavorned by, not
axzmpt from, and In axcess of amolints lawtully permitiad under Pennsylvania kaw (the *Subject Amount’y, then (x) If the Kiw of the stais In wiich the principat ofica of Gusiomer ks located penmits the contracting for,
charging or receipt of any part of tha Subjoct Amourd, then the partics agree thal the laws of such stat shat govern the cordraciing ko, charing and receipt of sich Intnenst of reguiatad lme-price differential, and {2), ¥
clause {x) precading is not applicable, Payes shall makes eny necessary adfusiments <0 ss ko elminata any such axooss. Clsiomer agroes A
reofiocadng, discounting, buafing

iis provislon and the contract, chargs or rece!pt claimed by Customer to b untawlul and Payee may cakculate the maximum tawhd amounts by mmortzing, promfing, afocating,
ading In oach case o the fublast axiant sflowed by applicabks tow, THIS IPA SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE

COMHONWEALTH OF PENNSYLVANIA WITHOUT REGARD YO CONFLICT OF LAW PRINCIMLES, YOU AGREE THAT ANY ACTION OR PROCEEDING TO WHICH WE ARE A PARTY ARISING GIRECTLY
OR INDIREGTLY FROM THIS [PA, SHALL BE LITIGATED, AT OUR CPTION, IN ANY STATE OR FEDERAL COURT HAVING SITUS WITHIN BUCKS GOUNTY, PENNSYLVANIA AND THAT SAID COURT
SHALLHAVEEXG.USWEJUWCTIONTHEREOF.VDUWNVEANYMHTTOATNAI.BV.MRV.T&IPAWWWNMWMMMW#MNWWMM%MMEW
sublact mattar hereof and supersedos all prior orat of writin understandings with respect thereto. f any temm, provision, covenant ar rstricion of sis IPA ks hekd by a court of compatent [uriseiclion b ba invad, vold or

farcegtis, the remelnder of the lamms, p and of s IPA wl rernln in full forca and effact and b no way will be aflectad, impaired or invalidatod. No e or provision of this (PA may
be wiiived, discharged or excapt by a written Instrmant sighed by Payen. Al obigagions of the Customer, i Customer is mors: than one parson of entity, shak ba joint and several. AR amounts not
paid within 30 days of Payees domand for payment shall thereaiter accrue Interest st 16% per annom or, if lower, $a highest rala allowed by apsdcable law and shall be payabia by Customer upon damand, Al
obfigations of Cuslomer tinder (his PA shefl survive any terminaion of the Boensas mladng to the Licensed Softwara and & minston or expiralion of ihe Liconse and any Services agraement, Customer agrees (hal by
providirg Payoo with en amall address o felephone numbes for a caltdar or othoer wireless dovice, Customer expressly conssnis 1o recalving comemuications including emal, voice and baxt messages from Payes or
Pwyoa’smwmwummm«mnmunmdﬁﬂmmdmnhbewhmﬁwﬂﬁwwwmmmmmummahwmoampumih
such communications regardlass of their purpos. Thesa calls and massages may Incur access ives from Cuslomer's intemeat of wielsss provider, Customer agrees tal, on demand of Payes i shall axecute and
doliver any o furish any o porform any ofher aci bly dekemined by Payee ko by of ot o cary ol the provisions and infert of tis 1PA, Customer shall
furnish o Payee: (g} {is annusd financlal statements {fn o satistactory 1o Payea) within nincly (30) days after the end of each of lts Aiscal years; and (b) such other finandal and ofher Infarmation as Payes shad from
time lo fma requast. Time i of thg sssence by tha parfomance of this IPA, Cuslomer agreas (s may be signed eleeirnkzlly pursuant lo the Blectronk Signatures In Global and Natioaz Commerts Acd
ond other B,
THS [PA SHALL NOT 8E EFFECTIVE UNTIL EXECUTED 8Y CUSTOMER AND ACCEPTED BY AN AUTHORIZED REPRESENTATIVE OF PAYEE. This (PA may bo execiied W seporats couniarparts, which
memmlnwmmmAmywmmeamxlm\mmemabMmmm.mmmywmmmww}mwmswmm
10 be an for chatfel (end brres; tf Customes's signature therson is an

(N WITNESS WHERECF, [he parties horelo hava execuled Ihis 1P, thelr duly authartzed niatives, 2]

-
c Name: BELAY: PAYEE: Univest Capial, Jn€_ 7

P
By: f! ¢ b By: .
Printod Name and Tile:  —~1” N BELAY, MEMBER Printed Name and Titte: %llham J. %Iark, Exec VP

GUARANTY: You (jlntly and severatly if move than one) unconditonatly guaraniea to Payoe and Payes's assigns e paymant and performance when dua of & of O 6bEgations of e Guslomer Gnder s 1PA a0
of raladind documants executed by the Customer ("Agraements”), W may proceed against you before proceeding agednst the Cusiomer, e Softwars or amorce any other remedy. Notwithstanding any changes made
10 the Agreements I Payon's dadfings with Gustomer, this Guaranty wil remain In effact as charged even if you am nol nofifled of the changes and will temaln kb effect evert If tha Agreoments ere po-
entorceatis agalnst the. Customer, You walve all notices 1o which you mey have a right. You agred 1o pay Payee’s expenses

oonsont The goventing law and venua provislons of the IPA shall apgly In any acion ko enforo this Guaranty, You consent to Payes

CONFLICT OF LAW PRINCIPLES. YOU AGREE THAT ANY ACTION OR PROCEEDING TO WHICH WE ARE A PARTY ARISING DIRECTLY OR INDIRECTLY FROM THIS IPA, SHALL BE LIIGATED, AT OUR

