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3. Independent Confracior. Sublect o the terms and condifions of this Agreement, SPP hereby engages the Agent as an
independent contractor to perform the services of d|str1buﬂng the Half Payment Plan, and tha Agent hereby accepts such
angagement,

4, Dyties, Term, and Compensgtien. Agent agrees to distlhute the program for a terrm of two years, $PP sholl perform al
consumer debits and warrants that all funds will be transferred to consumer's lander, SPP collects a deferred sarvice charge
of 299 from the consumer's extra half debits. Agent is entifled to the Commission Amount specified above which shall be
paid in 2 commission cycles. All payments shall be distibuted 30 days from receipt of funds by SPP.

3. Expenses. Agenti is respomsible for all expenses incurred In connection with the periormance of Agent's duties.

&. Invanlions, Any and all inventions, discoveries, developments and innovations conceived during the ferm of this confroct
relative Yo the duties under this Agreemant shall be the exclusive property of SPPF: and the Agent hereby assigns all right, fitle,
and interest in the same to SFF. Any and all inventions, discoveries, developmants and innovations conceivad by the Agent
prior to the term of this Agreement in rendering duties fo 3PP are hereby llcensed to SPP for use in its operations and for an
infinite duraition.

7. Confldentialily. The Agent acknowledges that during the engagement he or she will have access to and baecorme
acguainted with various trade secrets, inventions, innovations, processes, information, records and specifications ownad or
ficensed by 5PP and/or used by SPF in connection with the operation of its business including, without imitation, SPP's business
and product procasses, methads, custorner lists, accounts and proceduras. The Agent agrees that ha or she will not disclose
any of the aforesaid, directly or indirectly, or use any of them In any manner, sither during the term of this Agreament or at
aty Hne thereafter, except as required in the course of distibuting the plan. Al files, recerds, documents, specifications.
information, letters, notes, media lists, original artwork/creative. notebaoks, and siemilar temns relafing Yo the business of SPP.
whether prepared by the Agent or otherwise coming into his or her possession, shall remain the exclusive property of SPP. The
Agent shall not refain any copies of the foregoing without 3PP's prior wiitten permisslon, Upon the expiration o earlisr
termingtion of this Agreement, or whenever requested by $PF, the Agent shali immecdiately deliver to SPP all such files,
records, documents, specifications, intormafion, and other items in his or her possession or yndear his o her control,

8. Conflicte of interast: Non-hirs Provision, Ageant hereby warrgnts that it s free 1o anter into this contract. For g period of two
yeors following any termination, the Agent or its employees shalt not, directly or Indirectly hire. solicit, nor recruit any employee

or consuttant of SPP or hire ony such employee or consuliant who hos left SPP's employrent or contrqcfuql engagement
within ene year of such employment or engagemant.
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7. Right to Injunciion, The parties acknowledge that the services to be rendered by the Agent under this Agreemem and the
fights and privileges granted to AQ@N undar the Agreernent are of a specicl, unlque, unusudl, and extraordinary character



which glves them a peculiar value. the loss of which cannot be reasonably or adeduately compensated by damnages in any
action at law, and the braach by the Agent of any of the provisions of this Agreement will cause SPP ireparatle Injury and
damage. The Agant expressly agrees that SPP shall be entifled te injunctive and other equitatle refief in the event of, orto
prevent, a breach of any provision of this Agreement by the Agent. Resort fo such equitable relief, howeaver, shall not be
comstrued to be o waiver of any other rights or rermedies that SPP may have for damages or otherwise. The various fights and
rermedies of SPP under this Agreement or otherwise shall be construed to be cumulative, and no cne of tha thom shall be
exclusive of any other or of any right or remedy alfowed by law.

10, Mermer / Trmpnsfer, This Agreament shall confinue upen the merger. consolidation or franster of elther party to, into or with
any other entily.

11. Tempinatign, If Agant is convicted of any ctime or offensa, falls or refuses to comply with the written policies or reasonable
directive of SPF, Is gullty of misconduct in connection with performance hereunder, or materlally breaches provisions of this
Agreement, SPP may ferminate this Agreement immediately without written notice,

12, Exclusive Provider, Agent shall not distribute any competing payment plans for the duration of this coniract.

13. Agent, This Agreement shall not render the Agent an employee or partnar of PP for any purpose. The Agent shall have
no claim against SPP hereunder o otherwise for vacation pay, sick leave, refrermnent benefits, social security, worker's
compensation, health or disc:rbility benefits, unermployment insurance kbenefits, of employee benefits of any kind,

14, Choice of Law, The laws of the Sfate of Mingis shall govemn the validity of this Agreemem the canstruction of its terms and
the interpretation of the rghts and duties of the parties hareto.

15. Arbitrgtion, Any controversias arising out of the terms of this Agreement or its inferprefation shall be settled in Hlinois in
accordance with the rules of the American Amaitration Asseciation, and the judgment upon award may be entered in any
court having jurisdiction thereof,

16, Waiver, Waiver by one parly hereto of breach of any provision of this Agreement by the other shall nat opearate or be
construeed Qs g contmuing waiver.

17. Modificafion or Amendment. Mo amendment, change or modification of this Agreement shall be valid unless in wiiting
signed by the parties hereto,

18, Enfire Undarstanding, This document and any exhibit attached constitute the entire understanding and agreement of
the parties, and any and alit prior agreaments, undersfandings. and representations are hereby termingfed and canceled in
their entirety ond are of no further force and effect,

19. Unenforcegbiity of Pravisions, W any provision of this Agreement, or any porfion thareof, is held to be invalid and
ynenforceable, then the remaindar of this Agreement shall nevertheless rarmain in full force and effect.

