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The Honorable James E. Clyburn

Chairman

Select Subcommittee on the Coronavirus Crisis
2157 Rayburn House Office Building
Washington, DC 20515-6143

Re:  Letter of November 22, 2021, to Womply, Inc.
Dear Mr. Chairman:

We write in response to your November 22, 2021, letter to Mr. Toby Scammell, Chief
Executive Officer of Womply, Inc (“Womply”). As we have shared during meetings with staff for
the Select Subcommittee on the Coronavirus Crisis (“Subcommittee”), Womply is cooperating
with the Subcommittee’s investigation and shares its concern over waste, fraud, and abuse in the
Paycheck Protection Program (“PPP”). To that end, we are providing background on Womply, an
overview of its role in the PPP, and initial responses to the Subcommittee’s requests for
information. Womply will submit additional responsive information and documents on a rolling
basis.

Overview of Womply’s Role in the PPP

Founded in 2011, Womply’s mission and core business is to help small businesses thrive
in a digital world. It began as a commerce platform for small businesses, providing marketing and
financial tools to facilitate reputation management, email marketing, business intelligence, and
dynamic customer directories. Through these services Womply initially supported over 500,000
American small businesses and their customers.

In 2020, as the COVID-19 pandemic shut down the U.S. economy, Womply expanded its
services to assist small businesses further. Specifically, its extensive experience connecting small
businesses and customers was in great demand after the federal government created the Paycheck
Protection Program (“PPP” or “the Program”) in the Coronavirus Aid, Relief, and Economic
Security Act (the “CARES Act”), Pub. L. No. 116-136, during the early months of the pandemic.
Upon passage of the CARES Act, government officials implored financial institutions and others
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to make sure businesses in need received funds as fast as possible to prevent an economic
catastrophe.!

Given its local commerce platform and expertise related to small businesses and
underserved communities, Womply quickly answered the call. First, in 2020, Womply created a
website through which potential borrowers could apply for PPP loans. Womply referredapplicants
applying through its website to Womply’s lender partners, and the lenders were responsible not
only for deciding whether to fund the loans, but also for all other tasks associated with processing,
managing, and trackingthe PPP loans, includingverifyingborrower identity andauditing borrower
information.

Many lenders that participated in the PPP, however, did not have experience in funding
and managing a large volume of modest loans for small businesses. They also had limited
technological capabilities and personnel to handle the workload associated with the significant
volume of PPP loans. Conversely, some lenders, including many of the largest banks in the
country, focused their PPP lending on wealthier, existing customers, as was noted by the SBA’s
Office of Inspector General (SBA-OIG).2 This left millions of eligible small businesses, as well as
many minority owned businesses, without access to PPP loans.

In order to ensure that even more eligible small businesses had access to PPP loans, in
February 2021, Womply released a technology platform that made it substantially easier and more
cost-effective for lenders to process, manage, and track their PPP loans, particularly the smaller
PPP loans to the smallest businesses (the “Technology Platform™). The Technology Platform
provided lenders with similar PPP loan application collection and referral services that Womply

! Seee.g., U.S. Secretary of the Treasury Steven T. Mnuchin and Small Business Administration
Administrator Jovita Carranza, Joint Statement on the Resumption of the Paycheck Protection Program (Apr. 24,
2020) (available at https://home.treasury.gov/news/press-releases/sm988) (“We encourage all approved lenders to
process loanapplications previously submitted by eligible borrowers and disburse funds expeditiously.”); Speaker of
the U.S. House of Representatives Nancy Pelosi, Floor Statement (March 27, 2020) (available at
https://www.congress.gov/congressional-record/2020/03/27/house-section/article/H1732-1) (“Thanks to Secretary
Mnuchin, he is facilitating this by not justall of the loans going through the SBA, but going through banks with the
SBA imprimatur, which makes this all go much faster.”); Small Business Administration, Paycheck Protection
Program Interim Final Rule (availableat https://www.sha.gov/sites/default/files/2020-04/PPP--
IFRN%20FINAL.pdf) (“The intentof the Actis that SBA providerelief to America’s small businesses
expeditiously. This intent, along with the dramatic decrease in economic activity nationwide, provides good cause
for SBAto dispense with the 30-day delayed effective date provided in the Administrative Procedure Act.”).

2 SBA Office of Inspector General, “Inspection of SBA’s Implementation ofthe Paycheck Protection
Program,” Report 21-07 (Jan. 14,2021), available at https://www.sba.gov/sites/default/files/2021-
01/SBA%2001G%20Report-21-07 .pdf.
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provided before, but through a more comprehensive and borrower-facing internet portal called
“PPP Fast Lane.”

The Technology Platform also provided a new lender-facing portal with numerous
integrated technology services, which Womply developed in conjunction with Teslar Software
(“Teslar”) and other third parties (the “Teslar Portal”). Those technology services helped lenders
collect, verify, and understand the documentation and information provided by applicants. The
servicesincluded, amongother things, multi-lingual translations, bank data collection andanalysis,
tax document collection and analysis, identity verification, bank account analysis, borrower status
updates, borrower support, bank account and deposit management, cy ber security protection, and
logging, reporting, and capacity managementtools. The Technology Platformalso allowed lenders
to review, manage, and submit PPP loan applications to the SBA, track the status of the
applications, resubmit applications if necessary, fund PPP loans, and track all funding activities.

These services were similar to the types of services that the lenders would have retained
independently if they had not contracted to receive Womply’s suite of services. Womply’s
Technology Platform integrated these third-party tools into a larger suite of services designed to
assist the lenders through a single technology platform.

Although Womply provided a suite of technology services to help lenders receive and
manage PPP loan applications, Womply did not engage in lending and was not subject to the Bank
Secrecy Act or any of its anti-money laundering (“AML”) program requirements. In addition,
Womply was not a Lender Service Provider subject to SBA regulations. Womply also did not (and
had no legal or contractual responsibility to) (i) underwrite or approve PPP loan applications; (ii)
submit PPP applications to the SBA; (iii) fund PPP loans approved by the SBA; (iv) disburse PPP
loan proceeds to borrowers; or (v) service PPP loans. Each of these functions remained the
responsibility of the lenders pursuantto applicable law, the lenders’ agreements with Womply,
and the lenders’ agreements with the SBA.

Throughout the PPP, Womply worked diligently to refine and improve its Technology
Platform. It also frequently contacted lenders and other financial institutions, officials from the
SBA and SBA-OIG, and others in governmentto identify and stop suspected fraud in the PPP.
Womply made these efforts on its own initiative and without any legal or regulatory obligation to
do so.

Implementing the Program’s objectives proved no small feat. The Program required
connecting millions of potential borrowers with thousands of lenders, which were required to
organize, review, and approve applications in compliance with the PPP’s criteria. The packages of
services offered by Womply was remarkably successful for the participating lenders; in total,
Womply assisted approximately two million small businesses in applying for PPP loans.
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Womply’s importance to the PPP and to small businesses was recognized by Bill Briggs, the
Acting Associate Administrator for the Office of Capital Access at the U.S. Small Business
Administration, when he stated during a joint conference with Womply’s CEO on January 19,
2021: “I do want to thank Womply for their partnership in all of this and everything that they have
done to help all small businesses.”3

With this background in mind, we provide responses to the Subcommittee’s requests
below. As noted above, Womply is eager to cooperate with the Subcommittee’s investigation into
potential waste, fraud, and abuse in the PPP and is equally concerned about identifying such
programmatic weaknesses. We request thatyou treatthe information submitted as confidential and
provide Womply with notification andan opportunity to objectbeforeany confidential information
is released publicly. Womply is voluntarily submitting confidential business information and trade
secrets to the Subcommittee for the purposes of its investigation, but we request that the
Subcommittee not share this information publicly, as the disclosure of confidential business
information and/or trade secrets could harm the company.

Initial Response to Requests for Information

1. How much is Womply’s total revenue from facilitating PPP loans to date?

Womply earned fees related to the PPP both by referring applicants to PPP lenders and by
offering technological services to these lendersto allow them to review, manage, approve, submit
and track PPP applications and loans. Those fees are broken down as follows:

2020 2021
PPP Referral Revenue $2,934,899 $190,530,753
PPP API Revenue n/a $232,923,793
PPP Technology Platform Revenue n/a $1,668,819,784
Total $2,934,899 $2,092,274,331

2. How many PPP loan applications and loans have been approved, issued, or otherwise
facilitated by Womply, broken down by week, from April 1, 2020to May 27, 20217?

Womply did not approve PPP loan applications, issue PPP loans, or otherwise serve as a
lender in the PPP. Womply helped connect borrowers with PPP lenders, which were responsible

3 Bill Briggs, Acting Associate Administrator, Office of Capital Access atthe U.S. Small Business
Administration, FAQs withthe SBA for ContractWorkers (Jan 19,2021) (availableat
https://www.youtube.com/watch?app=desktop &=mt8VQXSNCIE) (see remarks at25:05).
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forreviewing, approving, submitting, funding, and servicingthe PPP applicationsand loans. Since
the PPP’s inception, Womply referred 128,813 applicants to lenders in 2020, and 2,584,420
applicants to lenders in 2021.

3. How many PPP loan applications have been denied or rejected by Womply, broken
down by week, from April 1,2020 to May 27,2021, and what was the reason for each
denial or rejection?

Womply is not a lender and did not approve, deny, or reject PPP loan applications. In
connection with the Technology Platform launched in 2021, Womply provided services to lenders
for their review of PPP loan applications, including integrated Know Your Customer (“KYC”)
information verification and management services; bank dataand tax data analysis and validation;
and other services. Womply did not refer applicants to PPP lenders pursuantto the technology
services for the following reasons:

e Approximately 453,931 for failing the KYC information verification process.
e Approximately 342,511 for failing tax document review.
e Approximately 367,539 for failing some other reason.

Note that there is overlap amongthe reasons for notreferringapplicants to PPP lenders. Applicants
notreferred to PPP lenders could fail for more than one reason.

5. Please provide a list of all fraud checks conducted by Womply on PPP loan
applications, including indicators used by automatic systems to detect fraud, a
description of how each check serves to detect and prevent fraud, and the average time
taken to approve or reject a PPP loan application, broken down by week.

Through the Technology Platform, Womply provided services to lenders that helped them
review and approve PPP loan applications. Womply, however, is not subject to the BSA’s AML
program obligations, and the lenders retained responsibility for compliance with any legal
requirements related to fraud. The technology services, including the Teslar Portal, helped lenders
review and approve the applications, and included features that were designed to help the lenders
verify the identity of applicants and check for certain indicia of potential fraud.