OPTION, I¥ ANY §TATE OR FEDERAL COURT HA SITUS WITHIN BUCKS COUNTY, PENNSYLVANIA AKD THAT SAID COURT SHALL HAVE EXCLUSIVE JURJSDIC TION THEREOF. YOU WAIVE ANY
RIGHY ¥O A TRIAL BY JURY.
Quarantor Signature: /1 Printed Name: TRAHUN BELAY

Guarantor Slgnatura: _ © |7 Printed Name:
AUTHORIZATION FOR ACH PAYHMENTS: Customer authorizes Payes, or Payes's and esgigns to gy initiate and make dobit entry changes to Customer’s hank account indicated below for the
payment of 28 amous owad by Customar from fme to me under the IPA, This Authorzaton ks © remain n effact dutng the Term of the [PA. Any Incosvect charge will be coocted upon notification i Payos, by

either a crodit or detit i Customer’s accou . _
Bank Name: CRAS Acct Holdur Name: " [Foo . InsidzonY VIET L] (’

SN [ ,
Account No: N REDACTED ABA No: REDACTED

Authorized Signature: \éﬁ%ﬁm\ﬁ e Printed Name and THte: [T jt At 0\ MW

e 20t s 120
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UNIVEST —
YENDOR RELATIONSHIP 3331 Steet Rosd

CAPITAL IN . ACKNOWLEDGEMENT Bensalers, Do 19020

www.univesteapitaline.com

Agreement No. 151571
. Date: 09-13-2016

You, the Customer, and Univest Capital, Inc, (“we”, “us”, “our™) have entered into the above referenced equipment lease, equipment finance
agreement, secured loan or similar agreement (which may be one or more schedules to g master agreement) (“Agreement™) pursuant to which we will
be financing the Equipment or Collateral as defied in and described in the Agreement (in either case “Equipment™) os set forth in this Vendor
Relationship Acknowledgement (“VRA”). Subject to our receipt of the necessary documents and any required advance payment, we have agreed to
provide the financing you arc seeking pursuent to the provisions of the Agreemert.

YOU ACKNOWLEDGE THE FOLLOWING:

1. We and the Equi_pmeht supplier(s) (“Vendor”) are not related, There is no common ownership intcrest of any kind
between us and the Vendor. We receive no compensation from the Vendor for providing financing to Vendor's customers.

The Vendor nor any salesperson, employee or agent of the Vendor, is our agent or has any authority to speek for us or to bind
us in any way,

2. We have no knowledge about the Equipment snd make no warranties concerning it. We do not know the Equipment’s
condition or its performance, whether or not it conforms to what you ordered from the Vendor and whether the equipment is

suitable for any particular purpose. You have chosen the Vendor and the Equipment in your sole judgment.

3. Your obligations to us are governed strictly by the Agreement, despite any verbal or written arrangement you may
have with the Vendor. Oince you direct us to pay the Vendor and we have done $0, you are unconditionally obligated to make
all of the payments specified in the Agreement even if the Equipment delivered is not what you ordered, even if the Equipment
is damaged, even if the Equipment does not function properly and even if the Vendor does not honor any contract, agreement
or warranty it might have with you or given to you.

- 4, If you had purchased the Equiprhent for cash, you would be assuming all the risks and your sole recourse would be

against the Vendor. That is exactly the case if once we fund the Agreement, In short, your obligations under the Agréement
and the performance of the Equipment and the Vendor are totally scparate from one another.

5. If the Equipment eonsists, in whole or in part, of software (“Software”) and we are financing the payments needed
for you to acquire the right to use such Software or receive services created by it, you must make all payments required by

. the Agreement and perform your other duties under it whether or not the Software performs as represented by the Vendor of

"the Software and regardless of whether you are able to receive the services created or anticipated to be created by it.

‘This VRA-supplements-but-does not-amend the Agreentent. A facsimile oi othier copy of this VRA, as executed, shall be deemed the
equivalent of the originally executed copy for all purposes.

ACKNOWLEDCGED: 5 Y, T) S MEHT LLC

Signature:

Printed Name;

Title:

19912 3120
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® ® BRI

UNIVEST INSTALLMENT PAYMENT AGREEMENT | S SetetRond

W -+ Sulta 326
OAPITAL ING \ Agreement No, 151565 Bensalam, PA 19020

wavw univesicapitaline.com
CUSTOMER: ADDRESS: i TERM: -
BELAY TRANSITIONS MHT LLC 2051 W CUMBERLAND RD APT 1030 TYLER, TEXAS 75703 68
PAYMENT SCHEDULE: § @ $99.00, 60 & $1.893.00 - j
scuEDULEArsonwms-wmamlhammmwmmmwmmmm«mummammmmumcapug,m.
snd Cusiomer agres that & mora detated description of the property being fianced shal b maintained by Payes among aur books and racords b whatever more datatid dascription of the roperty financed js
received om the supplier of Euch property and, absent mantfest eror, stich datalied description shall be considered incorporeted in this Insilment Payment Ag ond shall be provided to Customer promplly

