FILED
TARRANT COUNTY
11/13/2019 5:11 PM
067-313281-19 THOMAS A. WILDER

CAUSE NO. DISTRICT CLERK

TAMMY LAURIE HAMILTON D/B/A
THE DESIGN STUDIO,

IN THE DISTRICT COURT

Plaintiff,
V. TARRANT COUNTY, TEXAS

BUSINESS FINANCIAL SERVICES
INC. D/B/A BFS CAPITAL,

L L LI LT L L LT L L LD L

Defendant. JUDICIAL DISTRICT

PLAINTIFF’S ORIGINAL PETITION, REQUEST FOR DISCLOSURES,
FIRST SET OF INTERROGATORIES, AND REQUEST FOR PRODUCTION

TO THE HONORABLE DISTRICT COURT:

COME NOW, Tammy Laurie Hamilton d/b/a The Design Studio (“TDS) (‘“Plaintiff”),
filing this Original Petition complaining of Business Financial Service Inc. d/b/a BFS Capital
(“BFS” or “Defendant”), and would show the Court as follows:

I. SUMMARY
1. Plaintiff entered into a short term, usurious interest rate loan with BFS. Defendant aggressively
seeks enforcement of this unlawful loan.
2. Plaintiff seeks to invalidate the loan, return of all principal and interest paid, and release of any
liens that have resulted from BFS’ illegal loan.
II. EXHIBIT LIST

a) Business Loan Agreement — Exhibit 1
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III. DISCOVERY CONTROL PLAN
. Asrequired by TEX. R. C1v. P. 190.1, the Plaintiff affirmatively pleads that Discovery Control
Plan Level 2 applies as the Plaintiff seeks relief aggregating more than Fifty Thousand and
0/100 Dollars ($50,000.00).
IV. PARTIES

a. Plaintiff
. Plaintiff Tammy Hamilton is a natural person who currently resides in Tarrant County, Texas.
She is the owner of The Design Studio.

b. Defendant
. Defendant BFS was at all relevant times doing business in the state of Texas. This Defendant
is a foreign entity with its principal place of business outside of Texas and may be served with
process through its Registered Agent, Corporation Service Company, 1201 Hays Street,

Tallahassee, Florida 32301. Service is hereby requested.

V. JURISDICTION AND VENUE

. The Court has jurisdiction over Defendant because Defendant conducts business the state of
Texas, including originating, servicing and/or owning loans, which necessarily involves
contracting with Texas residents by mail or otherwise when at least one of the parties is to
perform the contract in Texas. Further, Defendant’s conduct, giving rise to the causes of action
as set forth herein, occurred in whole or in part in Texas.

. The damages sought in this action are within the jurisdictional limits of the court.

. Venue is proper in Tarrant County, Texas because Tarrant County is where all or a substantial
part of the events or omissions occurred, pursuant to TEX. Civ. PRAC. & REM. CODE §

15.002(a)(1).
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10.

11.

12.

13.

14.

15.

16.

17.

18.

VI. FACTS
Tammy Hamilton owns and operates The Design Studio.
Plaintiff took out a short-term business loan with Defendant (“the Agreement”).
Plaintiff has been left in dire straits, because she unwittingly entered into a usurious, short-
term loan with BFS. This loan contains egregious and unconscionable terms and have all but
ensured the demise of Plaintiff’s business operations.
On October 3, 2018, Plaintiff entered into an agreement with BFS. These are the following
terms: See Exhibit 1.
Amount contracted: $42,000.00
Amount to be paid to the lender: $56,595.00
Specified weekly payback amount: $871.00

Alleged contract factor rate: 1.3475
Total APR: 274.12%

°o o o

In calculating the payment required by BFS, Plaintiff would ultimately pay $15,700.00 in
overall financing costs, equating an over interest rate of 274.12%.
The agreement between Plaintiff and BFS is clearly an extremely high interest business loan,
as the term “business loan” is referenced throughout the document. See Exhibit 1.
The Texas Credit Letter, issued by the Texas Office of Consumer Credit Commissioner, for
the week of October 2, 2018 only allowed for a maximum of 18.00% APR interest for any
commercial loan not exceeding $250,000.00.

VII. CAUSES OF ACTION
Usury
Plaintiff realleges and incorporate by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.
BFS loaned $42,000.00 to Plaintiff.

Plaintiff has an absolute obligation to repay the principal.
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19.

20.

21.

22.

23.

BFS contracted for, charged, or received interest that exceeded the maximum amount allowed
by law.

BFS’ 274.12% APR exceeds the maximum amount allowed by law. Commercial Loans are
subject to a commercial usury ceiling of 18.00% annual interest, which may float with inflation
to 24.00%. Texas Finance Code § 303.009. The interest rate is more than double the amount
allowed by law.

Under Texas law, “contracting for, charging, or receiving interest that is greater than the
statutory maximum is contrary to public policy, and creditors that charge usurious interest are
subject to penalties.” Express Working Capital, LLC v. Starving Students, Inc., 28 F.Supp. 3d
660, 665 (N.D. Tex. 2014) (citing TEX. FIN CODE §§ 302.001(c), 305.001). Usurious interest
is defined as “interest that exceeds the applicable maximum allowed by law.” TEX. FIN. CODE
§ 301.002(a)(17). In Texas, the maximum legal rate of interest is eighteen (18) percent. TEX.
REV. C1v. STAT. ANN. art. 5069-1.07 (Vernon 1987); see TEX. FIN. CODE § 303.009(a). The
law of the state with the most significant relationship to the particular substantive issue will be
applied to resolve that issue. Duncan v. Cessna Aircraft Co., 665 SW.2d 414, 421 (Tex. 1984).
Pursuant to TEX. FIN. CODE § 305.001(a-1), a creditor who contracts for or receives interest
that is greater than the amount authorized by this subtitle in connection with a commercial
transaction is liable to the obligor for an amount that is equal to three times the amount
computed by subtracting the amount of interest allowed by law from the total amount of
interest contracted for or received.

a. Statutory penalties.

Plaintiff is entitled to recover statutory penalties under Texas Finance Code § 305.001 and §
305.003. Additionally, Plaintiff is entitled to recover the principal, interest, and all other

amounts paid to Defendant, pursuant to Texas Finance Code § 305.004.
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24.

25.

26.

27.

28.

29.

b. Attorney fees.

Plaintiff is entitled to recover reasonable attorney fees under Texas Finance Code section
305.005.

Suit for Conversion (in Detinue)

Plaintiff realleges and incorporate by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.

Conversion is defined as the wrongful exercise of dominion and control over another's property
in denial of or inconsistent with his rights. Bandy v. First State Bank, 835 S.W.2d 609, 622
(Tex. 1992). To recover exemplary damages for conversion, the plaintiff must prove that the
defendant acted with malice. Southwestern Inv. Co. v. Alvarez, 453 S.W.2d 138, 141 (Tex.
1970). To establish malicious conversion, the plaintiff must show more than bad faith and
wrongful conduct; the plaintiff must show that the wrongful act was of a "wanton and malicious
nature." Ogle v. Rivera, 464 S.W.2d 95, 97 (Tex. 1971).

BFS converted funds from Plaintiff overtime as it collected payments on its usurious loan. Its
actions were malicious and wanton because it fraudulently induced the Plaintiff into signing
the loan documents, knowing that it would collect more interest than allowed by law.

Fraud by Nondisclosure

Plaintiffs reallege and incorporate by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.

Fraud by nondisclosure, a subcategory of fraud, is created by a duty to disclose between the
parties. When there is a duty to disclose information and a party does not disclose it, the
nondisclosure may be as misleading as a positive misrepresentation of facts. Schlumberger
Tech. v. Swanson, 959 SW.2d 171, 181 (Tex.1997); Guevara v. Lackner, 447 S.W.3d 566,

578 (Tex.App.—Corpus Christi 2014, no pet.); Myre v. Meletio, 307 S.W.3d 839, 843
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30.

31.

32.

33.

(Tex.App.—Dallas 2010, pet. denied). Because the elements of fraud by nondisclosure are
different from those of fraud by misrepresentation, we discuss fraud by nondisclosure in its
own subchapter.

BFS breached this duty when it failed to disclose the true interest rate. But for this failure to
disclose, Plaintiff would have been fully apprised of the situation and been able to elect not to
enter into the agreement.

Money Had and Received

Plaintiff realleges and incorporates by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.

a. Definition.
To prove a claim for money had and received, the plaintiff must establish that the defendant
holds money that in equity and good conscience belongs to the plaintiff. L 'Arte de la Mode,
Inc. v. Neiman Marcus Grp., 395 S.W.3d 291, 296 (Tex.App.—Dallas 2013, no pet.). Whether
the defendant acquired the money wrongfully is irrelevant; the action is not premised on
wrongdoing. See Doss v. Homecomings Fin. Network, Inc., 210 S.W.3d 706, 711 (Tex.App.—
Corpus Christi 2006, pet. denied); Amoco Prod. v. Smith, 946 S.W.2d 162, 164 (Tex.App.—
El Paso 1997, no writ). Rather, the sole inquiry is whether the defendant received money that
rightfully belongs to the plaintiff. Staats v. Miller, 243 S.W.2d 686, 687-88
(Tex.1951); Everett v. TK-Taito, L.L.C., 178 S.W.3d 844, 860 (Tex.App.—Fort Worth 2005,
no pet.); Amoco Prod., 946 S.W.2d at 164.

b. Remedy
A suit for money had and received is appropriate to recover refunds. E.g., Tanglewood
Terrace, Ltd. v. City of Texarkana, 996 S.W.2d 330, 334 (Tex.App.—Texarkana 1999, no pet.)

(refund of overcharges); Orgain v. Butler, 478 S.W.2d 610, 613 (Tex.App.—Austin 1972, no
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34.

35.

36.

37.

38.

39.

40.

writ) (refund of security deposits). In an action for money had and received, the plaintiff can
recover as actual damages the amount that the defendant received that belongs to the
plaintiff. See Acoustical Screens in Color, Inc. v. T.C. Lordon Co., 524 S.W.2d 346, 350
(Tex.App.—Dallas 1975, writ ref’d n.r.e.).

c. Money held by the Defendant.