The technology services included:
e Integrated Know Your Customer (“KYC”) information verification and management

services, includingverification ofan applicant’s personal identification information against
authoritative databases, pictured identification fraud detection and verification of
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additional government identification, biometric scan verification, and manual verification
of information where appropriate;

e Bank data and tax data analysis and validation to validate bank data automatically, OCR
data extraction from manually uploaded documents, in-business verificationbased on bank
transaction history, and manual checks to ensure data accuracy where appropriate; and

e Reports to lenders regarding KYC information, funding instructions, loan eligibility
reports, and tax data reports.

These KYC and fraud-related services were provided using various third-party solutions that were
incorporated into the Technology Platform. In this regard, as noted, Womply aggregated various
third-party services into a single technology platform that allowed lenders to review, manage, and
submitPPP loan applicationsto the SBA, track the status of the applications, resubmitapp lications
if necessary, fund PPP loans, and track all funding activities. Examples of the aggregated third -
party services Womply provided include: Teslar, DocuSign, LexisNexis, Plaid, Persona, Mindee,
Inscribe, Twilio, Flashpoint, Guideline, Kickbox, FreshAddress, and Ocrolus.

7. Please provide a description of what indicators and information Womply’s automated
systems use to detect fraud or money laundering and how many and what percentage of
applications were rejected through this system; please also describe what indicators
trigger these automated systems to escalate an application for human review and what
percentage of those escalations resulted in rejected applications.

In connection with the Technology Platform, Womply provided technology services to
lenders to help them review and approve PPP loan applications, as described in greater detail in
response to Request #5. These services included integrated KYC information verification and
management services; bank dataand tax dataanalysis and validation; and other services. In 2021,
applicants were not referred to PPP lenders for the following reasons:

e Approximately 453,931 for failing KYC;.
e Approximately 342,511 for failing tax document review; and
e Approximately 367,539 for failing some other reason.

Note that there is overlap amongthe reasons for notreferringapplicantsto PPP lenders. Applicants
not referred to PPP lenders could fail more than one reason.
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8. Please provide a detailed description of Womply’s relationship with any non-bank
or bank partners involved in PPP loans, including the name of each entity and any
revenue sharing or liability sharing agreements.

In 2020, Womply created a website through which potential borrowers could apply for PPP
loans. Womply referred applicants applying through its website to Womply’s lender partners, and
the lenders were responsible not only for deciding whether to fund the loans, but also for all other
tasks associated with processing, managing, and tracking the PPP loans, including verifymg
borrower identity and auditing borrower information.

In February 2021, Womply released the Technology Platform, which made it substantially
easier and more cost-effective for lenders to process, manage, and track their PPP loans,
particularly the smaller PPP loans to the smallest businesses. The Technology Platform provided
lenders with similar PPP loan application collection and referral services that Womply provided
before, but through a more comprehensive and borrower-facing internet portal called “PPP Fast
Lane.”

The Technology Platform also provided a new lender-facing portal with numerous
mtegrated technology services. Those technology services helped lenders collect, verify, and
understand the documentation and information provided by applicants. The services ncluded,
among other things, multi-lingual translations, bank data collection and analysis, tax document
collection and analysis, identity verification, bank account analysis, borrower status updates,
borrower support, bank account and deposit management, cyber security protection, and logging,
reporting, and capacity management tools. The Technology Platform also allowed lenders to
review, manage, and submit PPP loan applications to the SBA, track the status of the applications,
resubmit applications if necessary, fund PPP loans, and track all funding activities.

Womply partnered with the following PPP lenders. We note whether the lender is a
Referral Partner, a Technology & API Services Partner, or both.

Lender Referral Technology & API Services
Partner Partner
BA Fin Orion, LLC (“Blue Acorn™) Yes Yes
Benworth Capital Partners, LLC Yes Yes
BillFloat, Inc. dba SmartBiz Loans Yes No
Celtic Bank Corporation Yes No
Cross River Bank Yes No
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DreamSpring Yes Yes
FC Marketplace, LLC Yes No
Fountainhead SBF LLC Yes Yes
Fundbox, Inc. Yes No
Harvest Small Business Finance, LLC Yes Yes
Kabbage, Inc. Yes No
Lendio, Inc. Yes No
On Deck Capital, Inc. Yes No
Sunshine State Economic Development

Corporation Yes Yes
TMC Financing Yes Yes

10. Please provide a detailed description of any incentives or rewards that Womply
offered or provided to employees or contractors processing PPP loan applications,

including non-monetary rewards.

Womply did not provide any incentives or rewards to its employees or contractors for
processing PPP loan applications. Womply provided bonuses of approximately $20,000 to
employees following the conclusion of the PPP. These bonuses were not tied to any metrics.

11. What were the total budgets for, and amounts allocated to, AML, BSA, and fraud

compliance at Womply, on a per quarter basis, in2019, 2020, and 20217?

As a technology services provider, Womply is not subject to the BSA’s AML program
requirements. Instead, in 2021, Womply provided various technology servicesto lenders to assist
them with carrying out their AML and PPP obligations. The technology services provided to
lenders included the aggregation of various third-party solutions, all of which were designed to
help lenders receive, review, and approve PPP applications (including certain AML -related
functions, such as identity verification, bank verification, etc.). Examples of Womply’s
investments in some of those services, is provided below:

2020

2021
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12. What was the total compensation of each member of Womply’s executive team in
2019, 2020, and 2021, broken down by constituent components?

Compensation data for Womply’s executive team members are provided in the charts
below. Compensation for 2021 reflects data collected as of November 30,2021.

Toby Scammell, Founder and CEO

Base Bonus Paid | Total Employer | Employee | Other
Compensation Compensation | Paid Paid Company
Benefits Benefits Paid
Benefits
2019 $189,999.92 | $261,25000| $451,249.92 | $6,390.00 | $1,999.36 $0.00
2020 | $276,181.74 | $150,000.00| $426,181.74 |$12,461.00 [ $2,089.92 $0.00
2021 | $248,896.60 | $159,151.26| $408.047.86 | $9.185.76 | $2,184.60 $0.00
Cory Capoccia, Co-Founder and President
Base Bonus Paid | Total Employer | Employee | Other
Compensation Compensation | Paid Paid Company
Benefits Benefits Paid
Benefits
2019 | $321,140.27 | $85.000.00 | $406,140.27 [$16,919.00 | $8,132.72 | $3,400.00
2020 | $290,181.74 | $150,000.00| $440,181.74 |$16,439.00 | $7,636.56 $0.00
2021 | $296,893.46 | $97.333.00 | $394,226.46 |$19,272.00 | $7,686.58 | $7,500.00
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B Vice President of Engineering and Data

Base Bonus Paid | Total Employer | Employee | Other
Compensation Compensation | Paid Paid Company
Benefits Benefits Paid
Benefits
2019| $179,833.28 | $12,000.00 | $191,833.28 | $5,104.00 | $717.84 $0.00
2020 | $248,124.92 | $45,055.00 | $293,179.92 |$12,281.00 | $1,036.56 $0.00
2021 | $287,708.26 | $105,483.00 | $393.,191.26 | $6.,447.12 [ $752.62 $0.00
) Vice President of Financial Products
Base Bonus Total Employer | Employee | Other
Compensation | Paid Compensation | Paid Paid Company
Benefits Benefits Paid
Benefits
2020 | $83,493.38 $0.00 $83,493.38 $5,640.00 | $2,545.52 $0.00
2021 | $229,166.74 | $97,403.00] $326,569.74 |$19,272.00 | $7.686.58 $0.00

Please let us know if you have any questions.

Sincerely,

/s/ Michael J. Bresnick

Michael J. Bresnick

Erik C. Jones
Venable LLP
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April 14,2022
VIA EMAIL CONFIDENTIAL TREATMENT REQUESTED

The Honorable James E. Clyburn

Chairman

Select Subcommittee on the Coronavirus Crisis
2157 Rayburn House Office Building
Washington, D.C. 20515-6143

Re: Oto Analytics, Inc. d/b/a Womply Select Subcommittee on the Coronavirus Crisis
Investigation

Dear Mr. Chairman:

On behalf of Oto Analytics, Inc., d/b/a Womply (“Womply” or the “Company’’), we write in response
to the letter from the United States House of Representatives Subcommittee on the Coronavirus Crisis
(the “Committee”), dated November 22, 2021, requesting certain documents and information regarding
the Paycheck Protection Program, as modified by subsequent conversations and correspondence with
Womply’s counsel. Womply is cooperating with the Committee’s investigation, and we are working
diligently to respond to or address the Committee’s requests in a timely manner.

As previewed during our conversation with the Committee on April 13, 2022, enclosed are written
responses to Information Requests Nos. 4, 8, and 9, as well as follow-up requests related to Information
Requests Nos. 1, 2, 5, 7, and 8.

Also, as previewed, we are producing documents bearing Bates Nos. House Select 000006048 —
House Select 000012774. Bates numbers House Select 000006048 — House Select 000009278 are
communications with the SBA responsive to Document Request No. 3 and certain follow-up requests.
Bates numbers House Select 000009279, House Select 000009423 — House Select 000009425, and
House Select 000010020 — House Select 000010080 are documents concerning Womply’s Know
Your Customer process and/or anti-fraud measures responsive to Document Request Nos. 2 and 4 and
certain follow-up requests. Bates numbers House Select 000010017 — House Select 000010019,
House Select 000009286 — House Select 000009422, House Select 000009426 —
House Select 0000040, and House Select 000009474 — House Select 000009482 are documents

BRUSSELS CHICAGO FRANKFURT HOUSTON LONDON LOS ANGELES MILAN
NEW YORK PALO ALTO PARIS ROME SAN FRANCISCO WASHINGTON
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concerning Womply’s processes for routing loan applications responsive to Document Request No. 1.
Bates numbers House Select 000009283 — House Select 000009285, House Select 000010081 —
House Select 00001616, and House Select 00011617 — House Select 000011629 are screenshots of
the “Frequently Asked Questions about the Paycheck Protection Program (PPP)” section of the Womply
website and other information available to loan applicants responsive to Document Request No. 1.
Finally, Bates numbers Bates numbers House Select 000009280 — House Select 000009282,
House Select 000009441 — House Select 000009473, House Select 000009483 —
House Select 000010026, and House Select 000011630 — House Select 000012774 are documents
reflecting Womply’s marking efforts responsive to Information Request 9 and certain follow-up
requests.