pon roquest,

|_Software Description: MHT EMR SOFTWARE

1 AgmmmslmmpmmwmmnlsmauabemmmWmmmﬂ,mumwm,m,mmb&nmmmw s vendor
(whalhar cne or (ore “Vendor”) have entared inlo an agr t (Uoensa A )b witts thve Boensing of certaln software products by Vendor to Customer (Lioensed Software”) endfor tha provision of
cortaln services and malnenance by Vendor & Customar in the Software Documents [Services), The Licsnse Agresment, any Addanda and Schedites atiached thereto and spacifiod herain {as the samo may b
amandad fom fima o fme with the written consant of Payee), ara collecivaly reforred 1o as the “Software Documents.” Pursuant 1 tho Software Docisments, Custemer is cbligaiad 10 pay Vendor the full amourd « the
foe noadsad to Beonse the Licensod Software sndior perform the Services (Total Fee®), pius o applicable taxas, Payes and Customer have agreed thal instoad of Customer making payments of the Total Fea
Vemmumwmmwmmmmmwmmmummmmmwummuv«mmmmmmmmmmc\mmm
mwnﬁwmmmw(Ma?mrwmmwvsw&dm,mmmwmmwm(m.muwmm«mam
2 Promive to Pay: FORVAL&EREOENED,nthaumem!plaue,mtgﬂgmmwmmcmmmwmbmmdmmw(abwmmm).hmmm
focth @bove. Tha first Payment is due at the i of Payes's ay biling cycle es spacifiod by Payea In Payes's snle discrution; each subsequent Payment ks due on the same date of cach suoceeding
mmmrmmmmmwmmmawmummmmamom-mmmmrmmwommmmam.cmmpa;wmmmmmwm
170* of tha PmnlmmhmmfmmmwmdeVonwrmePmmmmmmmm.nwamwnldthmwlumwaﬂwmuﬂuemdpam
from Customar b Payse are nol recelvad by Payes whan dus, Customer sgres in pay to Payse a ks changs equdl o o greator of $0% of such amountor $25.00. in the event a check s ratumed unpald or an AGH |
aeumrmrnmmwm»mammwwmwaadw.w«‘hmmmmmmmm‘mmwmmwm&mnmcmmmwm
Payee.all!ssole(ﬂsmﬂmmaymleramimlhislPAmdany«aldd\handmmmmetbwmum«m(mmhthurm)(wh.m' ) without nofca to or
the consent of Cusiomer, end upon Clstomar's receipt of writhon Instrieion from Payoe (of alfter an assigrenant, trom Assignes), Customer will maka all Peyments due and ko becoma dus horgunder i g2t Assignes,
mmrmmmnwm&mmwmmwmm.mmm.mmummmmmummmmmvm. Customar horsby

direcls Payee ¥ pay the Total Fea to the Vordor, . )

3. Pavments; Taxea and Fos; Indemuiication: All Payments due hareundar erd payatie ss et forh harein, The tnal Payment and arry other oulstanding amounts dus under this IPA shafl ba dus and payable on

the finad Dus Dala, Receipl or (ha faRurs to recalve an brvolca does e atifoct In any way the obligation of Customer I pay &l amounts dua under this IPA |n a Bmety manmes and on the M Dales as described herain,
CGustomer agees W pay when dua and b indemnify and hold Payes hamiess from afl s, foss, fines, iterest and panaitss, fncluding, without Bmftation, personal propesty or documentary stamp taxes, {Taias?)
retating ® the use or qwnarship of tha Licensed Softwars or 10 (his IPA niow ar hereafter mposed, leviad or essessed by any taing authority. Payes may i its sola discration, elect to pey any such Taxes direclly b 2
iy wnmwm«ummmbmPmmdmwmmrmpnuonmmwmunm any Ging of processing fee chargad by Payoe, B any taxing authority requires any
Taxes 0 &Mhm«mmwb&m.aﬂmemswhhmpwwummﬂwPmmmn»m&iroedmwamdsoﬁwaemhymwgmm«fm Payment b
reflecd \he payment of auch Taxes, Customer egrees to indernnify and hakd Payee harmioss from any sults, claims, beses of darmages Payes may suffer b eny way relating to the use or awnership of ha Licansed
Software, Customer's abligations under this Section 3 shall survive tho expiration or ewtir temaination of this [PA, Cusiomer agrees 1o poy Payes foas in an amount in effact fom Bma b £me In connection with the
documentation of the Agreement and any sits Inspection of fien search Payee deetnis necessary. Customes agrees that afl sich foes may not only cover Payse's costs hey may also (nchuds & profl,
4 App 0 of Paymuria: All poymanis musds by Customer to Payes pursuant o this IPA ma be applled In ar that Payea chall daterntine.