Plaintiff is due all monies paid into her usurious business loan because during this entire time,
she has paid into a loan that was invalid.
As such, forfeiture of principal and interest is only proper.

Deceptive Trade Practices

Plaintiff realleges and incorporates by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.

The Plaintiff is a consumer under the Texas Deceptive Trade Practices Act.

BFS have engaged in deceptive practices by:

a. Entering into the "Agreement;”

b. Collecting weekly payments, which caused harm to Plaintiffs;

c. Providing unfair penalty clauses in the "Agreement,” whereby the BFS may accelerate
the loans or invoke Plaintiff’s personal guaranty for the full amount allegedly due for
any breach of the "Agreement,” no matter how minor;

d. Providing unfair and unconscionable class action waiver and jury trial waiver clauses
in the "Agreement; and

e. Violating Texas criminal usury laws by lending money at a high simple interest rate,
over 18.00% per annum.

Declaratory Judgment

Plaintiff realleges and incorporates by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.

A declaratory judgment is appropriate only when there is a justiciable controversy about the
rights and status of the parties, and the declaration would resolve the controversy. Bonham

State Bank v. Beadle, 907 S.W.2d 465, 467 (Tex.1995); see Etan Indus. v. Lehmann, 359
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41.

42.

43.

S.W.3d 620, 624 (Tex.2011). The controversy must be real and substantial, involving a genuine
conflict of tangible interests and not merely a theoretical dispute. Bonham State Bank, 907
S.W.2d at 467; see City of Dallas v. VSC, LLC, 347 S.W.3d 231, 240 (Tex.2011); see,
e.g., Farmers Tex. Cty. Mut. Ins. v. Griffin, 955 S.W.2d 81, 84 (Tex.1997). The controversy
does not need to be fully ripe, but it must indicate that immediate litigation is
unavoidable. Unauthorized Practice of Law Cmte. v. Nationwide Mut. Ins., 155 S.W.3d 590,
595 (Tex.App.—San Antonio 2004, pet. denied); Texas DPS v. Moore, 985 S.W.2d 149, 153-
54 (Tex.App.—Austin 1998, no pet.).
Plaintiff seeks a declaratory judgment that:

a. The debt in question is a loan;

b. The debt in question is a usurious loan;

c. BFS is not a proper entity to collect debt because it has not posted the require bond

with the state, pursuant to TEX. FIN. CODE § 392.101;

d. BFS acted with malicious intent when it entered into the loan agreement with Plaintiff;

e. BFS has converted all payments from Plaintiff;

f. The loan is invalid and substantively unconscionable; and

g. That all principal and interest payments made by the Plaintiff should be returned.

. Permanent Injunction

Plaintiff realleges and incorporates by reference the allegations set forth in the preceding
paragraphs as if fully set forth herein.

The Plaintiff seeks a permanent injunction requiring BFS, or any person or entity acting in
concert with it, including but not limited to its attorneys, agents, servants, servicers, trustees,
employees, successors, heirs and assigns, to desist and refrain from:

a. Collecting any more payments on the usurious loan;
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44,

45

46.

47.

48.

82.

83

b. Enforcing any recorded liens, foreign judgments, or UCC liens; and
c. Enforcing any rights given to it under any provision of the loan agreement.
VIII. ATTORNEY’S FEES
The Plaintiff has been obliged to employ counsel to represent her interests in connection with
Defendant’s conduct. In that regard, the Plaintiff employed the undersigned attorneys and the
Plaintiff is obligated to pay such attorneys’ reasonable fees for the services necessarily

rendered on their behalf.

. TEX. C1v. PRAC. & REM CODE § 38.001 permits reasonable attorney fees and costs for claims

on a written contract.

IX. DAMAGES UNDER TEXAS DECEPTIVE TRADE PRACTICES ACT
Plaintiff is a consumer under the Texas Deceptive Trade Practices Act. Plaintiff seeks treble
economic damages and treble mental anguish damages for Defendant’s intentional and
deceptive acts.

X. STATEMENT PURSUANT TO TEX. R. CIV. P. 47
Damages sought are within the jurisdictional limits of the court. Monetary relief sought is over
$200,000.00 but not more than $1,000,000.00. Plaintiff also seeks non-monetary relief.
XI. CONDITIONS PRECEDENT
All conditions precedent to the Plaintiff’s claim for relief have been performed or have
occurred.
XII. WRITTEN DISCOVERY
Pursuant to Texas Rule of Civil Procedure 194, Plaintiff requests that Defendant disclose the

information or material described in Rule 194.2.

. Attached to this petition are Plaintiff’s Requests for Production, and Plaintiff’s Interrogatories.
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XIII. DEMAND FORJURY TRIAL
84. Pursuant to TEX. R. C1v. P. 216, the Plaintiff hereby demands a jury trial and will tender the
requisite fee as required prior to trial.
XIV. PRAYER FOR RELIEF
WHEREFORE, PREMISES CONSIDERED, Plaintiff prays that Defendant be cited to
appear and answer, and the following order be entered:
a. An order that the agreement between Plaintiff and Defendant is usurious,
fraudulent, and unconscionable;
b. An order that the agreement between Plaintiff and Defendant is void and all
provisions are unenforceable;
c. Defendant be ordered to return all principal and interest converted under the loan;
d. An order that awards the following relief:
1. Actual damages;
ii. Statutory damages where applicable under TEX. FIN. CODE § 303.003 et
seq.;
iii. Treble damages where applicable;
iv. Exemplary damages where applicable;
v. Reasonable and necessary attorneys’ fees;
vi. Prejudgment and post-judgment interest;
vii. Costs of suit to be taxed against Defendant; and
viii. All other relief, in law and in equity, to which the Plaintiff may be justly

entitled.
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Respectfully submitted this 4™ day of November 2019,

By: /s/ Robert C. Lane

Robert “Chip” C. Lane

State Bar No. 24046263
chip.lane@lanelaw.com
Joshua D. Gordon

State Bar No. 24091592
joshua.gordon(@lanelaw.com
Tyler L. Basham

State Bar No. 24100902
tyler.basham@]lanelaw.com
THE LANE LAW FIRM, P.L.L.C.
6200 Savoy, Suite 1150
Houston, Texas 77036
Telephone: (713) 595-8200
Facsimile: (713) 595-8201

ATTORNEYS FOR PLAINTIFF
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DocuSign Envelope ID: 7E41C35B-BA3A-4EE3-94B1-6F0C47F45574

bfs capital

champions of small busir
October 03, 2018

Dear Tammy Laurie Hamilton ,

Thank you for your interest in a Business Loan provided through Business Financial Services, Inc. DBA
BFS Capital and its affiliates, a premier provider and servicer of financing to small businesses nationwide.

After all conditions for the funding have been met, you will receive a phone call from our office to verify
the terms and conditions of the Agreement.

Please read the attached documents thoroughly. If you have any questions, please do not hesitate to
contact your representative.

As soon as you provide the information requested (listed below if applicable), and return the executed
documents, your file will be reviewed for funding. We strive to accomplish this with the information
provided and the items listed below; however in some instances we may require additional items.

Thank you,

Pedro Herrera

Business Financial Services, Inc. DBA BFS Capital
Telephone: 954-509-2167

Fax:
Email: PHerrera@bfscapital.com

Any additional information we need to expedite processing of your application is indicated below:
— Asite inspection of your premise(s) may be required. If so, a third party will be contacting you.

Business Loan Cover Letter Rev. 102015
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<
bfs capital

champions of small business
GENERAL AUTHORIZATION

Tammy Laurie Hamilton
Business Owner(s)/Principal(s):

Tammy Laurie Hamilton DBA The Design Studio
Legal Name of Business / DBA:

As identified above: I/ we (Business Owner(s)/Principal(s)) hereby authorize the release of any and all information
pertaining to my/our business (Legal Name of Business / DBA), as requested by Business Financial Services, Inc.
DBA BFS Capital or any of their affiliates, agents, assigns, representatives, in connection with my/our application.

This General Authorization also serves as instruction to any person to release the requested information, including
but not limited to: deposit accounts, merchant accounts, payment cards processing accounts, credit
references/verifications, payment history, balance, status, etc.

The undersigned hereby consent(s) to Business Financial Services, Inc. DBA BFS Capital to obtain and use non-
business consumer credit reports on the undersigned in order to further evaluate the undersigned as principal(s),
member(s), partner(s), proprietor(s) and/or guarantor(s) and to obtain and use business information from, but not
limited to, credit report bureaus, Dun & Bradstreet or its equivalent, public records, UCC or PPSA Holders, banks,
financial institutions, landlords, vendors, suppliers, etc.

I/we attest that the information submitted in the application is correct to the best of my/our knowledge and has been
submitted voluntarily.

A photocopy or facsimile of this authorization shall be deemed to be the equivalent of an original.

You consent that your electronic signature on agreements and documents has the same legal and moral effect as if
you signed such agreements and documents in ink, and will be deemed valid, authentic, enforceable and binding.

DocuSigned by:

TNMMW W  Handlon Tammy Laurie Hamilton

Owner/Principal Signature Owner/Principal Name Printed
Dated this 3 day of October, 2018

Tammy Laurie Hamilton DBA The Design Studio
Business Name

201 Town Center Lane STE 1121, Keller, TX 76248
Physical Address

817-741-6767

Business Phone

BFS General Authorization Rev. 01142016
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SECURED PROMISSORY NOTE
AXOS Bank

ammy Laurie Hamilton DBA The Design Studio
Company

201 Town Center Lane STE 1121, Keller, TX, 76248

~

X

Principal Place of Business
Tammy Laurie Hamilton

State of Organization

Guarantor(s)
10/08/1965

Guarantor(s) Date of Birth
4620 Quarry Circle, Fort Worth, TX 76244

Guarantor(s) Addresses

JPMorgan Chase Bank, N.A. / - E ]

Bank Name Bank Account Number Bank Routing Number
(the “Business Account”)

$42,000.00 $56,595.00 $475.00 $630.00

Principal Amount Repayment Amount Processing Fee Origination Fee

Weekly ACH $871.00 1.3475

Payment Frequency:

@lWeekly

Payment Amount

Factor Rate

J

Higher Cost Loan

This loan is a higher cost loan than loans which may be
available through other sources. Before signing you should
fully consider all costs and fees associated with this loan.