By producing these responses, documents, and letter, Womply does not intend to waive, and expressly
reserves, its rights and privileges under all applicable laws and regulations. Furthermore, by producing
these responses, documents, and letter, Womply does not waive attorney-client privilege or work-
product protection for any documents or communications produced, or any related documents or
communications. To the extent any documents produced contain information subject to attorney-client
privilege or work-product protection, such disclosure is inadvertent. Womply reserves the right to claw
back any such inadvertently produced documents.

Womply is voluntarily submitting confidential business information and trade secrets to the Committee
for purposes of its investigation and requests that the Committee not share this information publicly, as
the disclosure of confidential business information and/or trade secrets could harm the Company.
Womply therefore requests that the Committee accord this letter, the responses, and any associated
produced documents with confidential treatment. In the event the Committee decides to release any of
the information provided or produced by Womply to the public, Womply requests reasonable advance
notice and an opportunity to object to any such release.

I am available at (212) 728-8166 if you have any questions.
Sincerely

/s/ Zeh S. Ekono
Zeh S. Ekono

(Enclosure)

cc: Molly Claflin
Brandon White
Laura O’Neill
Alexander L. Cheney
Randal Jackson
Erik Jones

Confidential Treatment Requested
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Follow-Up Requests dated January 31, 2022 and April 8, 2022.
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INTRODUCTION

Set forth below is the response (the “Response”) of Oto Analytics, Inc. d/b/a Womply
(“Womply”) to certain information requests (the “Requests”) reflected in a letter from Chairman
James Clyburn of the House Select Committee on the Coronavirus Crisis (the “Committee’), dated
November 22, 2021, and emails from Brandon White, counsel to the Committee, from January 31,
2022 and April 8, 2022, in connection with an ongoing investigation by the Committee. More
specifically, these Responses are provided to Information Requests Nos. 4, 8, and 9, as well as
follow-up requests related to Information Requests Nos. 1, 2, 5, 7, and 8. These Responses
supplement any documents and/or responses previously provided or produced to the Committee
by Womply.

Womply provides its Response based upon information currently available to Womply in
its books and records and from those employees who Womply believes to have knowledge relevant
to the requests. Womply has used reasonable efforts to provide all information to the extent such
information was available and could be timely gathered. To the extent Womply has been unable
to provide information responsive to a Request, or to the extent that the Committee asserts that any
response to any Request is incomplete, Womply responds that it has undertaken reasonable efforts
to discover and compile such information and otherwise respond to these Requests by the response
deadline. Womply reserves the right to supplement its Response.

By its Response, Womply does not intend to waive, and expressly reserves, its rights under
all applicable laws and regulations. This Response contains information that Womply considers
to be confidential and proprietary business information. Therefore, Womply requests that the
Committee accord this Response and any associated produced documents with confidential
treatment. In the event the Committee decides to release any of the information publicly, Womply
requests reasonable advance notice and an opportunity to object to any release. Womply is
voluntarily submitting confidential business information and trade secrets to the Committee for
purposes of its investigation, but requests that the Committee not share this information publicly,
as the disclosure of confidential business information and/or trade secrets could harm the company.
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SPECIFIC RESPONSES

FOLLOW UP TO INFORMATION REQUEST NO. 1:

To follow up on Information Request No. 1, could you please provide a breakdown of fees
associated with each category that includes the amount received from each lender? Please
also explain the distinction between the services provided by Womply that resulted in the
API Revenue and the services that resulted in the PPP Technology Platform revenue, to
the extent that distinction is not clearly described in the documents responsive to
Information Request No. 8.

RESPONSE TO FOLLOW UP TO INFORMATION REQUEST NO. 1:

Revenue. Womply’s revenue from PPP-Related Services (defined below) for fiscal year 2020 and
fiscal year 2021 was as follows:

FY 2020 FY 2021

PPP Referral Fee Revenue $2.934,898.72 $190,530,753.00
PPP Technology Service Revenue - $1,901,743,577.89
Total Net Revenue $2,934,898.72 $2,092,274,330.89

“PPP Technology Service Revenue”—which is applicable to only the Fast Lane Program (defined
below)—consists of (i) technology fees (i.e., fees paid by Fast Lane Partners® for the development,
maintenance, and access to the Teslar Portal (defined below)) and (i1) API fees (i.e., fees paid by
Fast Lane Partners for the integration of certain third-party applications into the Teslar Portal) less
early payment discounts and revenue in dispute. Womply did not maintain separate accounts for
these fees or separately track payments of these fees in the ordinary course of business. Rather all
technology fees and/or API fees paid by Fast Lane Partners were tracked in Womply’s ledger via
a single account, known as “API Revenue — Technology Fees.” Womply did not have an account
called “PPP API Revenue.”

! The terms “Lender.” “Platform,” “Non-Fast Lane Partner,” and “Fast Lane Partner” are defined in response to
Information Request No. 8.

P
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Fees. Below is a summary of the amount of referral fees and/or technology service fees that
Womply has collected from Lenders and Platforms to date in connection with its PPP-Related
Services. This summary does not reflect amounts owed but not yet paid by certain Lenders and

Platforms.

Lender/Platform

Harvest Small Business
Finance, LLC (“Harvest”)

Referral Fees

$95,031,459.27

Technology
Service Fees

$933,029,963.53

Benworth Capital Partners,
LLC (“Benworth”)

$35,871,289.05

$429,119,947.60

Fountainhead SBF LL.C

Development Corporation

(“Fountainhead”) $34,762.363.26 $419.418,326.96
DreamSpring $1,376,371.64 $23.801.019.61
Sunshine State Economic $397.741.22 S

BillFloat, Inc. d/b/a SmartBiz
Loans (“SmartBiz Loans™)

$22,286,718.32

FundingCircle

$1,287,523.37

Cross River Bank (“Cross
River”)

$1,583,902.99

Lendio, Inc. (“Lendio”) $335.937.22 -
TMC Financing (“TMC”) $3.732.37 $29.267.63
FundBox, Inc. (“Fundbox™) $132,851.23 -
Celtic Bank Corporation

(“Celtic Bank”) $178,494.89 z

On Deck Capital, Inc. (“On

Deck”) $5,834.00 -
Kabbage, Inc. (“Kabbage™) $3,669.26 -

BA Fin Orion, LLC d/b/a/
Blueacorn (“Blueacorn™)

PPP-Related Services. Womply i1s a technology company. It did not serve as a lender to small
businesses seeking Paycheck Protection Program loans (the program, “PPP”; the loans, “PPP
loans”; the actual or potential applicants, “Loan Applicants”; and the information to be to be
evaluated by Lenders or submitted to the U.S. Small Business Administration (the “SBA”),
whether or not on Form 2483, “Loan Applications”). Womply did not perform (and did not have
any legal or contractual obligation to perform) any of the following tasks: (i) underwriting or
approving Loan Applications; (i1) submitting Loan Applications to the SBA; (111) funding PPP
Loans approved by the SBA; (iv) disbursing PPP loan proceeds to borrowers; or (v) servicing PPP
loans. Each of these functions remained the responsibility of the Lenders pursuant to applicable
law and the Lenders’ agreements with Womply.

Womply provided the following services in connection with PPP (heremafter “PPP-Related
Services”):
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e Non-Fast Lane Program: Starting in April 2020, Womply’s Non-Fast Lane Program
matched Loan Applicants with potential Lenders. Loan Applicants entered basic contact and
business information (“Basic Applicant Information™) into a borrower-facing website and then,
based on certain algorithms, the website forwarded the Loan Applicants to the website of a
particular Non-Fast Lane Partner. Loan Applicants did not pay Womply for these referral services.

In connection with its referral services for Loan Applicants, Womply offered referral services to
Non-Fast Lane Partners with an existing contractual relationship. Womply referred Loan
Applicants to Non-Fast Lane Partners based on the Non-Fast Lane Partners’ instructions regarding
the types of loans they would be willing and able to accept. Non-Fast Lane Partners agreed to
compensate Womply for these referral services at contractually agreed-upon rates in accordance
with the relevant agreement(s).

o Fast-Lane Program: Starting in February 2021, Womply offered a borrower-facing
website called Fast Lane (the “Fast Lane Dashboard”). The Fast Lane Dashboard allowed a Loan
Applicant to enter all information and upload all documents required to populate the application
for a PPP loan (“Applicant Entries”). After a Loan Applicant submitted its Applicant Entries and
Womply completed certain processes described below, Womply referred the Loan Applicant to a
particular Fast Lane Partner using a routing process that considered many different factors. A
Loan Applicant continued to have access to the Fast Lane Dashboard after submitting its Applicant
Entries, which allowed the Loan Applicant to, among other things, monitor the status of its Loan
Application and securely provide additional information to the Lender. Loan Applicants did not
pay Womply for these referral services and technology services.

Womply also offered both referral services and technology services to Fast Lane Partners with an
existing contractual relationship. Womply referred Loan Applicants to Fast Lane Partners.
Among other technology services, Womply also provided Fast Lane Partners with access to a
Lender-facing portal that Womply developed in conjunction with Teslar Software and other third
parties (the “Teslar Portal”). The Teslar Portal allowed Fast Lane Partners to review, approve,
service, and otherwise manage Loan Applications and PPP loans. For example, through the Teslar
Portal, a Fast Lane Partner could, among other things, (i) access Applicant Entries to determine
whether a Loan Applicant qualified for a PPP loan, (ii) process the Loan Applicant’s Loan
Application and submit it to the SBA for approval, (ii1) manage and track the Loan Application
while being processed by the Lender and/or the SBA, and (iv) manage and track funding activities
for the PPP loan.

Womply also provided Fast Lane Partners with integrated technology services offered by various
third-party solutions. These services allowed Fast Lane Partners to access helpful features such as
fraudulent document detection (Inscribe), data collection analysis (Ocrolus), tax document
classification (Mindee), best-in-class Know Your Customer (“KYC”) verification (Persona), bank
account verification (Plaid), and the creation and transmission of electronic promissory notes
(DocuSign), and phone number verification (Twilio). Lenders were responsible for underwriting
and determining whether Loan Applicants qualified for PPP loans. Fast Lane Partners agreed to
compensate Womply for these referral services and technology services at contractually agreed-
upon rates in accordance with the relevant agreement(s).
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FOLLOW UP TO INFORMATION REQUEST NO. 2:

Information Request No. 2 asked for a weekly breakdown of applications and loans. Please
provide the number of applicants referred, broken down by week, from April 1, 2020 to
May 27, 2021. As Information Request No. 2 asked for the number of loans “facilitated”
by Womply, please confirm the number of applications and loans that that were reviewed,
managed, approved, submitted, or tracked through the Technology Platform, to the extent
that process differed in any way from the referral process.