5 + CUSTOMER'S 0BLIGATION TO MAKE THE PAYMENTS YO PAYEE, AS PROVIDED ABOVE, TO PAY OTHER SUNS TRAT MAY BE DUE HEREUNUER AND PERFORM CUSTOMER'S
OTHER OBLIGATIONS REQUIRED TO BE PERFORMED HEREUNDER, ARE ABSOLUTE, UNCONDITIONAL, NON-CANCELABLE OR FRE-PAYABLE, AND NONREFUNDABLE, AND SHALL K0T BE SUBJECT
YO ANY ABATEMENT, SET-OFF, RECOUPMENT, INCLAIM, COUNTERCLAIM, ADJUSTMENT, REDUCTION, OR DEFENSE THAT CUSTOMER MAY HAVE ARISING OUT OF OR RELATING TO THE
SOFTWARE DOGUMENTS OR OTHERWISE FOR ANY REASON WHATSOEVER, INCLUDING, BUT ROT UMITED TO TERMINATION OF THE LICENSE AGREEMENT CR ANY CHANGE N, UPDATE TO OR
TRANSFER OF THE LICENSED SOFTWARE OR ANY DEFAULT OR PURPORTED DEFAULY BY PAYEE OF AN OBLIGATION OF PAYEE HEREUNDER. CUSTOMER AGREES THAT IT WILL NOT ASSERT
AGAINST PAYEE ANY CLAIM THAT IT MAY HAVE AGAINST VENDOR AND FURTHER AGREES THAT THE PAYMENTS ARE NOT AND WILL NOT BE SUBJECT TO ANY CLAIMS THAT T MAY HAVE AGAINST
VENDOR, REGAROLESS OF WHETHER OR NOT: (i) THE LICENSED SOFTWARE PERFORMS OR DOES NOT PERFORM IN ACCORDANCE WITH THE SOFTWARE DOGUMENTS; (I} VENDOR OR
CUSTOMER HAS BREACHED ANY OF TS REPRESENTATIORS, WARRANTIES OR COVENANTS UNDER THE SUFTWARE DOCUMENTS; (i) THE LICENSES GRANTED PURSUANT TO THE SOFTWARE
DOCUMENTS ANDYOR ANY MAINTENANCE, SUPPORT, OR OTHER SERVICES PROVIDED THEREUNDER HAVE BEEN REVOKED OR OTHERWISE TERMINATED OR ARE UNSATISFACTORY OR NOT
PERFORMED FOR ANY REASON; OR (V) THE LICENSE AGREEMENT HAS EXPIRED OR BEEN TERMINATED FOR ANY REASON, IN FURTHERANGE OF AN NOT [N UMITATION OF THE FOREGOING, IN
THE EVENT CUSTOMER BELIEVES PAYEE IS IN DEFAULT OF ANY OF ITS OBLIGATIONS HEREUNDER CUSTOMER NAY BRING AN ACTION TO ENFORCE TS RIGHTS BUT UNDER NO CIRCUMSTANCE
SHALL ANY SUCH ALLEGED DEFAULT BY PAYEE EXCUSE CUSTOMER FROM CONTINUING TO PAY WHEN DUE THE PAYMENTS DUE HEREUNDER AND TO IISCHARGE CUSTOMER'S OTHER
OBLIGATIONS HEREUNDER. AS AN INDUCEMENT TO PAYEE TO ENTER INTO THIS (PA, CUSTOMER REPRESENTS AND WARRANTS THAT THE LICENSED SOFTWARE RAS BEEN MADE AVAILABLE
FOR USE BY CUSTOMER AND CUSTOMER IS FULLY SATISHED WITH THE LICENSED SOFTWARE AND IRREVOCABLY ACCEPTS THE SAME FOR ALL PURPOSES AND IS ABSOLUTELY AND
UNCONDITIONALLY LIABLE FOR THE TOTAL FEE, CUSTOMER HAS REVIEWED THE UGENSE ACREEMENT, 1S SATISFIED WITH ALL OF THE TERMS THEREOF AND NEITHER [T NOR VENDOR IS (N
DEFAULT OF ANY FROVISION THEREQF, ANY OTHER SPECIFIC ACCEPTANCE CRITERIA SPEGIFIED IN THE SOFTWARE DOCUMENTS SHALL BE SOLELY BETWEEN CUSTOMER ANUD VENDOR AND
SHALL IN NO WAY AFFECT CUSTOMER'S ABSOLUTE AND UNCONDITIONAL OBLGATIONS UNDER THIS IPA. IN THE EVENT OF ANY DEFAULT BY VENDOR UNDER THE SCFTWARE DOCUMENTS,
"CUSTOMER'S SOLE REMEDY, (F ANY, SHALL BE AGAINST VENDOR. CUBTOMER ACKNOWLEDGES THAT PAYEE MAKES NO WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE LICENSED
SOFTWARE (INCLUDING WHETHER THE USE OF THE LICENSED SOFTWARE VIOLATES ANY PARTY'S PROPRIETARY OR OTHER RIGHTB), SERVICES, OR MAINTENANCE COVERED 8Y THE
SOFTWARE DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR OF MERCHANTABILITY, AND CUSTOMER ACCEPTS THE LICENSED
SOFTWARE ‘AS-S™ "WHERE-S™, CUSTOMER HERESY WAIVES ANY CLAIM (INCLUDING ANY CLAIM BASED ON STRICT OR ABSOLUTE LIABILITY [N TORT) THAT IT MAY HAVE AGAINST PAYEE FOR
ANY LOSS OR DAMAGE (INCLUDING, WITHOUT LIMITATION, LOSS OF PROFITS, LOSS OF DATA OR SPECIAL, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES) OR EXPENSE ARISING QUT OF,
RELATED TO OR GAUSED BY THE LICENSED SOFTWARE OR ANY SERVICES OR MAINTENANCE COVERED BY THE SOFTWARE DOCUMENTS, EVEN IF PAYEE HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGE, LOSS, EXPENSE OR COST, CUSTOMER ACKNOWLEDGES THAT PAYEE DID NOT SELECT, MANUFACTURE, DISTRIBUTE OR LICENSE THE SOFTWARE OR PROVIOE

ANY SERVICES ASSOCIATED WITH MAINTENANCE OR OTHER SERVICES COVERED BY THE SOFTWARE DOCUKENTS AND THAT CUSTOMER HAS MADE THE SELECTION OF SUCH-LICENSED