Please note:

By signing this Promissory Note you will be accepting
certain legal and financial obligations and waiving certain
legal rights. You are, therefore, advised to consult with an
attorney, and such other professional advisors as you deem
appropriate, regarding the legal, financial and tax
consequences of entering into the transaction contemplated
by this Secured Promissory Note prior to executing any
document in connection therewith.

The remaining space on this page is intentionally left blank

© 2018 promissory_note_AXOS rev 2018.09.10

Tk

Company’s officer Initials
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For value received, the Company hereby promises unconditionally to pay to the
order of AXOS Bank, or its successors or assigns (“Holder”), in United States dollars
(“Dollars” or “$”) and in immediately available funds, the Repayment Amount set
forth in the heading of this document, in full, as of the Maturity Date. The Repayment
Amount shall be payable in the manner described below.

The Loan (defined below) contemplated by this Secured Promissory Note (the
“Agreement”) is being made for business purposes only. It is not being made for
consumer, personal, family or household purposes. Company agrees, represents
and warrants that it has requested the Loan for business purposes only, will not and
shall not be used, directly or indirectly, for consumer, personal, family or household
purposes and will not be used to fund dividends or distributions to its shareholders,
partners, members or other owners of an equity interest in the Company.

A statement of the rights and obligations of Holder and Company, and the conditions,
to which this Agreement is subject, follows:

1. DEFINITIONS. For the purposes of this Agreement, the following capitalized terms
shall have the meaning ascribed to them below:

(i) “ACH” means Automated Clearing House; (ii) “Additional Expenses” means any
costs or expenses of Holder that are designated as Additional Expenses under this
Agreement; (iii) “Affiliate(s)” means, with respect to any given Person other than a
partnership or limited liability company, any other Person directly or indirectly
controlling, controlled by or under common control with such Person and with respect
to a partnership, the partners of such partnership and with respect to a limited liability
company, the members and managers of such limited liability company; (iv)
“Bankruptcy Code” means the Bankruptcy Code of the United States, currently
codified as Title 11, United States Code, as amended; (v) “Business Account’
means the bank account identified as the Business Account in the heading of this
Agreement; (vi) “Business Day” means any day that is not a Saturday, Sunday,
federal holiday or a legal holiday in the State of California on which banking
institutions in California are authorized or obligated by law or executive order to
close; (vii) “Cannabinoid”means any of several compounds produced by marijuana
plants that have medical and psychotropic effects; (viii) “Collateral” shall consist of
all of the tangible and/or intangible personal property of the Company wherever
located, whether now owned and hereafter acquired including, without limitation: (A)
accounts, including, without limitation, Payment Card Receivables, whether now
existing or created in the future; (B) chattel paper; (C) inventory; (D) equipment; (E)
instruments, including, without limitation, promissory notes; (F) investment property;
(G) documents; (H) deposit accounts; (1) letter of credit rights; (J) general intangibles;
(K) supporting obligations; (L) proceeds and products of the foregoing; and (M)
commercial tort claims; (ix) “Factor Rate” means the payment multiplier equal to the
total Repayment Amount divided by the Principal Amount; (x) “Issue Date” means
the earliest date on which Bofl Federal Bank remits the Principal Amount, or any
portion thereof, to, or applies the Principal Amount or any portion thereof for the
benefit or on behalf of, the Company; (xi) “Lien” means any mortgage, pledge, lien,
assignment, security interest or other charge or encumbrance, or any agreement to
create a lien; (xii) “Marijuana Accessories” means equipment, products, devices or
materials of any kind that are intended or designed for use in planting, propagating,
cultivating, growing, harvesting, manufacturing, compounding, converting,
producing, processing, preparing, testing, analyzing, packaging, repackaging,
storing, containing, ingesting, inhaling or otherwise introducing marijuana into the
human body; (xii) “Marijuana Products” means products that have been
manufactured and contain marijuana or an extract from marijuana, including
concentrated forms of marijuana and products composed of marijuana and other
ingredients that are intended for use or consumption, including edible products,
beverages, topical products, ointments, oils and tinctures; (xiv) “Maturity Date”
means the date that is exactly fifteen (15.00) consecutive full
calendar months after the Issue Date, provided, however, that if that date is not a
Business Day, then the Maturity Date shall be the Business Day immediately
preceding the date that is exactly fifteen (15.00) consecutive
full calendar months after the Issue Date; (xv) “Payment Card Receivables” means
accounts receivable owed to the Company that are generated from debit, credit and
charge cards accepted by Company for payment for goods and/or services; (xvi)
“Payment Date” depending on the indicated Payment frequency, means either: (A)
Daily: the Business Day immediately following the Issue Date and each Business
Day thereafter up to and including the Maturity Date, or (B) Weekly: the Tuesday
immediately following the Issue Date and each Tuesday thereafter up to and
including the Maturity Date, provided, however, that if any such Tuesday is not a
Business Day then the Payment Date shall be the Business Day immediately

© 2018 promissory_note_ AXOS

preceding such Tuesday; (xvii) “Person” means any individual, corporation, limited
liability company, partnership, firm, joint venture, association, joint stock company,
trust or other entity or organization; (xvii) “Principal Amount’ means the
disbursement amount and is the loan amount; (xix) “Proceeds” means all proceeds
of, and all other profits, products, rents or receipts, in whatever form, arising from
the sale, exchange, assignment or other disposition of Collateral; (xx) “Repayment
Amount” means the total repayment amount and includes the Principal Amount,
interest and fees; (xxi) "Secured Obligations" means (A) Company's obligations
under this Agreement; (B) all of Company's present and future obligations to Holder;
(C) the repayment of (1) any amounts that Holder may advance or spend for the
maintenance or preservation of the Collateral and (2) any other expenditures that
Holder may make under the provisions of this Agreement for the benefit of Company;
(D) all amounts owed by Company under any modification, renewals or extensions
of any of the foregoing obligations; (E) all other amounts now or in the future owed
by Company to Holder; and (F) any of the foregoing that arises after the filing of a
petition by or against Company under the Bankruptcy Code, even if such obligation
does not accrue because of the automatic stay under Bankruptcy Code §362 or
otherwise; (xiix) “Security Interest’” means the security interest in the Collateral
granted hereunder securing the Secured Obligations; and (xxiii) “UCC” means the
Uniform Commercial Code as in effect on the date hereof in the State of California;
provided, that if by reason of mandatory provisions of law, the perfection or the effect
of perfection or non-perfection of the Security Interest is governed by the Uniform
Commercial Code as in effect in a jurisdiction other than California, “‘UCC” means
the Uniform Commercial Code as in effect is such other jurisdiction for purposes of
the provisions hereof relating to such perfection or effect of perfection or non-
perfection; any term used in the UCC and not defined in this Agreement has the
meaning given to the term in the UCC.

2. LOAN; EFFECTIVE DATE; TERM. Holder agrees to make a term loan of the
Principal Amount set forth in the heading of this Agreement (the “Loan”) to Company
subject to the terms and conditions and based upon the representations and
warranties contained in this Agreement. The term of this Agreement (the “Term”)
shall commence on the date that Holder accepts this Agreement as conclusively
evidenced by the date of Holder’s signature below. The foregoing notwithstanding,
Holder may postpone, without penalty, the disbursement of any or all of the Principal
Amount to the Company until all Security Interests have been perfected, it has
received all required personal guarantees and any other documentation required by
Holder, and all conditions precedent to the disbursement of Principal Amount have
been satisfied as determined by Holder in its sole discretion.

3. OBLIGATION TO REPAY LOAN.

(@ On each Payment Date Company shall pay to Holder via ACH debit to the
Business Account initiated by Holder, the Payment until the entire Repayment
Amount has been paid. All amounts due under this Agreement and not previously
paid shall be payable on the Maturity Date. In the event of a shortfall in any such
payment, Company shall make payment in good funds at the office of Holder.

(b) Upon the occurrence, and during the continuation, of an Event of Default, the
interest rate on the Loan shall be increased by five (5) percentage points and the
Payment shall be increased to assure timely payment of any increased interest
and/or fees, as determined by Holder in its sole discretion Holder shall provide
Company of notice of such determination and the revised Payment Amounts, but
Holder’s failure to provide such notice shall not reduce Company’s liability therefor
or excuse non-payment thereof. By way of example, and not by way of limitation, if
the interest rate on the Loan is nineteen percent (19%) per annum, then the
annualized interest rate on the Loan shall instead be twenty-four percent (24%) per
annum upon the occurrence of and during the continuation of an Event of Default.

4. OBLIGATION TO PAY TRANSACTION AND PROCESSING FEES. In addition
to any other fees described in the Agreement, Company agrees to pay the following
fees:

(i) Origination Fee: A one-time non-refundable Origination Fee in the amount set
forth in the heading of this Agreement, which fee shall be immediately deducted from
the proceeds of the Principal Amount and retained by Holder;

(ii) Returned Payment Fee: A Returned Payment Fee in the amount of the lesser
of fiteen Dollars ($15.00) or the maximum amount permitted by law if any of
Company’s payments, including ACH debits initiated by Holder, is returned unpaid
or dishonored for any reason; and
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(iii) Late Fee: A Late Feein the amount of four percent (4%) of any Payment Amount
not received by Holder on the scheduled due date thereof as provided in this
Agreement.

5. PAYMENTS

(a) The obligations created under this Agreement shall be repaid by the Company in
U.S. Dollars and shall be paid free and clear of, and without reduction by reason of,
any deduction, setoff, or counterclaim. Payment shall be made either as specified
in Section 3(a) or by wire transfer, cash, ACH payment or debit, cashier's check or
money order to the address designated by Holder.

(b) Company shall not make any partial payment marked, whether on the instrument
itself or by a separate, accompanying or attached writing, with restrictive language
such as “payment in full”, “without recourse” or similar language which purports to
limit Company’s obligation to Holder. If Company makes such a payment, the
payment shall be deemed a partial payment or a “payment on account,” and the
purported limitation shall be deemed not to have been accepted by Holder and null
and void for all purposes as if never included.

(c) Holder reserves the right to apply all payments made by the Company to
Company’s outstanding Secured Obligations in any order and in any manner, in
Holder’s sole discretion.