RESPONSE TO FOLLOW UP TO INFORMATION REQUEST NO. 2:

As described in response to the Follow Up to Information Request No. 1, Womply did not approve
any Loan Applications or issue any PPP loans; Womply provided the PPP-Related Services.
Subject to the foregoing, below is the total number of submissions of Applicant Entries that
Womply referred to Lenders or Platforms in connection with its PPP-Related Services on a weekly
basis.

Submitted To Submitted To
PN ke Lender ek Lender
March 30, 2020 6,025 December 7, 2020 17
April 6, 2020 24,830 December 14, 2020 24
April 13, 2020 8,390 December 21, 2020 1,366
April 20, 2020 10,830 December 28/2020 9,662
April 27, 2020 23,970 January 4, 2021 9,307
May 4, 2020 11,772 January 11, 2021 25,034
May 11, 2020 6,912 January 18, 2021 56,060
May 18, 2020 5:227 January 25, 2021 44,836
May 25, 2020 3,176 February 1, 2021 32,950
June 1, 2020 3,643 February 8, 2021 23,344
June 8, 2020 2,628 February 15, 2021 14,539
June 15, 2020 2,889 February 22, 2021 34,360
June 22, 2020 1,121 March 1, 2021 107,486
June 29, 2020 57 March 8, 2021 159,213
July 6, 2020 384 March 15, 2021 145,978
July 13, 2020 2,264 March 22, 2021 214,779
July 20, 2020 2,346 March 29, 2021 261,819
July 27, 2020 2,495 April 5, 2021 274,396
August 3,2020 1,405 April 12, 2021 332,876
August 10, 2020 1 April 19, 2021 375,528
August 17, 2020 3 April 26, 2021 292,039
August 24, 2020 1 May 3, 2021 68,425
September 7, 2020 1 May 10, 2021 41,477
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Submitted To Submitted To

Qs Lender s Lender
September 21, 2020 1 May 17, 2021 43,719
September 28, 2020 2 May 24, 2021 21,655

October 5, 2020 1 May 31, 2021 1,838

November 2, 2020 1 June 7, 2021 54
November 16, 2020 1 June 14, 2021 3
November 30, 2020 34 July 19, 2021 39

With respect to Loan Applications in connection with Womply’s PPP-Related Services, a
summary of totals at the following stages is set forth below.

Application Stage Total Numbers

Applicant Entries or Basic Applicant Information 4.951.712
Started by Loan Applicants R
Applicant Entries or Basic Applicant Information 3.748.401
Submitted by Loan Applicants to Womply S
Applicant Entries or Basic Applicant Information 5 584.420
Referred by Womply to Lenders or Platforms g
Loan Applications Submitted by Lenders to the SBA 1,937,648
PPP Loans Funded by Lenders 1,310,034
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INFORMATION REQUEST NO. 4:

How many Womply employees have been dedicated full time and exclusively to AML,
BSA, or fraud compliance, including those employed full time to prevent, detect, or
mvestigate potential fraud, broken down by week, from January 1, 2019 to May 27, 2021?
When providing this information, please specify the title and job responsibilities for each
employee included in the total.

RESPONSE TO INFORMATION REQUEST NO. 4:

Below is a list of Womply employees? who had responsibilities related to the KYC process and
anti-fraud measures implemented by Womply for the Fast Lane Program and provided as
technology services to Fast Lane Partners. All of these employees had multiple responsibilities,
including with respect to PPP, such that none worked solely on Womply’s KYC process and anti-
fraud measures. In addition to the employees listed below, Womply engaged contractors from
Guideline Group Inc. to assist with its efforts, and those contractors were dedicated exclusively to
working on Womply’s KYC process and anti-fraud measures.

Name Position Department Start Date End Date
Tolsy CEO Executive 1/2011 Current
Scammell
WP ol Enancial Engineering 6/22/2020 | 12/31/2021
Products
Dectonal Engineering 12/18/2018 | 3/31/2022
Engineering
Cugtomersuccess Customer Success 6/2019 7/2021
Manager II
Director of Product Product 4/9/2020 Current
Sales Development Sales 7/2020 4/15/2021
Rep
Manger, Analytics Business Intelligence | 6/4/2018 12/31/2021
Product Operations | - ¢ ovor Success | 8/13/2018 | 12/31/2021
Manager
Sales Development Sales 8/2020 4/15/2021
Representative
KYC/Risk Analyst Customer Success 3/11/2019 12/31/2021

2 All employees identified herein were employees of Oto Analytics, Inc. during some or all of the
time period of March 2020 through December 2021. Many individuals who were employed by
Oto Analytics, Inc. on December 30, 2021, became employees of Oto Analytics, LLC, a new entity
created after a number of merger transactions, and either continue to be employed by Oto
Analytics, LLC as of the date of this Response (and in such cases are noted as “Current”) or have
been terminated.

S
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Position Department Start Date End Date
Senl’io" Soltyare Engineering 9/1/2020 12/31/2021
ngineer
Maketing Amtomalion:|  rmersisass | 362020 | TB1202]
Specialist
Quality &. Cgmp s Customer Success 5/2018 12/31/2021
Specialist ITI
Customer Success Customer Success | 10/2018 10/18/2021
Manager 111
s Dieclort Customer Success | 10/2018 12/31/2021
Customer Success
Sale.s Develop ment‘ Customer Success 3/2020 12/31/2021
Operations Manager
Managerol CUSOmer | o0 e merSnceess | 102021 12/31/2021
Success
SemorManagerof | o0 erSncoess | 72018 12/31/2021
Customer Success
Castomies ?Iuccess Bep Customer Success 10/5/2020 12/31/2021
Sales Manager Sales 2/2017 3/19/2021
Senior Data Scientist | Business Intelligence | 9/3/2019 12/31/2021
SCOIEET ?I““ess ReP | Customer Success | 3/16/2020 | 12/31/2021
VP of Sales Sales 7/2020 3/2021
VP of Engineering Engineering 4/22/2019 12/31/2021
Sales Manager Sales 4/2018 4/15/2021
KYC/Risk Analyst Customer Success 3/16/2020 12/31/2021
Customer Suecens Customer Success | 2/6/2017 12/31/2021
Manager III
Director of Analytics | p oo Tntelligence | 3/5/2018 |  12/31/2021
and Data Science
Cugipmer SRCCess Customer Success 7/30/2018 12/31/2021
Team Lead
sepipr Directorel Product 11/4/2019 | 12/31/2021
Product
ngor Busimess Business Intelligence | 4/6/2021 3/4/2022
Intelligence Developer
Director of Product Product 6/8/2020 12/31/2021
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Position Department Start Date End Date

Senior Program
Manager

Engineering 12/17/2018 12/31/2021
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FOLLOW UP TO INFORMATION REQUEST NOS.5 AND 7:

To complete your response to Information Request Nos. 5 and 7, please provide additional
details regarding the fraud checks, how they operated, what steps were entailed, and what
indicia they were designed to detect, for all checks that were performed by Womply or
facilitated through Womply’s Technology Platform of aggregated third-party services.
Please also respond to the portion of our request regarding “what indicators trigger these
automated systems to escalate an application for human review and what percentage of
those escalations resulted in rejected applications.” Given that Womply did not “approve
or reject” loan applications directly, please provide the requested breakdown of “average
time taken” to determine whether or not to refer an applicant to a lender.

RESPONSE TO FOLLOW UP TO INFORMATION REQUEST NOS. S AND 7:

As discussed during our conversation with the Committee on April 13, 2022, Womply continues
to conduct a reasonable investigation into the issues referenced in the Follow Up to Information
Request Nos. 5 and 7, including the mechanics and other details regarding Womply’s KYC process
and anti-fraud measures. However, in the interest of full cooperation and timely compliance,
Womply provides a preliminary response providing an overview of its efforts based on our current
understanding.

Anti-Fraud Measures. Womply strongly encouraged Loan Applicants to report potential fraud.
Initially, Womply collected reports of potential fraud by advising Loan Applicants to e-mail
Womply at reportfraud@womply.com and/or fill out a fraud form on the “Contact Us” section of
Womply’s website. Womply intended to provide these reports to the SBA and retained an expert
to review and submit them. However, the SBA discouraged Womply from collecting these reports,
and thereafter Womply directed any person with knowledge of or complaints about potential fraud
to notify the SBA.

In addition, Womply implemented various proactive measures to combat fraud in connection with
PPP loans, including (but not limited to) the following:

e Womply engaged the services of Flashpoint, an online threat intelligence vendor, to
provide Womply with alert emails and weekly reports on online information about how to
defraud Womply and the PPP program.

e For Loan Applicants, Womply limited the number of submissions of Applicant Entries and
social security numbers that could be linked to a single bank account.

e Womply voluntarily added enhanced fraud checks including public database checks,
government identification authentication, video selfies that matched identity to government
identification, and sanctions and watchlist report checks.

¢ In many cases, Womply conducted a manual review of Loan Applications for Loan

Applicants who had already passed identity verification and received PPP funds to
determine if any Loan Applications contained fraudulent identity information. Womply in

-10 -
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turn provided to the SBA lists of PPP loan recipients that Womply had determined were
likely fraudulent.

e  Womply also attempted to freeze and recover PPP funds disbursed to Loan Applicants.
Specifically, Womply contacted several financial institutions and provided them with
information regarding Loan Applicants suspected of fraud. As a result of Womply’s
coordination with certain financial institutions, Womply estimates that it facilitated the
return of approximately $6 million in fraudulently obtained loan proceeds.

When Womply became aware of potential fraud by Loan Applicants as part of the technology
services that it provided to assist Fast Lane Partners, Womply undertook efforts to prevent such
Loan Applicants from proceeding with the application process, including, when possible,
terminating the associated Loan Application(s). Womply also analyzed Loan Applicants and/or
Loan Applications to identify trends and patterns to block Loan Applicants and/or Loan
Applications that were likely fraudulent.