SOFTWARE, MAINTENANCE AND SERVICES BASED UPON (TS OWN JUDGMENT AND DYLIGENCE, AND EXPRESSLY DISCLAIMS ANY RELIANCE ON STATEMENTS MADE BY PAYEE OR ITS AGENTS.
CUSTOMER UNDERSTANDS THAT PAYEE IS A SEPARATE AND INDEPENDENT GOMPAKY FROM ANY VENDOR, MANUFACTURER, DISTRIBUTOR OR LICENSOR OF THE LICENESED SOFTWARE, AND
THAT NONE OF THEM NOR ANY AGENT OR EMPLOYEE OF ANY OF THEM IS PAYEE'S AGENT, CUSTOMER AGREES THAT NO REPRESENTATION, GUARANTEE GR WARRANTY BY ANY SUCH ENTITY
OR PERSON IS BINDING ON PAYEE, AND NG BREACH BY ANY SUCH ENTITY OR PERSON WILL EXCUSE OR OTHERWISE AFFECT CUSTOMER'S OBLIGATIONS TO PAYEE,
6, Representeliony, Warrantles snd Covenants: Cusiomer epresents s1d warmnts (o Pyes thal as of the dato Peyes pays e Tatal Foa: () 1 an endly, Customer Ia duly organizad, valkdy axisting and in good
standing tmdet (he mation end ks qualitied 1 do business in aach Jurlsdiction whete s raquired to be 60 qualified; (B} this IPA & 8 legal, valid and binding obligation of Curstomer and
enforcaabis against Cusiomer in {inclixdiry) any applicabls usury law), reguiation
hadgrant, ordar, 2gr t of chastar binding ¢n Cutstomer or fts proparty; (1v) Uhis [PA has bean duly authortzed, exacuted and defivered by Customes; {v) i Cusiomer 1a an enfly, aach
o behall of Customer of this IPA has the aihalty 1o bind Customer 1 Ihis (PA; () any and all fornaion furmishad to Payes (s and wil ba tus, complete cormecd tnd ol micleading and any tnandal statemants
umwmwmmmmmmmmmmwmw(mz(mmmmMmﬁmmwrmmmwmmmmumm
the Ucensed Software; and {vilj Customer shald not astign, pladge o Yransler any of i knterests In or ohiigations under T (PA, e Licensa Agreement of the Licensod Software or peemit any flen or encumbrance
mwwmwwmm«vmumahanaasnmmmmwwmmwmmmmmmoanamsmmsmﬁmwmn
PERFORMANCE OF ALL OF CUSTOMER'S OBLIGATIONS AND LIABILITIES 70 PAYEE, WHETHER NOW EXISTING OR HEREAFTER ARISING UNDER THIS [PA, CUSTOMER HEREBY GRANTS TO PAYEEA
LIEN ON AND SEGURITY INTEREST [N AND TO ALL OF IT§ RIGHTS (BUT NOT ITS CBLIGATIONS) UNDER THE LICENSE AGREEMENT AND ALL PROCEEDS THEREQF. UPON THE OCCURRENCE OF A
DEFAULT(ASPEREINAFTERDEFINED].NADOTDONTOALLOTHER RIGHTS AND REMEDIES CONTAINED IN THIS [PA, PAYEE SHALL BE ENTITLED TO ALL RIGHTS AND REMEINES OF A SECURED
PARTY UNDER THE UNIFORM COMMERCIAL CODE AND OTHER APPLICABLE LAW.
Tt ofcr o cocre the prompl paymend and parformanca of Customer's obligations (o Payes under Tis IPA, all aGreements and olfrer obtigations I Peyaa, whather they adsd now or later,
Liconsed Softwar and Seftwara Documanis and el accessorfes therto, end Cusiomer hereby granis o Payea a socurdty ntatest in & the
paper, equipment, accounts, deposlt acoounts, Mstruments, confract rights and genaral Intangibles, wherovar located as well s any rebaisd

Customer shall obtzin and delivet ko Payoo waivers of ary morigage, fan, encumbrance of interest with respect (o th Licensed Software snd Softwars Documents. Customar

necessary
Softwars and Software Oocuments reg fom 1 claims, lens and legal processes of craditors end clalmants of Customer.

L2015
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8, Dafmull: Ench of the folowdng avents shal constiule a Defaut: ) Customer (alls 1o pay when dua o) or any portion of eny Payment or any other aouni cue haraundar on the applicable Due Date or afhar
payment data provided for hasoir; (B} Customar braaches any covenant or tals Ib pesiom any ofher obilgaton undar Bis IPA; (1) arty represeniation of warranly made by Cusiomer or any guaranttr proves to be faise
In any material respect when mada; ({iv) Customer or any guarankr shall discolve, csase dolng business a3 @ going concenn o tansiay ol or a cubstantid parl of s assals or menge or consciidate with or la, of
rcrganizes with any andly withoud Payee's prior wriltsn consent; {¥) Customer or anry guarastior bocomes of ks adjudicated insaivant, makes an assignment for B benafit of crodilon, admi Bs inabifly 1o pay (i debls
o they beoame due, or Gustomer or any quarantor shad institute any b sk bustion, Bquidation or any such proceeding is InsBiuted aganst Customer or any guarantor; (M) any
Judgrent, wiil, warrant or atlachman or execution of similar process s lssued or levied against a substantal past of Customer's or any guarandor's propery; or (v} a guaramior shak defaul under any quaranty riating
o this (PA. .

9. Remsd(ve: Upon the occurrence of any Defaul, Cusiomsr agress that (a) Payas may declare 2 sums then dus and owing under this IPA v gether with all reneintng Paytents reduced to their then pressnt value
mawmdmmaze{ymwmmhuum-mmmmmmm,mummdmmm.mum,mdw
pesesimant for payment, or of fack of dilgonce or deiays In callaction o ertforcernent of this IPA, al of which are wxpressly waived by Gustomar; (b Payee may diracly debil (charge) Customer's bank account(s) i
coliact tha ACGELERATED BALANGE, plus a other fees, charpss of smoimts that are bhen due, After e cocurmence of a Default herourtder by Customes, Payee may provida nolice to Cusiomer, of Payea may

and

controlled by Customer o vsed for Customer's banetit and (i) provide & carlicats signod by a Cusbmer afficar who Is responsihia for Customar's Information systems
matntenanc, ds-stallation and delefion of Licensed Software, Pryoe may nsiruct Vendor to cease maintaining the Licensed Softwane or providing Services to Cusiomsr In which