(d) Company may prepay the Repayment Amount in full before the Maturity Date,
but any prepayment will not reduce the total Repayment Amount owed.

6. REPRESENTATIONS & WARRANTIES OF THE COMPANY. The Company
represents and warrants to the Holder that:

(a) (i) If Company is a Corporation, limited liability company, limited partnership or
general partnership, then it is validly existing and in good standing under the laws of
its state of organization; it has all requisite power and authority to own, lease, pledge
and operate its properties and assets and to carry on its business as presently
conducted; it has all requisite power and authority to execute and deliver this
Agreement and to perform all of its obligations and undertakings, and to carry out
the transactions contemplated, under this Agreement; and the execution and
delivery of, and the performance of all obligations of Company under this Agreement
have been duly and validly authorized by all necessary action; (ii) If Company is a
Sole Proprietorship, then the natural person who is the sole proprietor has all
requisite power and authority to own, lease, pledge and operate its properties and
assets and to carry on its business as presently conducted; and has the full and
unrestricted legal capacity to execute and deliver this Agreement and to perform all
of his or her obligations and undertakings, and to carry out the transactions
contemplated, under this Agreement.

(b) Company’s principal place of business, and the place where it keeps its records
concerning its accounts, contract rights and other properties, is the Principal Place
of Business as set forth in the heading of this Agreement;

(c) The exact legal name of Company is as set forth in the heading of this
Agreement;

(d) The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereunder, and compliance with the
provisions of this Agreement, do not and will not (A) violate the certificate of
incorporation, limited liability company certificate, limited liability company
agreement, partnership agreement, bylaws or other organizational document of
Company; (B) conflict with, or result in any violation, of any applicable law, rule,
regulation, judgment, injunction, order or decree; or (C) conflict with, constitute a
default, or entitle any Person or entity to receipt of notice or to a right of consent, or
give rise to a right of termination, cancellation or acceleration of any obligation or to
loss of a benefit, or to any increased, additional, accelerated or guaranteed rights or
entitlement of any Person or entity, or result in the creation of any claim on the
properties or assets of Company, under any provision of any agreement or other
instrument binding upon Company;

(e) Company is solvent, is generally able to pay its debts as they come due, and has
not incurred debts beyond its ability to pay those debts;

(f) There is no action, suit, claim, investigation or legal or administrative or arbitration
proceeding pending or currently threatened whether at law or in equity or before any
federal, state, local, foreign or other court, governmental department, commission,
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board, bureau, agency or instrumentality (collectively, “Governmental Authorities”)
against Company;

() All organization papers and all amendments thereto of Company have been duly
filed and are in proper order and any capital stock, membership interests, or
partnership interests issued by Company and outstanding were and are properly
issued and all books and records of Company are accurate and up to date and will
be so maintained;

(h) Company (A) is subject to no pending or threatened litigation, claim, judgment,
award, decreed, order, governmental rule or regulation or contractual restriction that
could have a material adverse effect on its financial condition, business or prospects;
and (B) is in compliance with its organization documents and by-laws, all contractual
requirements by which it may be bound and all applicable laws, rules and regulations
other than laws, rules or regulations the validity or applicability of which it is
contesting in good faith or provisions of any of the foregoing the failure to comply
with which cannot reasonably be expected to materially adversely affect its financial
condition, business or prospects or the value of the Collateral;

() Company is in compliance with all statutes, rules, regulations, orders or
restrictions of all applicable Governmental Authorities; all federal, state, local and
foreign tax returns and tax reports, and all taxes due and payable arising there from
required to be filed by Company have been or will be filed and paid, on a timely basis
(including any extensions); all such returns and reports are and will be true, correct
and complete; Company has disclosed to Holder in writing all of its material liabilities
and, to the best of its knowledge, knows of no material contingent liabilities, except
current liabilities incurred in the ordinary course of business consistent with past
practice; Company's accounts receivable are generated in the ordinary course of the
conduct of commerce or business;

() No Person other than Company has any interest in or claim against the Collateral;
(k) Company is not the owner of any commercial tort claims as of the date of
execution of this Agreement, and to the extent it becomes owner of any commercial
tort claims subsequent to the date of this Agreement, it will assign same to Holder
as Collateral and cooperate with Holder and take such actions and execute and
deliver such documents as Holder shall reasonably request, in perfecting such
Security Interest; and

(I) it is not engaged in the business of manufacturing, distributing or dispensing
Cannabinoid, Marijuana Products or Marijuana Accessories, nor is any property
owned by Company (whether or not securing the loan made hereunder) being
utilized by Company, or any third party, for the purpose of manufacturing, distributing
or dispensing any of the foregoing.

7. COVENANTS OF THE COMPANY.

(a) Insurance. Company shall maintain adequate insurance providing coverage
consistent with that ordinarily maintained by similarly situated businesses and
provide evidence of such insurance to Holder upon reasonable request and shall
maintain such insurance as Holder may require with respect to the Collateral, in form,
amount and coverage acceptable to Holder, naming Holder as loss payee.

(b) Use of Proceeds. The Loan contemplated by this Agreement is being made for
business purposes only. As material inducement to Holder to make the Loan,
Company covenants and agrees that neither the Principal Amount nor any portion
thereof will be used for consumer, personal, family or household purposes.
Company agrees that it has requested the Loan for business purposes only, and not
for consumer, personal, family or household purposes. Company’s representation
and commitment that it is not using the Principal Amount for consumer, personal,
family or household purposes means that neither it nor its principals will be entitled
to the benefits of certain important duties imposed upon entities making loans for
consumer, family, household or personal purposes, and/or to the benefits of certain
important rights conferred upon consumers, pursuant to federal or state law.
Company agrees that a breach by Company of the provisions of this section will not
affect Holder’s right to (i) enforce Company’s promise to pay for all amounts owed
under this Agreement, regardless of the purpose for which the Loan is in fact
obtained or (i) use any remedy legally available to tender, even if that remedy would
not have been available had the Loan been made for consumer purposes. The
Principal Amount shall be used solely for one or more of the following business
purposes: (i) to buy merchandise, inventory or related goods that Company will rent
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or sell its customers; (i) to buy equipment, inventory or other goods for use in
Company’s business; (iii) for training or other services needed in Company’s
business; or (iv) to make improvements to the Company’s place of business.
Company may not use any part of the Principal to make any distribution to or to pay
any dividend to any shareholder, member, partner or owner of the Company. Holder
shall be under no obligation to verify the proper application or use of the proceeds
of the Loan.

(c) Preservation of Collateral. All Collateral (or records of Collateral that is
composed of accounts, chattel paper or general intangibles) shall be located at
Company'’s Principal Place of Business. Company shall not sell, offer to sell, transfer
or otherwise dispose of any Collateral, except for inventory sold and accounts
collected in the ordinary course of Company’s business. Company shall not sell,
offer to sell, transfer or otherwise dispose of any Collateral for less than the fair
market value of such Collateral. Company shall keep and maintain the Collateral in
good order, repair and condition. Company shall immediately notify Holder in the
event that any Collateral is lost, stolen or damaged.

(d) Change in Organization and Operation. The Company shall not, without the
prior written consent of Holder: (i) incur any indebtedness (other than trade payables
incurred in the ordinary course of business), (i) incur any obligation or liability
(contingent or otherwise) in an amount, in the aggregate, in excess of twenty-five
thousand Dollars ($25,000.00), (iii) grant, or permit to be created any Lien other than
the Security Interest, (iv) merge or consolidate with another entity, which merger or
consolidation results in less than fifty percent (50%) of the outstanding voting
securities of the resulting entity being owned by the then existing holders of
securities of the Company, (v) transfer, assign, license, sell, lease or otherwise
dispose of all or substantially all of its assets to a Person that is not a wholly-owned
subsidiary of the Company; provided, that the Company shall cause any such
subsidiary to comply with the provisions of this Section 7(d), (vi) close the Business
Account (the Company shall promptly deposit all revenues received in the ordinary
course of business in the Business Account) or (vii) open or maintain any checking
account other than the Business Account.

(e) Taxes, Levies and Assessments. Company shall file all federal, state and local
tax returns when due, shall pay all taxes, levies and assessments when due, and
shall provide Holder with evidence of such filing and payment upon Holder's request.
(f) Further Liens Prohibited. Company shall not permit any Liens to be imposed
upon the Collateral. Company shall not pledge, mortgage, encumber or otherwise
permit the Collateral to be subject to any Lien, Security Interest, encumbrance or
charge, other than the Security Interest. If a non-permitted Lien is imposed upon
any Collateral without Company’s consent, then Company shall discharge such Lien
within five (5) Business Days of its imposition.

(9) Holder’s Right of Inspection. Company shall permit Holder and Holder's
designated representatives to examine and photograph the Collateral and the
interior and exterior of Company’s place of business, during normal business hours.
(h) Company to Hold Holder Harmless. Company shall indemnify and hold Holder
harmless from all damages, liabilities, losses, costs and expenses (including
attorney’s fees) that Holder suffers as a result of Company’s breach of any obligation
in this Agreement, or of the failure of any representation or warranty to be true when
made or to continue to be true.

(i) Prohibited Substances: Company shall not engage in the business of
manufacturing, distributing or dispensing Cannabinoid, Marijuana Products or
Marijuana Accessories, nor shall any property owned by Company (whether or not
securing the loan made hereunder) be utilized by Company, or any third party, for

the purpose of manufacturing, distributing or dispensing any of the foregoing.