KYC Process. Below is an overview that reflects our current understanding of the KYC process
implemented by Womply for the Fast Lane Program.

e Email Addresses Verification

Loan Applicants were prompted to enter basic information about themselves, including name,
address, email, and phone number.

Womply contracted with Kickbox, one of the leading providers of email verification and email
deliverability services, to verify the validity of the email addresses provided by Loan Applicants.
The Kickbox service prevented Loan Applicants that entered mistyped or invalid email addresses
from creating an account in the Fast Lane Dashboard.

Womply also contracted with SendGrid, another third-party vendor, to send verification codes to
Loan Applicants’ email addresses to validate those email addresses. This service, like Kickbox,
prevented spam and other fake email addresses from being linked to an account in the Fast Lane
Dashboard.

e Phone Number Verification

Womply contracted with a Twilio, a leading provider of tools that assist companies in making,
receiving, and verifying phone and other types of communications, to verify the phone numbers
provided by Loan Applicants. Twilio’s service also screened out Voice over Internet Protocol
numbers because they are not able to receive text messages.

e [P Address Filtering
Womply initially blocked IP addresses from certain countries from accessing Womply’s website.

Womply later expanded its efforts to block anonymous and non-U.S. IP addresses, as well as
anyone using proxies, VPNs, or Tor, from accessing Womply’s website.

-11 -
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o Identity Verification

Womply used various third-party tools and services and in-house solutions to verify the identity
of Loan Applicants. These identity verification solutions were applied at different stages of the
application process and evolved over time.

o Plaid Identity

For a short time period, and with the consent of Loan Applicants, Womply used Plaid to verify the
identities of Loan Applicants. Loan Applicants were asked to connect their bank accounts via
Plaid during the process of entering their Applicant Entries, and, once completed, Plaid provided
Womply with certain information regarding the connected bank account(s) (e.g., an
accountholder’s name, address, email address, and phone number). Womply then compared the
data provided by Plaid to the Applicant Entries entered by the Loan Applicants.

o DocuSign ID Check

From approximately February 2021 to early April 2021, Womply used DocuSign ID Check (“ID
Check”) (powered by LexisNexis Risk Solutions (“LexisNexis™)) to verify the identities of Loan
Applicants. Later on, this tool was implemented intermittently as an added anti-fraud measure.
ID Check was a leading knowledge based answers solution that had been frequently relied upon
by SBA lenders for identity verification in the past. ID Check required Loan Applicants to answer
a series of knowledge based personal questions based on LexisNexis data sources before Loan
Applicants could access a DocuSign envelope to sign Loan Applications and/or Promissory Notes.

o Persona

Starting in early April 2021, Womply began using Persona, a leading identity-verification solution,
as a more robust alternative to Plaid Identity and DocuSign ID Check. Loan Applicants, including
those who had already been referred to Lenders, were required to complete the Persona verification
process.

Persona completed an “inquiry” for each Loan Applicant that had submitted its Applicant Entries.
Each inquiry had three components: database verification, selfie verification, and identification
verification.

1) The database verification checked at least the name, date of birth, and Social Security
number entered by the Loan Applicant against various databases, including sanctions lists
complied by the Office of Foreign Asset Control, other sanctions lists, and the American
Association of Motor Vehicle Administrators database.

2) The selfie verification required the Loan Applicant to take a “video selfie.” Persona
recorded a video, from which it captured three snapshots of the Loan Applicant moving its
face to the left and right and looking directly at the camera. Persona compared these selfies
to the photo on the government identification provided by the Loan Applicant.

3) The identification verification required the Loan Applicant to upload the front and back
images of the Loan Applicant’s government identification. Persona compared the
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information on the Loan Applicant’s government identification to certain information
entered by the Loan Applicant. Persona also determined whether the image on the
government identification had been tampered with and whether the address listed was
valid.

Womply also implemented additional verification measures after Womply discovered that some
Loan Applicants had been submitting selfie videos of dolls and mannequins that Persona’s
algorithms were not catching. Womply directed Persona to implement additional checks using the
government identification uploaded by the Loan Applicants and to run retrospective checks on
Loan Applicants that had previously passed the Persona inquiry. Womply also undertook efforts
to confirm that the selfies submitted by Loan Applicants depicted humans.

e Bank Accounts and/or Bank Statements Verification

Womply used various third-party tools and services, and in-house solutions, to verify the bank
accounts provided by Loan Applicants. For Loan Applicants that connected a bank account via
Plaid, Womply used Plaid to extract a two-year transaction history that was used to confirm that
the Loan Applicant was in business in February 2020. Any Loan Applicant that could not or did
not want to connect to their bank account via Plaid could manually upload a bank statement, a
voided check (or, later, a direct deposit form), and a government identification and enter their
account and routing numbers.

e Authenticity and Accuracy Verification of Documents Submitted by Users

Loan Applicants were required to upload certain tax documents (e.g., a 1040 including the
Schedule C and/or Schedule F) as part of the application process. Womply used multiple vendors
to classify those documents and analyze them for fraud (e.g., Mindee, Ocrolus, and Inscribe).
Womply also performed several automated checks of the tax documents (e.g., comparing the name
and social security number reflected in the tax documents to the same information entered by the
Loan Applicant, comparing the loan amount calculated from the data extracted from the tax
documents to the amount entered by the Loan Applicant, etc.).

-13 -
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INFORMATION REQUEST NO. 8:

Please provide a detailed description of Womply’s relationship with any non-bank or bank
partners involved in PPP loans, including the name of each entity and any revenue sharing
or liability sharing agreements.

SUPPLEMENTAL RESPONSE TO INFORMATION REQUEST NO. 8:

Womply provided the PPP-Related Services to certain entities that loaned money to Loan
Applicants (“Lenders”) and certain third-party platforms that referred Loan Applicants to Lenders
(“Platforms”), all of which are identified below. Also reflected below are the dates during which
Womply has worked with the Lenders and Platforms in connection with its PPP-Related Services.
Womply has produced all of its agreements with the Lenders and Platforms.
(House Select 00002577-3890.)

Non-Fast

Lender/Platform Type Lane I;)a:: tﬁ:;lse %t::: End Date
Partners

Blueacorn® Platform No Yes 5/10/2021 | 9/17/2021
Benworth Lender No Yes 2/25/2021 | 8/6/2021
SmartBiz Loans Platform Yes No 1/23/2021 N/A
Celtic Bank Lender Yes No 4/21/2020 N/A
Cross River Lender Yes No 4/3/2020 N/A
DreamSpring Lender No Yes 2/24/2021 N/A
FC Marketplace Lender Yes No 2/24/2021 N/A
Fountainhead Lender Yes Yes 1/13/2021 | 6/8/2021
Fundbox Lender Yes No 5/22/2020 | 4/8/2021
Harvest Lender Yes Yes 4/6/2020 N/A
Kabbage Lender Yes No 4/13/2020 N/A
Lendio Platform Yes No 1/12/2021 N/A
On Deck Lender Yes No 4/20/2020 N/A

3 Blueacorn is the Lender Service Provider to Capital Plus Financial, LLC. Womply provided technology services
to both Blueacorn and Capital Plus pursuant to Womply’s agreement with Blueacorn.
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Non-Fast

Lender/Platform Type Lane Fast Lanc atart End Date
: Partners Date
Partners
Sunshine State 4/5/2021 | 7/14/2021
Economic Development Lender No Yes
Corporation
T™C Lender No Yes 4/15/2021 N/A
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FOLLOW UP TO INFORMATION REQUEST NO. 8:

Please provide all contracts and agreements related to the relationships listed in your
response to Information Request No. 8, in addition to all aggregated third-party services
(including the examples referenced throughout your letter and any others) and any other
companies or persons that contracted or worked with Womply in connection with PPP
loans. The detailed description of each relationship with those entities should include,
among other relevant details, the services provided by or to Womply in connection with
each partnership, the fee or billing structure associated with the services, the duration of
the services, and any compensation that Womply received or is owed by these entities. To
the extent that any of Womply’s owners, executives, or family members of
owners/executives control, have ownership in, or are employed by any entity that has
contracted or provided services to Womply in connection with PPP loans, please identify
those persons and entities and provide details of those relationships.

RESPONSE TO FOLLOW UP TO INFORMATION REQUEST NO. 8:

Womply engaged the below third-party vendors to provide certain services in connection with its
PPP-Related Services (collectively, the “PPP Vendors”).* We are diligently working to collect
information regarding the amounts paid by Womply to the PPP Vendors and anticipate providing
that information soon. Also we continue to conduct a reasonable investigation into (i) whether
any PPP Vendor provided services to Womply unrelated to PPP and, if so, whether information
that disaggregates the amounts for services related to PPP is readily available and (ii) whether
“Womply’s owners, executives, or family members of owners/executives control, have ownership
in, or are employed by” any PPP Vendor.

Also, as discussed during our conversation with the Committee on April 13, 2022, we anticipate
that Womply’s agreements with many PPP Vendors contain confidentiality provisions that will
prevent the disclosure of certain agreements and/or certain terms referenced in the Follow Up to
Information Request No. 8. We intend to work through these issues in the coming weeks and are
also willing to find alternatives for providing helpful information to the Committee. Also we
appreciate the Committee’s offer to identify which vendors should be treated as priorities.

4 The below list reflects our current understanding of the PPP Vendors but does not include individuals who were
directly engaged as independent contractors (i.e., not engaged through an agency). We continue to investigate this
issue and will amend this list as needed.
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Teslar Software License

Growth Marketing Consultant

Cloud Software Services

Analytics, Reports, & Data Management, Including Training

Staffing Agency

Access to Database of Creators on Instagram, Blogs, Including
Messaging, etc.

Equifax to Provide Extract of US Business Records Meeting Specific
Criteria

SBA Consultant

Allows Payments to Third Parties and Receipt of Payments from Third
Parties

Software Engineer Consulting Services

Video Production Services

Marketing Consultant

Invoice for Cx-Codebashing

Influencer Database and Campaigns (Social Media)

Chat Message Services

Internal Analytics and Marketing

Data as a Service — Target Audience CPAs

Infrastructure and Log Management

Cloud Software Service Used for Managing and Paying Contractors

Electronic Document Signature Platform

Platform Access License

=il
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Description of Service(s) Provided to Womply
in Connection with its PPP-Related Services

SMS Services

Vendor

Bank Account Verifications / Transaction Fees, etc.