IN WITNESS WHEREQF the undersigned have executed this Agreement as of the day and vear first wiitten above. The
parties hereto agree that facsimile signatures sholt be os effective of if oniginals.

Agent ‘ SMART Payment Plan, inc
Stonature ‘ Signature
ﬂ{g‘a !,_.Ej ‘-r:_,fr’“. Cj!‘ AL C{L
Frinted Name ‘ Printed Name
‘ ‘ : ( &y ﬂo rat g @owm&r Mmﬂf
Title Title
5/21/0y
Date Date

Fax to 312-893-2199 or 312.277-9505
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4. Conduet. Both parties will conduct business in o professional manner that reflects tavorably on the good name., goadwil
and reputation of each parly, Neither party shall engage in deceptive or unethical practices, Maither party sholl moke
represantations, warrantias or guarantees 1o customens or to the frade with respect to tha requirements, features, benefits or
savings of the Plan that are inconsistent with the information distributed by SPF, including all warranfies and disclaimers,

5. Best Efforts, Declership agrees o present the Plan to customers and fox completed and sighed enrollmertt forms within 24
hours of enroliment date to SPE. Dealarship agraes fo permit approved SPP marketing materials in the dedlership. 3PP
agreas to frain finance managers, perform customer fransactions an ttme, provide ongeing dealership support and provide
audlity custormar service in connaction with the Plan,

6. Confidentigity. The parties acknowledge that each will acquire confidential and proprietary technical and business
infarmation from each other during the term of this Agreement. The parties agree that they will not disclose to any third
party such confidential information leamed during the course of performance of this Agreemant, without pricr written
consent of the other party, unless required by law. The parties agree to freat each other's confidential and proprietary
information with the same dearee of care as the other party does, in any event, with not less than a reasonable standard ot
care. :

7. Complionce with Law. Both parfies shall comply with all applicable requirements of federal, state and focal laws,
ordincinces, administrative rutes and regulations. ' ‘

8. Software integration, Dealership authorizes SPP to contact Dealership's sofiware system provider 1o download the

enroliment form into dealership’s operating system. Dedalership is responsible for any fees charged by its operating system
provider to deownload the Enrollment Farm. '
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9. Ownership dghts. Dealership acknowledges that SPP's technology, and all copyrights, patents and other intellectudl
property rights relating to SPP's plan, are the exclusive property of SPP, and that noihing in this Agreamant shall be
construed as granting dealership any right, fitle or interest in or to $PP's technology orin the intellectual propery rights
raloting to SPP's technology.

10. Tenn. The term of this Agreement shall be for the period beginning on the effective date of this Agreement and ending
upoh written termination.

11. Temingtion. Either party may terminate this Agreement at any time without cause upon ninety (40} days prior written
Nofice. This Agréement may be terminated by either party for cause immediately with wiitten notice upan breqach of
arny matenal provision of this Agreement.

12. Fees. Pricing, Commissions. SPP collects o deferred service charge from the first extra half debit and fuiure extra half
dabits until the $399 fee Js collected. Each portion of the enrollment fee ik considered fully eamed by SPP when
eollected. No portion of enroliment fee is paid as commissions unil collected by SPP. Dealer earns a total commission of
$200 for each Consurmer that is enrolled in the plan, $100 of this commission is eamed by Dealer when SPF collects the
Consumer's first full debit, The remairing $100 commission is eamed by Daater when SPP makes the next exira half debit.
If Consumer's payment is low enough, addifional debit cycles may be necessary to fulfill Dealer's fotal commission. if
Consumer's gccount i cancelied for any reason before the complete enroliment fee is collected, any remalning or
uncollected portion of the enroliment fee is nof eamed by Dedler. If enroliment fee is refunded to Customer for any
reason, amount of refund shall be deducted fram Dedler's next commission payment. Degler commissions are
reconciled and setfled on o momthly basis, The Deagler understands that there may be a delay of up 10 30 days unti
reverues s reconciled by SPP and paid 1o Deater.

13. Complete Agieement. This Agreement represents the enfire Agreement petween the parties ond precedeas any
previous agreement between the parties. Any waiver of any part of this Agreement shall not constitute a waiver of any
otter part, nor shall @ waivar of any breach of this Agreement or any part of it constitute a waiver of any succeeding
breach. Inthe event any provision of this Agreement is determined te be invalid, the remaining provisions of this
Agreement shall cantinue in full force and effect. The parties agree that o court of competent jurisdiction may modity
provisions of this Agreement so as fo make the Agreement enforceabie. No amendments or vgrigtions of the terms and
condifions of this Agreement shall be valid unless the same s in writing and signed by all of the parties hereto.

14, Venue. This Agreement shal be construed in accordance with the laws of the State of llinois. Dedlership hereby consents
to personal and sulbject matter jurisdiction of llinels courts. In the event that a final judgment is entered against
Dedlership by a court of competent jurisdiction, Dedlership consents to entry of such judgment in Dealership’s state of
darmicite and woives any objection that the judgrment is contrary to the laws of that state. This Agreement shall be
intarpreted and perfarmed in accordance with the laws of the State of llinois, and the Circuit Court of Cook Courty,
limais shatl be an approapriate venue for adivdication of this Agreement,

15. Transfer, Successors and assigns of either party shall be entitled to the full rights and benefits of this Agreement.

Dealer SMART Payment Plan, Inc.
Signature Signature

Prirted Name Printed Mame

Title ‘ Titte

Date Date

Fax to 312.893.2199 or 312.277.9505
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