8. EVENTS OF DEFAULT. Each of the following events (“Events of Default”) shall
constitute a default under this Agreement:

(i) the Company fails to pay the Payment Amount when due, or any fees or any other
amount payable hereunder when due, or the Holder is unable to collect any payment
or debit of Company when due;

(if) the Company fails to observe or perform any covenant or agreement made in this
Agreement, or any representation, warranty, certification or statement made by the
Company in, or delivered pursuant to, this Agreement shall prove to have been
incorrect in any material respect when made (or when deemed made);
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(iif) the Company defaults under any agreement with any third party that, in Holder's
sole discretion, is material to its business or that constitutes a lease of real or
personal property or that constitutes an agreement for the loan of money;

(iv) a judgment or order for the payment of money is be rendered against the
Company which continues unsatisfied and unstayed for a period of ten (10) calendar
days;

(v) there is filed against Company either (A) a federal tax lien in favor of the United
States of America or of any political subdivision of the United States of America, or
(B) a state or local tax lien in favor of any state of the United States of America or
any political subdivision of a state;

(vi) the Company undergoes a change of control, meaning a new Person or entity
obtains a fifty percent (50%) or greater controlling or ownership interest;

(vii) the Company commences a voluntary case or other proceeding, or consent to
an involuntary case, seeking liquidation, reorganization or other relief with respect to
itself or its debts under the Bankruptcy Code or under any bankruptcy, insolvency or
other similar law now or hereafter in effect or seeking the appointment of a trustee,
receiver, liquidator, custodian or other similar official of it or any substantial part of
its property (collectively, “Bankruptcy Relief”), or makes a general assignment for the
benefit of creditors, or fails generally to pay its debts as they become due, or legally
dissolves, or ceases doing business as a going concern, or takes any corporate,
partnership or limited liability company action to authorize any of the foregoing, or
fails to take any action necessary to continue in good standing under the laws of the
state of its organization;

(viii) an involuntary case or other proceeding seeking Bankruptcy Relief shall be
commenced against the Company and shall remain undismissed for a period of sixty
(60) calendar days, or an order for relief shall be entered against the Company under
any bankruptcy laws as now or hereafter in effect; or Company shall dissolve or
liquidate, or be dissolved or liquidated, or cease to legally exist; or Company (if a
natural person) shall die;

(ix) the Security Interest shall, for any reason (other than Holder's failure to renew
the UCC financing statement), cease to be a first priority, perfected security interest
in and to any Collateral;

(x) the Company shall default under any of the Secured Obligations;

(xi) any creditor of the Company takes any action to reclaim or repossess any portion
of Company’s assets, or any creditor of the Company takes any action to levy upon,
garnish, attach or execute upon any portion of Company’s assets;

(xii) the person who executes this Agreement on behalf of Company dies or is legally
declared to be incompetent; and

(xiii) any event occurs that would cause any lien creditor, as that term is defined in
section 9-102 of the UCC, to take priority over the Security Interest created under
the Agreement.

9. SECURITY INTEREST; RIGHTS AND REMEDIES OF THE HOLDER.
(a) The Company grants a Security Interest in the Collateral to the Holder to secure
the payment or performance of the Secured Obligations.

(b) (i) The Company hereby represents and warrants that (A) the Security Interest
constitutes a valid security interest under the UCC securing the Secured Obligations;
and (B) when UCC financing statements shall have been filed in the appropriate filing
office, the Security Interest shall constitute a perfected security interest in the
Collateral, prior to all other Liens and rights of others therein and (C) the Company
has rights in, and marketable title to, the Collateral; (ii) The Company covenants that
it shall not (A) change its name, identity or corporate structure, or (B) its jurisdiction
of organization, unless it shall have given Holder prior written notice and delivered
an opinion of counsel with respect to the continued perfected Security Interest. The
Company shall not in any event change the jurisdiction of incorporation or transfer
any assets (to a subsidiary or otherwise) if such change would cause the Security
Interest in such Collateral to lapse or cease to be perfected; and (iii) The Company
covenants that it shall, from time to time, at its expense, take such action that may
be necessary or desirable, or that Holder may reasonably request, in order to create,
preserve, perfect, confirm or validate the Security Interest, or to enable Holder to
exercise or enforce any of its rights, powers and remedies hereunder with respect to
any of the Collateral.

) . Tk
Company’s Officer Initials



DocuSign Envelope ID: 7E41C35B-BA3A-4EE3-94B1-6F0C47F45574

(c) The Company agrees that Holder may file any financing statement, Lien entry
form or other document that Holder requires in order to perfect, amend or continue
Holder's Security Interest in the Collateral.

(d) If an Event of Default occurs, then at any time thereafter, Holder may exercise all
rights of a secured party under the UCC (whether or not in effect in the jurisdiction
where such rights are exercised). Holder may be the purchaser of any or all of the
Collateral sold at any public sale. The Company will perform all actions as Holder in
its sole discretion deems necessary or advisable in order that any such sale may be
made in compliance with law. Upon any such sale, the Collateral shall be delivered,
assigned and transferred to Holder. At any such sale, Holder shall hold the Collateral
free from any claim or right, and the Company, to the extent permitted by law, hereby
specifically waives all rights of redemption, stay or appraisal which it has or may
have under any law now existing or hereafter adopted. By way of example, and not
by way of limitation, Holder may exercise any one or more of the following rights and
remedies, immediately and without prior notice: (i) Holder may declare the entire
outstanding Repayment Amount immediately due and payable; (i) Holder may set
off and charge against any deposit accounts of Company or Guarantor (as well as
any money, instruments, securities, documents, chattel paper, credits, claims,
demands, income and any other property, rights and interests of Company or
Guarantor) which at any time shall come into the possession or custody or under the
control of Holder (including, without limitation the Business Account) or any of its
agents, Affiliates or correspondents, any and all obligations due hereunder; (iii)
Holder may debit, via ACH, from the Business Account any amounts due or
accelerated; (iv) Holder may require the Company to deliver to Holder all or any
portion of the Collateral and certificates of title or documents relating to the
Collateral; (v) Holder may require the Company to assemble all or any portion of the
Collateral and certificates of title or documents relating to the Collateral and make it
available to Holder at a time and place designated by Holder; (vi) Holder may enter
the Company’s property to take possession of and remove all or any portion of the
Collateral and certificates of title or documents relating to the Collateral (including
other goods not covered by this Agreement), provided that such entry can be
accomplished without a breach of the peace and provided further that Holder makes
reasonable efforts to return goods not covered by this Agreement to the Company
after repossession; (vii) Holder may sell, lease, transfer, or otherwise deal with the
Collateral or Proceeds hereof in Holder's own name or that of Company. Holder may
sell the Collateral at public auction or private sale. Unless the Collateral threatens
to decline speedily in value or is of a type customarily sold on a recognized market,
Holder will give Company, and other persons as required by law, reasonable notice
of the time and place of any public sale, or the time after which any private sale or
any other disposition of the Collateral is to be made. However, no notice need be
provided to any Person who, after an Event of Default occurs, enters into and
authenticates an agreement waiving that Person's right to notification of sale. The
requirements of reasonable notice shall be met if such notice is given at least 10
calendar days before the time of the sale or disposition; (viii) Holder may have a
receiver appointed to take possession of all or any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding
foreclosure or sale, and to collect the rents from the Collateral and apply the
Proceeds, over and above the cost of the receivership, against the Secured
Obligations. The receiver may serve without bond if permitted by law. Holder's right
to the appointment of a receiver shall exist whether or not the apparent value of the
Collateral exceeds the Secured Obligations by a substantial amount. Employment
by Holder shall not disqualify a Person from serving as a receiver; (ix) Holder may
collect the payments, rents, income, and revenues from the Collateral. Holder may
at any time in Holder's discretion transfer any Collateral into Holder's own name or
that of Holder's nominee and receive the payments; rents, income and revenues
therefrom and hold the same as security for the Obligations or apply it to payment of
the Obligations in such order of preference as Holder may determine, insofar as the
Collateral consists of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Holder may demand, collect,
receipt for, settle, compromise, adjust, sue for, foreclose or realize on the Collateral
as Holder may determine, whether or not any amount included within the Obligations
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is then due. For these purposes, Holder may, on behalf of and in the name of
Company, receive, open and dispose of mail addressed to Company, change any
address to which mail and payments are to be sent; and endorse notes, checks,
drafts, money orders, documents of title, instruments and items pertaining to
payment, shipment or storage of any Collateral. To facilitate collections, Holder may
notify account debtors and Obligors on any Collateral to make payments directly to
Holder; (x) If Holder chooses to sell any or all of the Collateral, Holder may obtain a
judgment against Company for any deficiency remaining on the Secured Obligations
due to Holder after application of all amounts received from the exercise of the rights
provided in this Agreement. Company shall be liable for a deficiency even if the
transaction described in this subsection is a sale of accounts or chattel paper; (xi)
Holder shall have all the rights and remedies of a secured creditor under the
provisions of the UCC, as amended from time to time. Holder shall have and may
exercise any and all other rights and remedies it may have available at law, in equity
or otherwise; (xii) If Company fails to obtain or maintain any required insurance, then
in addition to such failure being an Event of Default, Holder may obtain such
insurance at Company’s expense; (xiii) If any action or proceeding is commenced
that would materially affect Holder's interest in the Collateral or if Company fails to
comply with any provision of this Agreement including but not limited to Company’s
failure to discharge or pay when due any amounts Company is required to discharge
or pay under this Agreement, Holder on Company’s behalf may (but shall not be
obligated to) take any action that Holder deems appropriate, including but not limited
to discharging or paying all taxes, Liens, security interests, encumbrances and other
claims, at any time levied or placed on the Collateral and paying all costs for insuring,
maintaining and preserving the Collateral; (xiv) In the event of any Event of Default
and/or acceleration of this Agreement by the Holder pursuant to Section 9(d), the
Company shall pay to Holder the outstanding balance of the Repayment Amount
owing hereunder, provided, Holder may debit, via ACH, such amount from the
Business Account, plus deduct an amount for reimbursement of Holder's expenses
(including collection, court and attorney’s fees) plus interest on such expenses at a
rate of fifteen percent (15%) per annum, or the highest rate permitted by applicable
law, whichever shall be less. In addition, the Holder shall have all remedies permitted
at law, equity, or by statute for such breach, in addition to all the remedies outlined
herein being cumulative and not exclusive; (xv) The Company hereby irrevocably
appoints Holder its true and lawful attorney, said appointment being coupled with an
interest, with full power of substitution, in the name of the Company for the sole use
and benefit of Holder, but at the Company’s expense, to the extent permitted by law,
to exercise, at any time and from time to time while an Event of Default has occurred
and is continuing, all of the following powers with respect to all or any of the
Collateral: (A) to demand, sue for, collect, receive and give acquittance for any and
all monies due or to become due thereon or by virtue thereof; (B) to settle,
compromise, compound, prosecute or defend any action or proceeding with respect
thereto; (C) to sell, transfer, assign or otherwise deal in or with the same or the
Proceeds thereof, as if Holder were the absolute owner thereof; and (D) to extend
the time of payment of any or all thereof and to make any allowance and other
adjustments with reference thereto; provided that Holder shall give the Company not
less than ten (10) calendar days’ prior written notice of the time and place of any
sale or other disposition of any of the Collateral, except any Collateral which is
perishable, threatens to decline speedily in value or is customarily sold on a
recognized market. The Company agrees that such notice constitutes “reasonable
notification” within the meaning of Section 9-610(b) of the UCC.