Product Design and Wireframe Tool

Subscription Service to Flashpoint Intelligence Platform

Consultancy Relating to Anti-Fraud Compliance Efforts

Analytics for Customer Digital Experience

Data Accuracy Tool

Cloud Software Services

KYC analysts staff augmentation

API and Web Applications for Identifying Fraudulent Documents

Government Affairs Representation

Email Verification Services

Marketing Automation and Analytics

API Builder

Digital Advertising

Radio Media Buys

Convert PPP Application Information

Advertising Services

Product Analytics Support

Identification Verification of PPP Applicants

Bank Verification
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Description of Service(s) Provided to Womply
in Connection with its PPP-Related Services

Vendor

Security Consultant

Tango Card Integration

Python Architect / React Architect

Marketing Consulting Services

Customer Relationship Management

Used to Send Application Events Flow to BI Dashboard

Email Marketing Services

Content Marketing Services to Generate Links and Improve Search
Traffic for Website

SMS Services

Team Communications

Social Media Consulting

Data Lake and Data Processing

System Logging

Contractor Services

Data Management Platform

SMS Marketing

Online Form and Survey Builder

HR Consultant

Insight Core License

DocuSign API Integration Services

Contractor Services

3> We are assessing the confidentiality issues associated with disclosing the identity of this particular vendor.

-19 -



CONFIDENTIAL TREATMENT REQUESTED

Description of Service(s) Provided to Womply
in Connection with its PPP-Related Services

IP Security

Radio Media Buys

Customer Service Product Operations Support

Automation Platform
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INFORMATION REQUEST NO. 9:

Please provide a detailed description of how Womply recruited PPP loan applicants,
mncluding marketing strategies and advertising plans.

RESPONSE TO INFORMATION REQUEST NO. 9:

Below is a summary of Womply’s efforts to market, advertise, or otherwise promote certain of its

PPP-Related Services. Womply is concurrently producing with its Response documents reflecting
Womply’s marketing efforts. (House Select 000009280-82; House Select 000009441-73;
House Select 000009483-10026; House Select 000011630-2774.)

e The Womply Website (www.womply.com)

e  Womply’s social media pages

Platform Handle URL

Facebook (@womply https://www.facebook.com/womply
Instagram (@therealwomply | https://www.instagram.com/therealwomply/
Twitter (@womply https://twitter.com/womply

TikTok (@therealwomply | htttps://tiktok.com/@therealwomply

https://www.google.com/maps/place/Womply/
@45.1575501.-

gﬁ:ﬁfgiﬁy N/A 128.1448585,3z/data=13m1!4b114m5!3m4!1s0x
808f7fd7ec451553:0xb04c557ae97€2338!8m?2!
3d45.1575501!4d-128.1448585

Trust Pilot N/A https://www trustpilot.com/review/womply.com

Live events on YouTube on January 19, 2021

Facebook and Instagram advertisements

Google advertisements including search results and banners

Influencer Campaign

Billboards, Digital Bulletins, and Liveboards

TV, streaming, radio, and podcast advertising including broadcasts by American Public
Media (e.g., BBC News, The Daily), Sirtus XM, Hulu, Amazon Video, Pluto TV, Sling,
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Philo, Redbox, HGTV, CBS News, YouTube TV and Video Pre-roll, Spotify, Audacy,
Spreaker, Bloomberg Radio, Hot 97, Zeno, Stitcher, NPR, and the VOX podcast

Website and app banners and advertisements, including through Bing, Discovery
(Google’s tool that places ads in Gmail, YouTube, and the Google ad network), LinkedIn,
Reddit, Pinterest, Twitch, Yelp, MSN, Forbes, Zillow, CNN, CNet, Amazon Display,
Waze, NPR, and NY Times

E-mail Outreach

Affiliate Program (a program that offered participants the opportunity to earn a commission
for referring friends, family, and others to the Fast Lane Program subject to certain terms
and conditions)

Referral Program (a program that offered the opportunity for companies and individuals

capable of generating a large volume of referrals to earn a commission for referrals to the
Non-Fast Lane Program or the Fast Lane Program subject to certain terms and conditions)
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787 Seventh Avenue

New York, NY 10019-6099
Tel: 212 728 8000

Fax: 212 728 8111

May 20, 2022

VIA EMAIL CONFIDENTIAL TREATMENT REQUESTED

Hon. James E. Clyburn

Chairman

United States House of Representatives

Select Subcommittee on the Coronavirus Crisis
2157 Rayburn House Office Building
Washington, D.C. 20515-6143

Re: Oto Analvtics, Inc. d/b/a Womply Select Subcommittee on the Coronavirus Crisis
Investigation

Dear Mr. Chairman:

On behalf of Oto Analytics, Inc., d/b/a Womply (“Womply” or the “Company’), we write in response
to the letter from the United States House of Representatives Subcommittee on the Coronavirus Crisis
(the “Committee”), dated November 22, 2021, requesting certain documents and information regarding
the Paycheck Protection Program (“PPP”), as modified by subsequent conversations and correspondence
with Womply’s counsel.

Please find enclosed written responses to Information Requests 8, 10, 12, and 13. By producing these
responses, Womply does not intend to waive, and expressly reserves, its rights and privileges under all
applicable laws and regulations. Womply is voluntarily submitting confidential business information
and trade secrets to the Committee for purposes of its investigation and requests that the Committee not
share this information publicly, as the disclosure of confidential business information and/or trade secrets
could harm the Company. Womply therefore requests that the Committee accord this letter and the
responses with confidential treatment. In the event the Committee decides to release any of the
information provided by Womply to the public, Womply requests reasonable advance notice and an
opportunity to object to any such release.

Womply intends to cooperate with the Committee’s investigation and will continue to diligently respond
to or address the Committee’s requests. I am available at (212) 728-8166 if you have any questions.

BRUSSELS CHICAGO FRANKFURT HOUSTON LONDON LOS ANGELES MILAN
NEW YORK PALO ALTO PARIS ROME SAN FRANCISCO WASHINGTON



Hon. James E. Clyburn
May 20, 2022
Page 2

(Enclosure)

cc: Molly Claflin
Brandon White
Laura O’Neill
Derek Collins
Alexander L. Cheney
Randall Jackson
Erik Jones

Confidential Treatment Requested

Sincerely

/s/ Zeh S. Ekono
Zeh S. Ekono




CONFIDENTIAL TREATMENT REQUESTED

OTO ANALYTICS, INC. D/B/A WOMPLY
Response to Certain Requests for Information in the

House Select Subcommittee on the Coronavirus Crisis’
Document and Information Request Letter dated November 22, 2021

May 20, 2022
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INTRODUCTION!

Set forth below is the response (the “Response”) of Oto Analytics, Inc. d/b/a Womply
(“Womply”) to certain information requests (the “Requests”) reflected in a letter from Chairman
James Clyburn of the House Select Committee on the Coronavirus Crisis (the “Committee’), dated
November 22, 2021, and emails from Brandon White, counsel to the Committee, from January 31,
2022 and April 8, 2022, in connection with an ongoing investigation by the Committee. More
specifically, these Responses are provided to Information Request Nos. 8, 10, 12 and 13. These
Responses supplement any documents and/or responses previously provided or produced to the
Committee by Womply.

Womply provides its Response based upon information currently available to Womply in
its books and records and from those employees who Womply believes to have knowledge relevant
to the requests. Womply has used reasonable efforts to provide all information to the extent such
information was available and could be timely gathered. To the extent Womply has been unable
to provide information responsive to a Request, or to the extent that the Committee asserts that any
response to any Request is incomplete, Womply responds that it has undertaken reasonable efforts
to discover and compile such information and otherwise respond to these Requests by the response
deadline. Womply reserves the right to supplement its Response.

By its Response, Womply does not intend to waive, and expressly reserves, its rights under
all applicable laws and regulations. This Response contains information that Womply considers
to be confidential and proprietary business information. Therefore, Womply requests that the
Committee accord this Response and any associated produced documents with confidential
treatment. In the event the Committee decides to release any of the information publicly, Womply
requests reasonable advance notice and an opportunity to object to any release. Womply is
voluntarily submitting confidential business information and trade secrets to the Committee for
purposes of its investigation, but requests that the Committee not share this information publicly,
as the disclosure of confidential business information and/or trade secrets could harm the company.

' Capitalized terms in this Response that are not defined herein retain the definition provided in
Womply’s April 14, 2022 and April 29, 2022 Responses.

-1-



CONFIDENTIAL TREATMENT REQUESTED

SPECIFIC RESPONSES

INFORMATION REQUEST NO. 8:

Please provide a detailed description of Womply’s relationship with any non-bank or bank
partners involved in PPP loans, including the name of each entity and any revenue sharing
or liability sharing agreement.

SUPPLEMENTAL RESPONSE TO INFORMATION REQUEST NO. 8:

As explained in Womply’s prior Responses to Information Request No. 11, dated April 14, 2022,
and April 29, 2022, Womply used a number of third-party vendors in connection with its efforts
to market, advertise, or otherwise promote its Fast Lane Program. Below is a summary of the total
amounts that Womply paid those vendors in fiscal year 2021. This information supplements the
Responses provided on January 14, 2022, April 14, 2022, and April 29, 2022.

Vendor? Q1 2021 Q2 2021 Q32021 Q4 2021

2 This table reflects the vendors that we have currently identified as providing marketing,

advertising, or other promotion services in connection with Womply’s PPP-Related Services. We
continue to investigate (a) whether other vendors identified in Womply’s prior Response to
Information Request No. 8 provided marketing or advertising services, and (b) whether the vendors
identified in the above table provided services unrelated to Womply’s PPP-Related Services.
Based on currently available information, Womply does not have the readily available information
that would allow it to disclose amounts paid solely for services related to Womply’s PPP-Related
Services.
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Q12021 Q2 2021 Q3 2021 Q42021

INFORMATION REQUEST NOS. 10 AND 13:

Please provide a detailed description of any incentives or rewards that Womply offered or
provided to employees or contractors processing PPP loan applications, including non-
monetary rewards.

Did any directors, executives, employees, consultants, or contractors of Womply receive a
bonus, reward, or increase in compensation that was related to in whole or in part to
responsibilities for, or profits arising from PPP lending? If so, please provide details
including the title and responsibilities of each recipient; the criteria used to determine each
recipients compensation or reward; the amount of each recipient’s compensation or reward;
and all documents and communications related to the decision to issue such bonuses,
rewards, or increases in compensation.