Yendar shall ba lahle kb Cuskomes for $0 dolog, n addition lo the rights and remedies af Payse sat foth in this IPA, upon the cccummence of Default by Customer, Payes may () axercise 2y othes dghts and remedios
avalable at faw of in equily, inchuding, without tmitation its rights 25 a securad creditor under Articla 9 of Ihe tUnfform Commertisi Coda wih respect to thy License A L % onkdroe e perk by Customar
of tis obligations tnder ts IPA of 1o recover damages for a braach hereof and (y) upon Payes’s demand, Customer shall pay 1 Payes ali costs and expenses incurred by Payoe in enforcing s rights hereundar.
Inchuding, without Bmitation, te b toes and axp tnciwrad by Payee. Na right or romedy (s axclusiva of ary ofter provided i Svs [PA and alf rights snd remedies shall be sumuative and may ba

enforced concurently of individuatly fom tme to time, ..
B, General: Nodemwmmbnmthawtn(Pmehex‘udsfmuwmmmﬂershanmhmamdmdwﬂacfmommmﬂermlmmmww\erdw.rm:\lonmmmmeum
ur delivarad b cannection with this [PA, Al notioes, requests, demands and other camnitnications from Cusiomer kb Peyoa shatl be Iy wiling and defiverad by hand defivery, certified mell (refum roceipl requesied) or
ovarmight courler service to Payee at the addrass es set forth hecein. If any emount coniragied for, charged or received In fion with fhis IPA consttubss intaresi tatd ica difiecentiad govemad by; nat
mmcmm,mhme«mmwmypemaduwevmmmwmwmn.ma)umquMhmuumwmamwwm&ummm
dwmovmealpmawpmcmeswmmwmwmmmmmmmmmmmmmmmmwmm:Mumman,md(z).n
claiss (x) preceding 's not epplicable, Payes shall mako any necessary adjustments <o 25 o ofiminats any such axcess, Cusiomer agrees In glva Payea advence wriiten sofcs and &y opporunity o cure puriuant i
s provision and the contract, charga of raceipl clzimed by Customer %o be urkawful; and Payee may calculaia the maximom lswid amounts by amortizing, proveting, eftocating, reatlocating, discoun {reatng
nmmaaseuuaimnta&mdsm&nhnﬂmbmmmmwwhw.NISWASRALLBEGOVﬂINmEYANDOONSTR\EDINACCORDANC&\MTHTHEMWSOFTRE
COMMONWEALTH OF PENNSYLVANIA WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES, YOU AGREE THAT ANY ACTION OR PROCEEDING TO WHICH WE ARE A PARTY ARISING DIRECTLY
OR INDIRECTLY FROS THIS IPA, SHALL BE LITIGATED, AT OUR OPTION, IN ANY STATE OR FEDERAL COURT HAVING SITUS WITHIN BUCKS COUNTY, PENNSYLYAMIA AND THAT SAID COURT
eHALLHAVEmUSWENNSOKSTIONTHEREOF.YOUWNVEMYMGHTTOATRIALBYMRY.MQPAmmmmmmmmhmmwammﬂhmpectb!ho
wmﬁmmfwwpemwwwwmmmmmmmm.nwmwmﬁmmmummmn«mmummmwmmumm,m«:
bis, tha remainder of the tanmis, provisk s and restrictions of this IPA wilt remain in &4 forca and eflect and in no way will be affectad, impalred o invetidatad. No tart or prowision of this {PA may
bo dad, walved, discharged of tenminated except by a wiiten Instiwnent signed by Payee. All obilgafions of the Customer, if Customer Is more than onie person o entlly, shall be Joint and saveral, AD amounts ot
pafawmm:ndayswmmmmpaymmmmmameﬂummma.um,mm&mmww@mmmwmwwumummmu

emall addross or bslephona mmbar for a celivker or other wireless device, Customer expressly consents k recsiving comminications Inciding eml, voics and texd messagas from Payes or

of thelr prpass, Those cals and messages may incir access (ees rom Cusiomer's inksmel of wiretess provider. Customer agrees (e, on demand of Payes it shall axecute and
daliver any i o furnish any of parform any other eci reasonahly determined by Payes 10 be necassary or convonient o canty out the proviskons and intea! of (s IPA. Customer shall
ﬁmshbPayee:(a)llsmdmmmmbmmwmybmlmmmmdmMWGMatewhoﬂlsﬂmmmd(h)moﬁuﬁmﬂdmomerlrlfmmg;l’ayeumﬂm
Bmo % time raquest, Time Is of the essence in the performance af this IPA. Customes agrees s o mmay be signed elecironicaly pursuant fo the Blectronic Skmatures b Global and Nationst Gorrunerce Act

PAYEE:
= By: ot
- T - - <
Printed Namo and Tte: __f TLAHUN Printsd Name and Title: fliam J, Clark, Exe
GUARANTY:You(]n&rwsnduv«a!yummhmu)e)muﬂonanynmmqumdem‘ammewmtwmmmmmdo(meam»mdﬂm Customer undar this IPA and
4 refated documents axmcuted by the Cusiomer {‘Agreements®). Wa may proceed against you betore proceeding ageinst the Cusiomer, e Softwere ar enforce any ather remedy. Notwithstanding any changes mada
lomowmmm'sdeaﬁmsmmcm.m&mwmmmdnhmasehangw«mnllmmm|mﬁﬁndofhdmadwmmmhmm"mm=mnhmmhw
ummﬁw&mr.YwmanmﬁwammmnMYwmhpayPayoe‘smsmlnmehwm&mmw,\’oumwmeuMﬁMMFm'swﬂm
mrmmemmmvempmuommmmuwnambmymnmmfssm.mwmmwmammmmmmﬂmmmum
sharing (he results with others, THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF PENNSYLYANIA WITHOUY REGARD TO
CONFLICT OF LAW PRINCIPLES. YOU AGREE THAT ANY ACTION OR PROCEEDING TO WHICH WE ARE A PARTY ARISING DIRECTLY OR INDIRECTLY FROS THIB IPA, BHALL BE LITIGATED, AT CUR
GPTION, IN ARY STATE OR FEDERAL COURT HAV N BUCKS COUNTY, PENNSYLVANIA AND THAT SAID COURT SHALL HAVE EXCLUSIVE JURISOICTION THEREGF, YOU WAIVE ANY
RIGHT TQ A TRIAL BY JURY, = N .
Guarantor Signature: : Printed Nama: TILAHUN BELAY