(e) All expenses of Holder taken in exercising its rights and remedies under this
Section 9 shall be deemed Additional Expenses. Additional Expenses will be added
to the Company’s obligations under this Agreement and, at Holder's option, will: (i)
be payable on demand; (ii) be added to the balance of the Secured Obligations and
be apportioned among and be payable with any installment payments to become
due during the remaining term of the Secured Obligations; or (iii) be treated as a
balloon payment that will be due and payable on the Maturity Date.

(f) If Company fails to preserve the Collateral, or sell, offer to sell, transfer or

otherwise dispose of any or all of the Collateral without Holder's prior written
authorization, Holder at its sole discretion, may declare the entire outstanding
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Repayment Amount immediately due and payable and, in addition to any other
rights and remedies available to Holder at law, in equity or otherwise, impose a
default fee in the amount of five thousand Dollars ($5,000) to Company, payable
immediately, upon demand.

(9) Except as may be prohibited by applicable law, all of Holder's rights and
remedies, whether evidenced by this Agreement, any related documents, or by any
other writing, shall be cumulative and may be exercised singularly or concurrently.
Election by Holder to pursue any remedy shall not exclude pursuit of any other
remedy, and an election to make expenditures or to take action to perform an
obligation of Company under the Agreement, after Company’s failure to perform,
shall not affect Holder’s right to declare a default or to exercise its remedies.

10. REPLACEMENT OF NOTE. Upon receipt by the Company of notice from Holder
of the loss, theft, destruction or mutilation of this Agreement, and (in case of loss,
theft or destruction) of indemnity reasonably satisfactory to it, and upon
reimbursement of all reasonable expenses incidental thereto, and (if mutilated) upon
surrender and cancellation of this Agreement, the Company shall within three (3)
Business Days after receipt of such notice, make and deliver to Holder a
replacement note of upon identical terms and conditions, and dated as of the date,
hereof.

11. FURTHER ASSURANCES. Company agrees to execute any further
documents, and to take any further actions requested by Holder to evidence or
perfect the Security Interest, to maintain the first priority of the Security Interest, or
to effectuate the rights granted to Holder herein or in any of the documents or
agreements comprising the Secured Obligations. Company shall have possession
of the Collateral except where otherwise provided in this Agreement or where Holder
chooses to perfect its Security Interest by possession or control.

12. FINANCIAL INFORMATION. Company and Guarantor(s) hereby represent and
warrant that all information provided by or on their or any signing principal’s behalf
to Holder in connection with or pursuant to this Agreement is true, complete and
accurate. Company and Guarantor(s) shall furnish Holder, such information, from
time to time, as may be requested for the purpose of deciding whether to approve or
for any update or renewal, extension of credit or other lawful purpose. Company also
agrees that Holder may release information to comply with governmental reporting
or legal process that Holder believes may be required, whether or not such is in fact
required, or when necessary completing a transaction, or when investigating a loss
or potential loss.

13. NOTICES. All notices required or permitted hereunder shall be in writing and
shall be deemed effectively given: (a) upon personal delivery, (b) the fifth (5)
Business Day after having been sent by registered or certified mail, return receipt
requested, postage prepaid, or (c) one (1) calendar day after deposit with a nationally
recognized overnight courier, specifying next calendar day delivery, with written
verification of receipt. All communications shall be sent to such address or facsimile
number as the party to whom notice is to be given may have furnished to the other
party in writing in accordance herewith.

14. SURVIVAL. All covenants, agreements, representations and warranties made
herein shall survive the execution hereof, and shall remain in effect until full
repayment and performance by Company of all the Secured Obligations.

15. NON-EXCLUSIVITY AND WAIVER OF RIGHTS. No failure to exercise and no
delay in exercising on the part of any party, any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any right,
power or privilege preclude any other right, power or privilege. The rights and
remedies herein provided are cumulative and are not exclusive of any other rights
or remedies provided by law.

16. ASSIGNMENT. This Agreement shall bind and inure to the benefit of the
respective successors and assigns of each of the parties hereto; provided, however,
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that Company may not assign this Agreement or any rights or duties hereunder and
any prohibited assignment shall be absolutely void. No consent to an assignment
by Holder shall release Company from its obligations. Holder may assign this
Agreement and its rights and duties hereunder and no consent or approval by
Company is required in connection with any such assignment. Holder reserves the
right to sell, assign, transfer, negotiate or grant participations in all or any part of, or
any interest in Holder's rights and benefits hereunder. In connection with any
assignment or participation, Holder may disclose all documents and information that
Holder now or hereafter may have relating to Company or Company’s business. To
the extent that Holder assigns its rights and obligations hereunder to another party,
Holder thereafter shall be released from such assigned obligations to Company and
such assignment shall affect a novation between Company and such other party.

17. ASSIGNEES TO BE BOUND. This Agreement shall bind and shall inure to the
benefit of the heirs, legatees, executors, administrators, successors and assigns of
Holder and shall bind all persons who become bound as a debtor to this Agreement.

18. WAIVERS, CONSENTS AND COVENANTS. Company, any endorser or
guarantor hereof (individually an "Obligor" and collectively "Obligors" for purposes
of this paragraph) and each of them jointly and severally: (a) waive presentment,
demand, protest, notice of demand, notice of intent to accelerate, notice of
acceleration of maturity, notice of protest, notice of nonpayment, notice of dishonor,
and any other notice required to be given under the law to any Obligor in connection
with the delivery, acceptance, performance, default or enforcement of this
Agreement, any indorsement or guaranty of this Agreement, or any other documents
executed in connection with this Agreement or any other Agreement or other loan
documents now or hereafter executed in connection with any obligation of Company
to Holder (the "Loan Documents" for purposes of this paragraph); (b) consent to all
delays, extensions, renewals or other modifications of this Agreement or the Loan
Documents, or waivers of any term hereof or of the Loan Documents, or release or
discharge by Holder of any of Obligors, or release, substitution or exchange of any
security for the payment hereof, or the failure to act on the part of Holder, or any
indulgence shown by Holder (without notice to or further assent from any of
Obligors), and agree that no such action, failure to act or failure to exercise any right
or remedy by Holder shall in any way affect or impair the obligations of any Obligors
or be construed as a waiver by Holder of, or otherwise affect, any of Holder's rights
under this Agreement, under any indorsement or guaranty of this Agreement or
under any of the Loan Documents; and (c) agree to pay, on demand, all costs and
expenses of collection or defense of this Agreement or of any indorsement or
guaranty hereof and/or the enforcement or defense of Holder's rights with respect
to, or the administration, supervision, preservation, or protection of, or realization
upon, any property securing payment hereof, including, without limitation,
reasonable attorney's fees, including fees related to any suit, mediation or arbitration
proceeding, out of court payment agreement, trial, appeal, bankruptcy proceedings
or other proceeding, in such amount as may be determined reasonable by any
arbitrator or court, whichever is applicable.

19. GUARANTY. Guarantor hereby unconditionally guarantees the full and punctual
payment of the Repayment Amount, and the full and punctual payment of all other
amounts payable by the Company under this Agreement. Upon failure by the
Company to pay punctually any such amount, Guarantor shall forthwith on demand
pay the amount not so paid at the place and in the manner specified in this
Agreement. The obligations of Guarantor hereunder shall be unconditional and
absolute and shall not be released or discharged until the Repayment Amount or
any other amount payable by the Company under this Agreement shall have been
paid in full. Guarantor irrevocably waives acceptance hereof, presentment, demand,
protest and any notice not provided for herein, as well as any requirement that at
any time any action be taken by any Person against the Company or any other
Person. Guarantor waives notice of acceptance of the guaranty and notice of
defaults by the Company, and consents to any extension or extensions of the time
or times of the payment of the Obligations, or any portion thereof, and to any change
in form, or renewal at any time, of such Obligations, or any part thereof, or to any
evidence thereof taken at any time by Holder. If acceleration of the time for payment
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of any amount payable under this Agreement is stayed upon the insolvency,
bankruptcy or reorganization of the Company, such amount shall nonetheless be
payable by Guarantor hereunder forthwith on demand by Holder.

20. WAIVERS BY GUARANTOR.

(a) Guarantor waives notice of acceptance of this Guaranty, notice of any liabilities
or obligations including, without limitation, the Secured Obligations, to which it may
apply, presentment, demand for payment, protest, notice of dishonor or nonpayment
of any liabilities, notice of intent to accelerate, notice of acceleration, and notice of
any suit or the taking of other action by Holder against Company, Guarantor or any
other Person, any applicable statute of limitations and any other notice to any party
liable on any loan document evidencing the Secured Obligations and this Agreement
(including Guarantor).

(b) Each Guarantor also hereby waives any claim, right or remedy which such
Guarantor may now have or hereafter acquire against Company that arises
hereunder and/or from the performance by any other Guarantor hereunder including,
without limitation, any claim, remedy or right of subrogation, reimbursement,
exoneration, contribution, indemnification, or participation in any claim, right or
remedy of Holder against Company or against any security which Holder now has
or hereafter acquires, whether or not such claim, right or remedy arises in equity,
under contract, by statute, under common law or otherwise.

(c) Guarantor also waives the benefits of any provision of law requiring that Holder
exhaust any right or remedy, or take any action, against Company, any Guarantor,
any other Person and/or property including but not limited to the provisions of the
California Civil Code Sections 2845, 2849 and 2850, inclusive, as amended, or
otherwise. This is a guaranty of payment and not of collection.