SUPPLEMENTAL RESPONSE TO INFORMATION REQUEST NOS. 10 AND 13:

As explained during Womply’s presentation on May 4, 2022, starting in late 2020, Womply began
focusing its business on using technology to address certain logistical challenges and barriers that
prevented small businesses from obtaining PPP loans. Designing, launching, and operating its
Fast Lane Program was a herculean effort that required unprecedented levels of dedication and
hard work by almost all of Womply’s approximately 90-employee team (including, for many, long
stretches of 12+ hour days). Womply undertook the following efforts to recognize the
contributions of its employees in connection with Womply’s PPP-Related Services:

e PPP Bonus. As explamed in Womply’s prior Responses to Information Request No. 10,
dated January 14, 2022, and April 29, 2022, Womply awarded all employees that were
active as of June 30, 2021, and certain former employees who were integral to Womply’s
PPP-Related Services, a bonus of $20,833, pro-rated based on the portion of the time that
the employee was employed by Womply from February 1, 2021 through May 31, 2021.
Womply paid this bonus, which totaled $1,590,599.59, to 83 current or former employees
on June 30, 2021.

e Summer PTO. On May 28, 2021, Womply awarded all current employees with ten
additional days of personal time off (“PTO”) to be used during July 2021 and/or August
2021. For hourly employees only, the PTO was paid at their hourly rate.

e PPP Spot Bonus. At different points in time between March 2021 and May 2021, Womply
awarded bonuses to certain employees in the Engineering or Business Intelligence
Departments who were integral to Womply’s PPP-Related Services. The amount of the

B
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bonus varied by employee, though the average bonus was approximately $8,000. Also
certain employees received more than one bonus during the aforementioned time period.
In total, Womply paid this bonus, which totaled $354,651.26, to 29 current employees.

Retention Bonus. In March 2021, Womply awarded a retention bonus of $3,000 to one
current employee in a role integral to Womply’s PPP-Related Services.

Womply also awarded other incentives to certain current employees based on their employment
during the time period of April 1, 2020 through December 31, 2021. Womply typically awarded
these incentives at its discretion in the normal course of business (including prior to Womply’s
role in the PPP). As explained in detail below, none of these incentives were awarded solely
because of Womply’s PPP-Related Services, and most preceded or were not related to Womply’s
Fast Lane Program.

2020 Annual Target Bonus. In early 2021, in connection with the 2020 annual review
process, 47 current employees received an annual bonus. The amount of the bonus varied
by employee. The decision to award a bonus, along with the amount of the bonus, was
determined through a review process that took into consideration various factors, including
the Company’s performance and each employee’s performance. This bonus, which totaled
$654,277, was paid to most employees on February 15, 2021.

Stock Options. In August 2020 and September 2020, Womply awarded stock options to
employees on multiple occasions, and certain employees received multiple stock option
awards. In total, Womply awarded stock options to 60 employees for a total of 2,764,474
shares, with an average stock option award of approximately 30,716 shares. Also, in July
2020, Womply awarded one employee stock options for 4,000 shares as part of a refresh
of that employee’s compensation.

In February 2021, in connection with the 2020 annual review process, Womply awarded
46 employees with stock options. Womply awarded stock options for a total of 648,250
shares, with an average stock option award of approximately 14,000 shares.

Merit Increase. In February 2021, in connection with the 2020 annual review process,
Womply increased the salary or hourly wages of 40 employees.*

COVID-19 Adjustments. In April 2020, as part of the economic fallout from the COVID-
19 pandemic, Womply decreased the salary or hourly wages of all employees. Womply
subsequently returned all employees to their pre-pandemic salary or hourly wages through
two incremental increases in June 2020 and September 2020.

2021 Annual Target Bonus. In February 2022, in connection with the 2021 annual review
process, 57 employees received an annual bonus. The amount of the bonus varied by
employee. The decision to award a bonus, along with the amount of the bonus, was
determined through a review process that took into consideration various factors, including

* Womply also increased the hourly wage of one current employee in November 2020.
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the Company’s performance and each employee’s performance. This bonus, which totaled
$6,135,500, was paid to most employees on February 15, 2022.

¢ Gift Card Program. Womply implemented a program prior to Womply’s role in the PPP
that allowed certain employees (namely, senior personnel) to reward their direct reports
with small-dollar gift cards. This was a discretionary decision by senior personnel, who
had an annual budget for this program.

This information supplements the Responses provided on January 14, 2022, and April 29, 2022.

INFORMATION REQUEST NO. 12:

What was the total compensation of each member of Womply’s executive team in 2019,
2020, and 2021, broken down by constituent components.

SUPPLEMENTAL RESPONSE TO INFORMATION REQUEST NO. 12:

Ownership. As of December 30, 2021 (prior to the merger closing), Womply had 250
shareholders. Below is an anonymized list of shareholders, along with the fully diluted ownership
mnterest of each shareholder.

Shareholder Fully Diluted Ownership

Shareholder 1 16.4750%
Shareholder 2 9.5136%
Shareholder 3 5.3259%
Shareholder 4 5.2822%
Shareholder 5 3.6326%
Shareholder 6 2.7819%
Shareholder 7 2.2677%
Shareholder 8 2.2413%
Shareholder 9 1.8854%
Shareholder 10 1.8012%
Shareholder 11 1.4773%
Shareholder 12 1.4736%
Shareholder 13 1.2519%
Shareholder 14 1.2519%
Shareholder 15 1.0605%
Shareholder 16 0.9770%
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Shareholder Fully Diluted Ownership

Shareholder 17 0.9364%
Shareholder 18 0.9106%
Shareholder 19 0.8624%
Shareholder 20 0.8554%
Shareholder 21 0.8346%
Shareholder 22 0.7397%
Shareholder 23 0.6955%
Shareholder 24 0.6955%
Shareholder 25 0.6120%
Shareholder 26 0.6065%
Shareholder 27 0.6009%
Shareholder 28 0.5953%
Shareholder 29 0.5953%
Shareholder 30 0.5898%
Shareholder 31 0.5898%
Shareholder 32 0.5842%
Shareholder 33 0.5842%
Shareholder 34 0.5786%
Shareholder 35 0.5786%
Shareholder 36 0.5731%
Shareholder 37 0.5731%
Shareholder 38 0.5675%
Shareholder 39 0.5619%
Shareholder 40 0.5564%
Shareholder 41 0.5564%
Shareholder 42 0.5392%
Shareholder 43 0.5296%
Shareholder 44 0.5256%
Shareholder 45 0.5119%
Shareholder 46 0.5119%
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Shareholder Fully Diluted Ownership

Shareholder 47 0.5063%
Shareholder 48 0.5007%
Shareholder 49 0.5007%
Shareholder 50 0.4952%
Shareholder 51 0.4911%
Shareholder 52 0.4896%
Shareholder 53 0.4841%
Shareholder 54 0.4832%
Shareholder 55 0.4785%
Shareholder 56 0.4729%
Shareholder 57 0.4728%
Shareholder 58 0.4674%
Shareholder 59 0.4621%
Shareholder 60 0.4603%
Shareholder 61 0.4553%
Shareholder 62 0.4451%
Shareholder 63 0.4439%
Shareholder 64 0.3622%
Shareholder 65 0.3338%
Shareholder 66 0.3269%
Shareholder 67 0.3202%
Shareholder 68 0.3140%
Shareholder 69 0.3136%
Shareholder 70 0.3004%
Shareholder 71 0.2864%
Shareholder 72 0.2798%
Shareholder 73 0.2787%
Shareholder 74 0.2785%
Shareholder 75 0.2357%
Shareholder 76 0.2215%
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Shareholder Fully Diluted Ownership

Shareholder 77 0.2179%
Shareholder 78 0.2087%
Shareholder 79 0.2052%
Shareholder 80 0.2000%
Shareholder 81 0.1956%
Shareholder 82 0.1956%
Shareholder 83 0.1947%
Shareholder 84 0.1765%
Shareholder 85 0.1711%
Shareholder 86 0.1647%
Shareholder 87 0.1635%
Shareholder 88 0.1552%
Shareholder 89 0.1522%
Shareholder 90 0.1468%
Shareholder 91 0.1466%
Shareholder 92 0.1405%
Shareholder 93 0.1366%
Shareholder 94 0.1366%
Shareholder 95 0.1200%
Shareholder 96 0.1199%
Shareholder 97 0.1106%
Shareholder 98 0.1088%
Shareholder 99 0.1043%
Shareholder 100 0.0943%
Shareholder 101 0.0936%
Shareholder 102 0.0936%
Shareholder 103 0.0920%
Shareholder 104 0.0920%
Shareholder 105 0.0890%
Shareholder 106 0.0880%
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Shareholder Fully Diluted Ownership

Shareholder 107 0.0876%
Shareholder 108 0.0837%
Shareholder 109 0.0835%
Shareholder 110 0.0835%
Shareholder 111 0.0776%
Shareholder 112 0.0765%
Shareholder 113 0.0668%
Shareholder 114 0.0668%
Shareholder 115 0.0668%
Shareholder 116 0.0652%
Shareholder 117 0.0652%
Shareholder 118 0.0652%
Shareholder 119 0.0646%
Shareholder 120 0.0633%
Shareholder 121 0.0600%
Shareholder 122 0.0600%
Shareholder 123 0.0572%
Shareholder 124 0.0550%
Shareholder 125 0.0529%
Shareholder 126 0.0489%
Shareholder 127 0.0489%
Shareholder 128 0.0489%
Shareholder 129 0.0489%
Shareholder 130 0.0470%
Shareholder 131 0.0464%
Shareholder 132 0.0464%
Shareholder 133 0.0459%
Shareholder 134 0.0459%
Shareholder 135 0.0457%
Shareholder 136 0.0445%
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Shareholder Fully Diluted Ownership

Shareholder 137 0.0434%
Shareholder 138 0.0434%
Shareholder 139 0.0405%
Shareholder 140 0.0389%
Shareholder 141 0.0385%
Shareholder 142 0.0381%
Shareholder 143 0.0380%
Shareholder 144 0.0364%
Shareholder 145 0.0350%
Shareholder 146 0.0335%
Shareholder 147 0.0334%
Shareholder 148 0.0334%
Shareholder 149 0.0330%
Shareholder 150 0.0328%
Shareholder 151 0.0323%
Shareholder 152 0.0316%
Shareholder 153 0.0315%
Shareholder 154 0.0294%
Shareholder 155 0.0278%
Shareholder 156 0.0278%
Shareholder 157 0.0278%
Shareholder 158 0.0278%
Shareholder 159 0.0278%
Shareholder 160 0.0277%
Shareholder 161 0.0270%
Shareholder 162 0.0250%
Shareholder 163 0.0242%
Shareholder 164 0.0240%
Shareholder 165 0.0232%
Shareholder 166 0.0230%
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Shareholder Fully Diluted Ownership