T

Guarantor Signat i Printad Name:

dﬂ;albnsd&:smsrmdermwshaﬂwwvsawwmomIloe'\seslam:obmeWSoﬂmaﬂhmhaﬂoanaﬁmdmLWaﬁmys«mwcmmwww g

AUTHORIZATION FOR AGH PAYMENTS: Customer authorizes Payes, or Payes’s and assigns to ically iniflate and make debt ﬁwmbmﬂsm account indicated below for the
payment of ail' smounts owed by Customer trom Bme o tma under tha IPA. This Authorization Is I remain in effect duing tha Term of ho IPA. Any Incorrect charpa will be corectad upon nolifisatin to Payes, by

| aither 3 credt o debi{io Cusiomary aocont .
Bank Name: Z :Kﬂ.&’ ?f 24 Acct Holder Name:

AnJli_
Acgount No: - REDACTED ABA No: REDACTED

Authorized Skgnature: {5 > printed Nama md Ttle: T3 {0% pus x Fxlnar‘/,ﬁaaﬁ{ﬁ i

HYH Zoi3 420

|
|
|
|
3
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UNIVES.F VENDOR RELATIONSHIP s St o

CAPITAL INC ACKNOWLEDGEMENT “Beosalom, PA 19020

www.univestoapitaline.coin

Agreement No. 151565
Date: 09-13-20(6

You, the Customer, and Umnivest Capital, Inc. (“we”, “us”, “our”) have entered inte the above referenced equipment lease, equipment finance
agreement, secured loan or similar agreement (which may be one or more schedules to a master agreement) (“Agreement™) pursuant to which we will
be financing the Equipment or Collateral as defined in and described in the Agreement (in either case “Equipment’’) as set forth in this Vendor

provide the financing you are seeking pursuant to the pmvision; of the Agreement,

YOU ACKNOWLEDGE THE FOLLOWING:

1. We and the Equipment supplier(s) (“Vendor”) are not related. There is no common ownership interest of any kind
between us and the Vendor. We receive no compensation from the Vendor for providing financing to Vendor’s customers.
The Vendor nor any salesperson, employee or agent of the Vendor, is our agent or has any authority to speak for us or to bind
us in any way. .

2. We have no knowlédge about the Equipment and make no warrantles concerning it. We do not know the Equipment's

suitable for any particular purpose. You have chosen the Vendor and the Equipment in your sole judgment.

3. Your obligations to us are governed strictly by the Agreement, despite any verbal or written arrangement you may
have with the Vendor, Once you direct us to pay the Vendor and we have done so, you are unconditionally obligated to make
all of the payments specified in the Agreement even if the Equipment delivered is not what you ordered, even if the Equipment
is damaged, even if the Equipment does not function properly and even if the Vendor does not honor any contract, agreement
or warranty it might have with you or given to you,

4, If you had purchased the Equipment for cash, you would be assuming all the risks and your sole recourse would be
against the Vendor, That is exactly the case if once we fund the Agreement. In short, your obligations under the Agrecment
and the performance of the Equipment and the Vendor are totally separate from onc another.

5, If the Equipment consists, in whole or in part, of software (“Software™) and we are financing the payments needed
for you to acquire the right to use such Software or receive services created by It, you must make all payments required by
the Agreement and perform your other duties under it whether or not the Software performs as represented by the Vendor of
the Softwarc and regardless of whether you are able to teceive the services created or anticipated to be created by it.

Relationship Acknowiedgement ("VRA™). Subject to our receipt of the necessary documents and any required. advance payment, we have agreed to

condition or its performance, whether or not it conforms to what you ordered from the Vendor and whether the equipment is

This VRA supplements but does not amend the Agresment. A facsimile or other copy of this VRA, as executed, shall be deemed the
equivalent of the originally executed copy for all purposes.

ACKNOWLEDGED:

Signature:

Printed Name: TILAHUN BELAY

Titles MEMBER

[ECIBOTEIRT
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EXHIBIT C
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KLEHR | HARRISON | HARVEY | BRANZBURG..

William J. Clements
Direct Dial: (215) 569-3494
Email: welements@klehr.com

February 22, 2017

Belay Transitions MHT LLC
2051 W, Cumbetland Road, Apt. 1030
Tylet, TX 75703

Tilahun Belay
5872 Old Jackson Highway 728
Tyler, TX 75703

Re: Installment Payment Agreement Nos, 151565 and 151571

Dear Customer:;

'This firm is legal counsel to Uniyest Capital, Inc. (“Univest Capital”) with respect to the
above teferenced Installment Payment Agreements. This lettet constitutes formal Notice of Default
and Demand for Payment under the Installment Payment Agreements as a consequence of
Customer’s failure to make payment when due. Univest Capital hereby demands payment of the
balances due, with intetest, fees and costs continuing to acctue. Kindly contact us to make payment
atrangements, ot if you have any questions regarding this letter.

The foregoing is not a modification ot waivet of any of Univest Capital’s tights and remedies
under the Installment Payment Agreements, and Univest Capital exptessly resetves the right to
exercise ifs tights and temedies at its sole and exclusive discretion in accordance with the terms of
such documents.

/

Vety ttuly youts,
William J. Clements

W]C:wic

i 1835 MARKET STREET | PHILADELPHIA PA 19103 1 215568 6060 | f 215568 6603 1 klehr.com
PHIL1 5994589v.1 PENNSYLVANIA | NEW JERSEY | DELAWARE
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EXHIBIT D
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UNIVEMﬁ

= CARITAL IN

UNIVEST CAPITAL, INC.
BROKER AGREEMENT

Agreemiént made-this- 76”‘ day of August 2013 by-and between Univest Capital; Inc: (UCI) and
Ascentiutn Capital LLE. (“Broker™).