(d) Holder may at any time and from time to time without notice to Guarantor (except
as required by law), without incurring responsibility to Guarantor, without impairing,
releasing or otherwise affecting the obligations of Guarantor, in whole or in part, and
without the indorsement or execution by Guarantor of any additional consent, waiver
or guaranty: (i) change the manner, place or terms of payment, or change or extend
the time of or renew, or change any interest rate or alter any liability or obligation or
installment thereof, or any security therefor; (ii) loan additional monies or extend
additional credit to Company, with or without security, thereby creating new liabilities
or obligations the payment or performance of which shall be guaranteed hereunder,
and the Guaranty herein made shall apply to the liabilities and obligations as so
changed, extended, surrendered, realized upon or otherwise altered; (iii) sell,
exchange, release, surrender, realize upon or otherwise deal with in any manner
and in any order any property at any time pledged or mortgaged to secure the
liabilities or obligations and any offset there against; (iv) exercise or refrain from
exercising any rights against Company or others (including Guarantor) or act or
refrain from acting in any other manner; (v) settle or compromise any liability or
obligation or any security therefor and subordinate the payment of all or any part
thereof to the payment of any liability or obligation of any other parties primarily or
secondarily liable on any of the liabilities or obligations; (vi) release or compromise
any liability of Guarantor hereunder or any liability or obligation of any other parties
primarily or secondarily liable on any of the liabilities or obligations; or (vii) apply any
sums from any sources to any liability without regard to any liabilities remaining
unpaid. The phrases "liabilities" and "obligations" as used herein shall include,
without limitation, the Secured Obligations and this Agreement.

21. ARBITRATION PROVISION. (a) READ THIS PROVISION CAREFULLY. IT
AFFECTS YOUR RIGHT TO A JURY TRIAL, YOUR RIGHT TO PARTICIPATE
IN A CLASS ACTION AND OTHER RIGHTS. Any and all disputes, claims or
controversies by any party hereto (including any Guarantor), arising out of or in
connection with this Agreement or the interactions of the parties with each other,
no matter how described, pleaded or styled, including claims arising in tort, in
equity and/or in contract, shall be decided exclusively and finally by binding
individual (not class or multi-party) arbitration. However, a court shall decide all
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disputes about the validity, enforceability, coverage or scope of this Arbitration
Provision (as opposed to any questions about the validity, enforceability,
coverage or scope of this Agreement as a whole).

(b) THERE SHALL BE NO RIGHT TO A JURY TRIAL. Any necessary arbitration
hearing shall be conducted at a location reasonably convenient to Company. The
arbitration shall be conducted (i) before the American Arbitration Association (the
‘AAA”), pursuant to the AAA Commercial Arbitration Rules, (i) before JAMS
under its Streamlined Arbitration Rules & Procedures or its Comprehensive
Arbitration Rules & Procedures, as applicable or, (iii) if both AAA and JAMS are
not able or willing to handle the arbitration, by an arbitrator selected by the parties
jointly or by a court. The AAA Commercial Arbitration Rules are available online
at www.adr.org and can be also be obtained by phone at 1-800-778-7879, by
mail at 1633 Broadway, 10th Floor, New York, New York 10019 or upon written
request sent to Holder. JAMS rules are available online at www.jamsadr.com and
can also be obtained by phone at 1-800-352-5267, by mail at 620 Eighth Avenue,
34th Floor, New York, NY 10018 or upon written request sent to Holder.
Notwithstanding the foregoing, in the event of any conflict between this Arbitration
Provision and the arbitration rules that would otherwise apply, this Arbitration
Provision will govern.

(c) The arbitration shall be conducted by one neutral arbitrator appointed by the
arbitration company or as otherwise provided in Section 21(b). The arbitrator shall
have actual experience in and knowledge of Company financing transactions to
the greatest extent practicable, unless the parties agree otherwise. The arbitrator
shall have the authority to award any monetary and nonmonetary relief otherwise
available to either party in an action otherwise prosecuted in court, including
injunctive and other provisional relief, provided that the arbitrator shall have no
authority to award relief for any Person that is not a party to this Agreement.
Further, either party shall have the right to apply to any court of competent
jurisdiction (subject to Paragraph 25 of this Agreement) for provisional relief of
any kind, provided however that the final decision on any controversies or
disputes between the parties shall be decided by the arbitrator. Judgment on the
arbitration award may be entered by any court of competent jurisdiction,
notwithstanding Paragraph 25 of this Agreement. The cost of initiating the
arbitration and the arbitrator's compensation shall be paid by Holder. Each party
shall bear its own attorneys’ fees, except as otherwise provided by law.

(d) The parties hereto acknowledge and agree that, notwithstanding any
language herein to the contrary: (1) the arbitration shall be solely between the
parties to this Agreement; and (2) no class arbitration or other representative
action may be undertaken by the arbitrator.

If any portion of this Arbitration Provision cannot be enforced, the rest of this
Arbitration Provision will continue to apply, except that: (1) if a court rules that
the arbitrator can decide a claim on a class or other representative basis and the
court's ruling is not reversed on appeal, only this sentence will apply and the
remainder of this Arbitration Provision will be void; and (2) if a claim is brought
seeking public injunctive relief and a court determines that the restrictions in this
Arbitration Provision prohibiting the arbitrator from awarding relief on behalf of
third parties are unenforceable with respect to such claim (and that determination
becomes final after all appeals have been exhausted), the claim for public
injunctive relief will be determined in court and any individual claims seeking
monetary relief will be arbitrated. In such a case the parties will request that the
court stay the claim for public injunctive relief until the arbitration award pertaining
to individual relief has been entered in court.

(e) The Federal Arbitration Act shall govern the interpretation, implementation
and enforcement of this Arbitration Provision to the fullest extent possible, to the
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exclusion of all otherwise potentially applicable state law, regardless of the
location of the arbitration proceedings or the nature of the disputes or
controversies between the parties to this Agreement. Company may elect to opt
out of this Arbitration Provision by sending written notice to Holder. Such written
notice must be received by Holder before 5:00 p.m. Eastern Time on the tenth
(10%) calendar day after this Agreement is executed, or such notice shall be of
no force and effect. The foregoing time limit shall be strictly construed. Opting out
of this Arbitration Provision shall not terminate the Agreement or otherwise affect
in any way any of the other rights and obligations of the parties hereto under the

terms of the Agreement.
T

22 PARTIAL INVALIDITY. Any term or provision of this Agreement shall be
ineffective to the extent it is declared invalid or unenforceable, without rendering
invalid or enforceable the remaining terms and provisions of this Agreement. The
unenforceability or invalidity of any provision of this Agreement shall not affect the
enforceability or validity of any other provision herein and the invalidity or
unenforceability of any provision of this Agreement or any agreement incorporated
herein by reference or referenced herein to any Person or circumstance shall not
affect the enforceability or validity of such provision as it may apply to other Persons
or circumstances.

Company's Initials:

23. ATTORNEYS' FEES AND COLLECTION COSTS. To the extent not prohibited
by applicable law, Company shall pay to Holder on demand any and all expenses,
including, but not limited to, collection costs, all attorneys' fees and expenses, and
all other expenses which may be expended by Holder to obtain or enforce payment
of Obligations either as against Company or any Guarantor or surety of Company or
in the prosecution or defense of any action or concerning any matter growing out of
or connected with this Agreement, the Collateral, or any of Holder's rights therein or
thereto, including, without limiting the generality of the foregoing, any counsel fees
or expenses incurred in any bankruptcy or insolvency proceedings and all costs and
expenses (including search fees) incurred or paid by Holder in connection with the
administration, supervision, protection or realization on any security held by Holder
for the debt secured hereby, whether such security was granted by Company or by
any other Person primarily or secondarily liable (with or without recourse) with
respect to such debt; and all costs and expenses incurred by Holder in connection
with the defense, settlement or satisfaction of any action, claim or demand asserted
against Holder in connection therewith, which amounts shall be considered
advances to protect Holder’s security, and shall be secured hereby. All such costs
and expenses shall be deemed Additional Expenses.

24. EXECUTION IN COUNTERPARTS AND BY FACSIMILE. This Agreement may
be executed in two or more counterparts, each of which counterparts by original or
facsimile signature, shall be deemed to be an original, and all such counterparts
together shall constitute one and the same instrument.

25. APPLICABLE LAW, VENUE AND JURISDICTION. This Agreement and the
rights and obligations of Company and Holder shall be governed by and interpreted
in accordance with the law of the State of California. In any litigation in connection
with or to enforce this Agreement or any indorsement or guaranty of this Agreement
or any Loan Documents, Obligors, and each of them, irrevocably consent to and
confer personal jurisdiction on the courts of the State of California or the United
States located within the State of California and expressly waive any objections as
to venue in any such courts. Nothing contained herein shall, however, prevent
Holder from complying with applicable law (including any and all rules, regulations,
interpretations, and determinations of any applicable state or federal regulatory

agency), bringing any action or exercising any rights within any other state or
jurisdiction or from obtaining personal jurisdiction by any other means available
under applicable law. Company waives any requirement of personal service of
process. Any summons and complaint shall be deemed properly served and shall
confer personal jurisdiction over Company if served by registered mail or by certified
mail.

26. INTERPRETATION. Paragraph and section headings used in this Agreement
are for convenience only, and shall not affect the construction of this Agreement.
Neither this Agreement or any uncertainty or ambiguity herein shall be construed or
resolved against Holder or Company, whether under any rule of construction or
otherwise. On the contrary, this Agreement has been reviewed by all parties and
shall be construed and interpreted according to the ordinary meaning of the words
used so as to fairly accomplish the purposes and intentions of all parties hereto.

27. JURY TRIAL WAIVER. To the extent that the provisions of Section 21 are not
enforced for any reason, Company and Holder waive their right to a trial by jury of
any claim or cause of action based upon, arising out of or related to the Agreement
and all other documentation evidencing the Obligations, in any legal action or
proceeding.

28. USURY SAVINGS CLAUSE. The Company and the Holder intend to comply
with applicable usury laws and therefore, under no circumstances shall Holder be
entitled to collect, receive or apply as interest any interest, fees, charges or other
payments equivalent to interest in excess of the maximum amount of interest which
may be charged under applicable law (the “Maximum Rate”). Itis the parties’ belief,
understanding and intention that the applicable law is federal law and, where federal
law requires, the law of California. If Holder ever collects, receives or applies as
interest any such amount, then the amount which would be excessive interest but
for the application of this Section 28 shall first be applied to reduce the balance of
the Principal Amount and then, if the balance of Principal is reduced to zero, then
the remaining excess shall be returned to Company.