From time t6 time, Broker proposes tc provxde UCI cettain: Equlpment Leasing Vesidor Programs
and/or ind nvndual Equlpment Leasing Transactions (“Coniracts™) bétween Equipmeiit: Verndors anid third-
party eqmpmenf users (“Lessees”) and equipmerit-covéred: by such’ contracts.

(“Equipment™).

In consideration of the covenants, warranties-and.representations contained herein-and for other good
and valuable ‘consi’der‘ation exchanged, UCl.and Broker agree as.follows:

1

UCI shaﬂ be. under no obligation to purchase any Contracts and Broker shalil be under no
obhganon to refér any Contracts to UCL.

With respect.to.certain: Contracts. and gdchirelated itérn of EQulﬁment 56ld, UEI shall pay-ta

. ,Broker & mutually agreed upon corfimission 2hd Bréker shall delwer fo UELa du]y authorlzed

company commlssxon ‘invoice.

. Broker warrants.and-represents to UCT that.no payments hate beer of shiall b¢ madé on behalf 6f

the Lessée:

Broker further warrants and represents that each contract contains the entire-agreement with-a
Lessee unléss otherwise revealed to UCH in; wrmnc

Broker shall haveno authonty to-incur any. obligations-on behalf of UCLor: make,.alter, or
execute. documents or agreements on behalf of fessee.or UCI unless.so authotized. by uclin,
writing, .

Broker agrees thatall monies which Broker ay réceive from any Lessee finanicing’ equxpment
through UGl will be lmmediately forwarded: to: UCl thh all proper and nieceéssary endorsements.

Broker dgrees.to iidemnify and hotd UCI harniless from-any and:all liability, demands; claims,
costs-Or damages‘ mcludmg attorney 's fees, which'may be incurted-by UCl as a resuit of any

. [}rtf’dbll Ul Wdlldllly Ul UU“BdLIUII U_y lliC DlUl\Cl

UCT's failyre to exercise any of its rights.shall not operaté as-a-waiver of any such rlghts and
such rights shall continue until all Contracts have been:paid.in-full. All of UCI's! rxghts as;
prov1ded herein shall be cumulative and.not in-the alfernative and UCI's rights shiall-bind the
Broker, their heirs, assigns and successors-iri-iritefest:.

This agreement.may be terminated .at any time by either party upon writteri notice of termination
sent to the other and termination shal} be, effective three (3) days afier- receipt of such nofice,
provided; however, that such termination shall not.affect the responsibilities of UCl.and Broker
as to any Contracts purchased prior to, recer pt of such notice, Notice- of termination shall be'sent

3331 Street Road - Suite 325 ~ Bensalem, PA 13020-8523 « Toli- Free 866-604-3160

www.univestcapitalinc.com
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""? UNIVEST

" CAPITAL INC

to thé address of €ach party-hereinafter provided orsuch other address as may be fumished from
time 10 time.

10. In any:action to-interpret or enforce the: prowsmns of this agreement, the prevailing party shall
be entitled to recover ifs actuaI atfarmiey's fees and costs incurred.

11. Broker warrants and. represents thaf:

(2). All tequirements of all fedéral, state and lodalistatutes: as well as all otlier laws
regulatigns and rules apphcab[e 10 ¢ach: Contragt have been satisfied and Broker agrées to
mdemmfy UCT agairist, and héld UCT hartnless from, allcldims, actions, suits, procéedings;
costs, expenses..; 1o, darifages arid Tidbilities, ificluding attorney's fees, arising out of, connected
with, relating to, or're ilting frorm any contérition, that there. has been a violafion of, or failure to

comply properly with, .any such laws; statutcs “rules:or regulations in connection with the
Contract; . .

(b} All document's under each Contract are- free:from-all liens or-encumbrances except those
in favor-of LUCIL:

(c): Each Contract is valid and énforceable: according to its terms;

(d). The Equipment . covered: by the Contracts: has’been-délivered to the Lessee named in
the- Contract,
(e) Tha the credit | formatlon furnishied by buyerto Broker shall be tru]y and aceurdtely

) Thatany dow paymane dhivin o e i aplications has been paid

12: UCI acknowledges and agrees th

egi@epﬁ,as::g;gpmssly'pljpyidgd for herein, this Agreement is
made by Broker: and acceple [ ;s '

a-without:recourse basis.

13, This Agreement: was' negonated accepted ard execited in Bucks Cotinty, Pénnsylvania and the
rights'of the’ parties:and jts mterpretanon and ‘constriction shall be governed by. the laws of
Pennsylvama All disputes afising out of this Agréement shall be subject to the exclusive
jurisdiction and-venue of thie Eourt of Common' Pleas of Bucks County or the U.S. District Court
for the Easter District'of ?ennsylyama and-the paities cotisént-to'the personal and exclusive
jurisdiction of thése-courts. -

Broker represents that it is a.legal entity-that operates under the name.of Ascentium Capital LELC,and
it also-does business from time-to-time-as Asicentium Cdpital LLC.

Broker: Ascentium Capital LLC UNIVEST CAPJT)Q.L, INC.

y A iy
Print Name: _@QAM Print Name; '~ <<= A 3, oA e
Tltle gcf\‘(.m w ﬁw‘ Tifle:” Se—re . ~ 5

{Cprporate ‘Seal)

Dated: M 2:2 2125} Dated: . =Bz

Y

{{&B&nsaléxﬁ', PA 19020-8523 + Toll-Free: 866-604-8160 «
www.univestecapitalinc.com’

Bryan S. Wheéler
Sanior Vice Pmsldent