29. CLASS ACTION WAIVER. Holder and Company waive any right to assert any
claim against one another by means of any class action or representative action,
whether as a class representative or as a member of a class. If, notwithstanding the
foregoing waiver, a court or law permits a party to this Agreement to participate in a
class or representative action, then the parties hereto nevertheless agree that the
prevailing party shall not be entitled to recover attorneys’ fees or costs associated
with pursuing the class or representative action, and the party who initiates or
participates as a member of the class will not submit a claim or otherwise participate
in any recovery secured through the class or representative action.

30. AMENDMENTS AND WAIVERS. No modification, amendment or waiver of any
provision of, or consent required by, this Agreement, nor any consent to any
departure here from, shall be effective unless it is in writing and signed by Holder.

31. ENTIRE AGREEMENT. Any application Company signed or otherwise
submitted in connection with the loan, secured promissory note, irrevocable ACH
debit authorization and any other documents required by Holder now or in the future
in connection with this agreement are hereby incorporated into and made part of this
Agreement. This Agreement is the entire agreement of the parties with respect to
the subject matter hereof and supersedes any prior written or verbal communications
or instruments relating thereto.

32. TIME OF THE ESSENCE.
Time shall be of the essence of all of Company’s obligations hereunder.
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You consent that your electronic signature on agreements and documents has the same legal and moral effect as if you signed such agreements
and documents in ink, and will be deemed valid, authentic, enforceable and binding.

In Witness Whereof, the undersigned have executed this Agreement under seal as of the date first below written.

Company: Tammy Laurie Hamilton DBA The Design Studio

8CF6781A1E3F488...

E\a::m?e (,4;1,0/1(/ Familton
By:

Name: Tammy Laurie Hamilton

Title: Owner
Date: 10/4/2018

Guarantor

DocuSigned by:

Tmmq awnie Eamilton.

8CF6781A1E3F488.

Name: Tammy Laurie Hamilton

Address: 4620 Quarry Circle, Fort Worth, TX, 76244

Accepted:

Holder: AXOS Bank

By:

Name: Liz Nutting

Title: SVP, Strategic Partnerships and Network Relations

© 2018 promissory_note_ AXOS -9-



F |
DocusSign Envelope ID: 7E41C35B-BA3A-4EE3-94B1-6F0C47F45574
TS Capltal Phone: (866) 914-3787
Fax: (888) 258-3698
champions of small business

BUSINESS INFORMATION

Legal Business Name: DBA (if different):
Tammy Laurie Hamilton The Design Studio
Legal Entity: 0 Corp [J LLC [ Sole Prop [ LP [I Other Sole Propristor 28};0325'““5 Established ;| Date 1o 4c°""°' (MMYYYY):

Business Classification: [] Retail [ Restaurant [J Services [1 Manufacturer/Wholesaler [ Internet [ Mail Order/Telephone Order

Physical Address: 201 Town Center Lane STE 1121 Keller TX 76248

Mailing Address:

Business Phone: 817-741-6767 Business Fax: Mobile: 817-881-9155

E-Mail: S Website: kellerdesignstudio.com

Tax ID Number or Business Number: S — Terminal/POS Make/Model:

Property Ownership: Lease [1 Own |Yearsin Control: _13 Months in Control: _12 Products Sold: Interior Design

Landlord / Mortgage Company Name: Arthouse Landlord Contact Name: Shelby

Landlord / Mortgage Company Phone: 817-741-3900 Rent / Mortgage Payment: $ 0

Has the business or any principal ever filed for Bankruptcy Protection? |Are there any pending, threatened, or recently filed claims, judgments

[J Yes [J No or tax liens against the business or any principals? [ Yes [] No
COMPANY INFORMATION

Average Monthly Card Sales: $ Total Monthly Sales: $ Annual Gross Sales: $1421724

Desired Funding Amount: $ ‘Use of Funds: Cash Flow

Current Loan/Advance Balance? [] Yes: *Balance $ Held With: 0 No Current Loan/Advance

OWNER / PRINCIPAL INFORMATION

Name: Tammy Laurie Hamilton Title: Owner % of Ownership: 100%

Home Address: 4620 Quarry Circle Fort Worth TX 76244

Home Phone: Cell Phone: 817-881-9155
E-Mail Address: & —
Date of Birth (MM/DD/YY): 10/08/1965 Social Security or Social Insurance#: SIS
Driver’s License # 3G Driver’s License State or Province of Issuance: TX
L INFORMATION
Name: Title: % of Ownership:

Home Address:

Home Phone: ‘Cell Phone:

E-Mail Address:

Date of Birth (MM/DD/YY): Social Security or Social Insurance#:

Driver’s License #: Driver’s License State or Province of Issuance:

You consent that your electronic signature on agreements and documents has the same legal and moral effect as if you signed such agreements and
documents in ink, and will be deemed valid, authentic, enforceable and binding. By signing below, the Merchant and its undersigned Owner(s) and Principal(s)
certify that all information and documents submitted in connection with this application are true, correct and complete. Additionally the Merchant and each
such Owner and Principal, individually, authorizes Business Financial Services, Inc., BFS West, Inc. and Small Business Term Loans, Inc., collectively BFS
Capital, and Bofl Federal Bank (“Bofl”), Member FDIC, or any of their respective agents, partners, and affiliates to: (1) obtain and use non-business consumer
credit reports and any other information regarding such Merchant, Owner(s) and Principal(s) from third parties, (2) to verify any information provided on this
application; and (3) to obtain the 12 most recent monthly reports detailing Merchant’'s payment card processing activity from its card processor or any agent
or other third party utilized by that processor to authorize, clear and/or settle payment card payments. The products offered by BFS Capital can be either
business loans or merchant cash advances. Business loans may be provided by either BFS Capital or Bofl. These products are not consumer loans or
consumer advances. Products subject to lender or, in the case of merchant cash advances, funder, approval. Fees apply.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING ANEW ACCOUNT - To help the government fight the funding of terrorism and money
laundering activities, federal law requires financial institutions to obtain, verify and record information that identifies each person who opens an account. What
this means to you: When you open an account, we will ask for your name, address, date of birth, and other information that will allow us to identify you. We
may also ask to see your driver’s license or other identifying documents.
DocuSigned by:
T‘MM? (awne Kamilton

Owner/Principal Signature: SCFRTMAIEAEA Owner/Principal Signature:

Print Name: Tammy Laurie Hamilton Print Name:

Page 1 of 1 Merchant Application Rev. 02/2017
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DO WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share your personal information. Federal law gives consumers the
right to limit some but not all sharing. Federal law also requires us to tell you how we collect, share, and
protect your personal information. Please read this notice carefully to understand what we do.

The types of personal information we collect and share depend on the product or service you have with
us. This information can include:

= Social Security number and account transactions
= Account balances and payment history
» Transaction history and checking account information

All financial companies need to share customers’ personal information to run their everyday business.
In the section below, we list the reasons financial companies can share their customers’ personal
information; the reasons Axos Bank™ chooses to share; and whether you can limit this sharing.

Does Axos

Reasons we can share your personal information Bank share?

Can you limit this sharing?
\

For our everyday business purposes—

such as to process your transactions, maintain your Yes No

account(s), respond to court orders and legal

investigations, or report to credit bureaus

For our marketing purposes— Yes N

to offer our products and services to you °

For joint marketing with other financial companies Yes No

For our affiliates’ everyday business purposes— Yes No

information about your transactions and experiences

For our affiliates’ everyday business purposes— Yes Yes

information about your creditworthiness

For our affiliates to market to you Yes Yes

For nonaffiliates to market to you Yes Yes
A = Reply electronically by contacting us Privacy@bfscapital.com

To limit Reply electronically b tacti Pri bf ital

. = Call this toll-free number 855-479-7129
our sharing

Please note:

If you are a new customer, we can begin sharing your information 30 days from the date we sent this
notice. When you are no longer our customer, we continue to share your information as described in this
notice.

However, you can contact us at any time to limit our sharing.

OIS e 4 Call 855-479-7129 or email us at Privacy@bfscapital.com
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Who we are

Who is providing this notice? Axos Bank, also known as UFB Direct.

What we do

How does Axos Bank protect my To protect your personal information from unauthorized access

personal information? and use, we use security measures that comply with federal law.
These measures include computer safeguards and secured files
and buildings.

We restrict access to your personal information to our employees who need to
know that information to provide your products and services.

How does Axos Bank collect my Wecollect your personal information, for example, when you
personal information? = Open an account or deposit money

= Pay your bills or apply for a loan

= Use your credit or debit card

We also collect your personal information from others, such as credit
bureaus, affiliates, or other companies.

Why can’t | limit all sharing? Federal law gives you the right to limit only

= Sharing for affiliates’ everyday business purposes—information about
your creditworthiness

= Affiliates from using your information to market to you
= Sharing for nonaffiliates to market to you

State laws and individual companies may give you additional rights to limit
sharing. See below for more on your rights under state law.

What happens when | limit sharing for Your choices will apply to everyone on your account.
an accountl hold jointly with someone
else?

Definitions

Affiliates Companies related by common ownership or control. They can be
financial and nonfinancial companies.

= Qur affiliates include companies with a common corporate identity or name.

Nonaffiliates Companies not related by common ownership or control. They can be
financial and nonfinancial companies.

= Nonaffiliates we share with can include tax preparation companies,
insurance companies, direct marketing companies, nonprofit organizations,
and other banks.

Joint marketing A formal agreement between nonaffiliated financial companies that
together market financial products or services to you.

= Qur joint marketing partners include finance companies, mortgage
companies, insurance companies and investment companies.

Other important information

You may have privacy rights under various state laws including Vermont, California and Nevada. Axos Bank will comply with these
laws to the extent they apply. We may telephone existing customers with offers for additional financial products. You have the right to
opt-out of this contact by calling (855) 479-7129 to add your name to our do-not-call/contact list. Nevada residents may also contact
the Nevada Attorney General for opt out information by phone (775-684-1100); email (bcpinfo@ag.state.nv.us); or mail (100 N Carson
St., Carson City, NV 89701). We may share your personal information with offshore service providers, for the limited purpose of
providing a customer service call center for certain of the bank’s products and services.