Shareholder 167 0.0229%
Shareholder 168 0.0223%
Shareholder 169 0.0223%
Shareholder 170 0.0223%
Shareholder 171 0.0223%
Shareholder 172 0.0223%
Shareholder 173 0.0218%
Shareholder 174 0.0209%
Shareholder 175 0.0201%
Shareholder 176 0.0173%
Shareholder 177 0.0167%
Shareholder 178 0.0167%
Shareholder 179 0.0167%
Shareholder 180 0.0166%
Shareholder 181 0.0163%
Shareholder 182 0.0158%
Shareholder 183 0.0139%
Shareholder 184 0.0124%
Shareholder 185 0.0123%
Shareholder 186 0.0122%
Shareholder 187 0.0121%
Shareholder 188 0.0111%
Shareholder 189 0.0111%
Shareholder 190 0.0111%
Shareholder 191 0.0111%
Shareholder 192 0.0111%
Shareholder 193 0.0106%
Shareholder 194 0.0104%
Shareholder 195 0.0102%
Shareholder 196 0.0100%

=] o=



CONFIDENTIAL TREATMENT REQUESTED

Shareholder Fully Diluted Ownership

Shareholder 197 0.0100%
Shareholder 198 0.0096%
Shareholder 199 0.0091%
Shareholder 200 0.0088%
Shareholder 201 0.0087%
Shareholder 202 0.0083%
Shareholder 203 0.0076%
Shareholder 204 0.0073%
Shareholder 205 0.0073%
Shareholder 206 0.0071%
Shareholder 207 0.0069%
Shareholder 208 0.0067%
Shareholder 209 0.0066%
Shareholder 210 0.0061%
Shareholder 211 0.0060%
Shareholder 212 0.0056%
Shareholder 213 0.0056%
Shareholder 214 0.0056%
Shareholder 215 0.0056%
Shareholder 216 0.0056%
Shareholder 217 0.0056%
Shareholder 218 0.0049%
Shareholder 219 0.0048%
Shareholder 220 0.0048%
Shareholder 221 0.0036%
Shareholder 222 0.0036%
Shareholder 223 0.0033%
Shareholder 224 0.0031%
Shareholder 225 0.0030%
Shareholder 226 0.0029%

=) D=
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Shareholder Fully Diluted Ownership

Shareholder 227 0.0028%
Shareholder 228 0.0028%
Shareholder 229 0.0028%
Shareholder 230 0.0028%
Shareholder 231 0.0028%
Shareholder 232 0.0026%
Shareholder 233 0.0024%
Shareholder 234 0.0023%
Shareholder 235 0.0022%
Shareholder 236 0.0019%
Shareholder 237 0.0019%
Shareholder 238 0.0016%
Shareholder 239 0.0016%
Shareholder 240 0.0011%
Shareholder 241 0.0009%
Shareholder 242 0.0009%
Shareholder 243 0.0008%
Shareholder 244 0.0008%
Shareholder 245 0.0007%
Shareholder 246 0.0007%
Shareholder 247 0.0006%
Shareholder 248 0.0005%
Shareholder 249 0.0004%
Shareholder 250 0.0003%
ISSl:llaeIfCA:vallable for 5 5045%
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Revenue and Profit. As explained during Womply’s presentation on May 4, 2022, Womply took
on substantial risk in connection with the Fast Lane Program. Womply not only invested more
than $200 million in connection with its Fast Lane technology (as described in Womply’s
Response to Information Request No. 1), but also did not charge any fees to Loan Applicants or
any up-front fees to Lenders and Platforms. Womply was only compensated for its PPP-Related
Services by the Lenders and Platforms if and when the Lenders and Platforms received fees from
the SBA for successfully funding a PPP loan. The SBA never paid any fees to Womply for its
PPP-Related Services.

Pursuant to 15 U.S.C. §§ 636(a)(36)(P) and 636(a)(37)(L), the Fast Lane Partners were entitled
to receive over $2.9 billion in fees from the SBA® for funding approximately 1.3 million PPP loan
draws using Womply’s Fast Lane technology. In addition, the Fast Lane Partners earned interest
on the $18 billion in principal of those PPP loan draws. Womply’s Fast Lane technology played
a critical role in the Fast Lane Partners’ ability to efficiently process a large volume of Loan
Applications, identify potentially fraudulent Loan Applications, make lending decisions, and fund
PPP loans. Womply’s Fast Lane technology made the application process substantially easier and
more cost-effective for Fast Lane Partners, allowing them to fund the smaller PPP loans that other
lenders were neglecting. Without Womply’s Fast Lane technology, the Fast Lane Partners would
not have been able to play such a substantial role in the PPP. It is for these reasons that each of
the Fast Lane Partners willingly entered into agreements that ultimately required them to pay
Womply approximately $2 billion in fees.

Below is a summary of the total amount of fees for fiscal year 2021 that Womply has collected to
date. This summary is consistent with the information disclosed in Womply’s Response to
Information Request No. 1 and does not reflect amounts owed but not yet paid by certain Lenders
and Platforms.

FY 2021
PPP Referral Fee Revenue $190.530,753.00
PPP Technology Service Revenue $1,901,743,577.89
Total Net Revenue $2,092,274,330.89

As a result of Womply’s entire business in fiscal year 2021—i.e., its business unrelated to PPP, as
well as its PPP-Related Services—Womply’s gross profit and gross margin were $1,843,135,000
and 87.6%, respectively. This reflects the difference between Womply’s gross revenue from its
entire business (not only PPP-Related Services) of $2,104,300,000 and Womply’s total cost of
revenue from its entire business (not only PPP-Related Services) of $261,166,000. After
accounting for Womply’s operating expenses ($160,692,000) and other income expenses
($379,289.,000), Womply’s net income for its entire business was $1,303,153,000.

This information supplements the Responses provided on January 14, 2022, and April 29, 2022.

> This is an estimate by Womply of the fees owed to the Fast Lane Partners by the SBA based on
the applicable statutes and PPP loan draws made in connection with the Fast Lane Program.

Y .
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Sent: Wednesday, July 6, 2022 11:41 AM

ro: I

Subject: RE: Letters for Mr. Toby Scammell and Mr. Cory Capoccia, Womply, Inc.

We are providing the following information for the record, in response to your email.

At the outset, we must correct your incorrect assumption that our client is on “an extended foreign
vacation” and that it “should not prevent him from fully participating in our investigation.” Such
aspersions are unnecessary. You made a similar reference during our call related to having our client
“leave the beach.” We never suggested he was on vacation or that he was “at the beach.” These
are assumptions you made, which raises concerns about your objectivity and preconceived notions
toward Womply. This has been an ongoing concern based upon your conduct throughout this
Investigation.

The Select Subcommittee sent our client a letter on June 27, 2022, requesting an in-person
transcribed interview for July 11, 2022. Any court or other neutral observer would acknowledge that
two weeks gives little time for our client to prepare for a transcribed interview with the government,

especially with the July 4th holiday coming in between. During our call, we also shared that our
client would be unavailable on that date because he would be in Europe. From July 10 —July 20, he
is hosting an in-person summit — an event that has been planned for a year. He will be staying in
Europe beyond that time to continue working on a product launch that is scheduled for August and
to visit family. We did not share this level of detail during our initial call because we did not
anticipate that it would be necessary to defend his travel schedule, particularly given that there was
no effort to inquire as to his availability before setting the interview date, which is a courtesy
typically extended in these circumstances. Nevertheless, we share this additional information about
his travel so you can better understand why he is unavailable on the date you requested.

We have offered to answer any question the Select Subcommittee has in writing, and we continue to
make that offer. Additionally, we are more than willing to do informal briefings for the Select
Subcommittee, if the Select Subcommittee believes that would be helpful for it to better understand
waste, fraud, and abuse in the PPP. However, the Select Subcommittee has not provided us with an
explanation for why it would need a voluntary transcribed interview of our client. The Select
Subcommittee has been investigating issues related to fraud, waste, and abuse in the PPP for over a



year. Womply has been part of this Investigation since November 2021. Multiple other companies
have been part of this Investigation too. The fact that the Select Subcommittee believes it needs a
transcribed interview of one person for such an enormous, first-of-its-kind government program
suggests that the Select Subcommittee is targeting that individual. This perspective is compounded
by the fact that the Select Subcommittee has been unwilling to share the specific topics it seeks to
discuss during the transcribed interview. We again request that the Select Subcommittee provide a
list of its interview topics, or at least clarify what requests or categories of information the Select
Subcommittee still seeks from Womply.

Womply has voluntarily cooperated with the Select Subcommittee’s Investigation since receiving its
voluntary request for information in November 2021. Womply has produced approximately 4,700
documents over 6 productions. Womply has submitted written responses to approximately thirty
requests made in the original letter or in subsequent communications with the Select
Subcommittee. Womply even made a 3-hour presentation to the Select Subcommittee on May 4,
2022, that was attended by a former Womply employee integral to Womply’s PPP-Related Services
who was available for questions and answered the many questions posed to him by staff.

Womply seeks to continue its voluntary cooperation with the Select Subcommittee’s Investigation.
However, Womply’s voluntary cooperation is based upon our mutual understanding of the Select
Subcommittee’s objectives — if the Select Subcommittee is now investigating specific employees of
Womply, it should share its intentions. If it is not investigating specific employees, we believe the
most efficient path forward would be for the Select Subcommittee to share its questions in writing
related to Womply and fraud, waste, and abuse in the PPP, and we will work expeditiously with the
Select Committee to determine whether to proceed with written responses, an informal briefing, or
some combination of the two. The Select Subcommittee has never indicated that there is any
information that it has been unable to obtain via information requests, document requests, or
informal briefings. Nor has the Select Committee suggested that the purportedly new and yet-to-
be-disclosed requests cannot be answered using the same process that has worked well over the
past seven months. Womply has demonstrated repeatedly that it will provide the Select
Subcommittee with the information it needs, and we remain at a loss as to why the Select
Subcommittee is suddenly denying Womply the opportunity to do so.

We are happy to discuss the best path forward at your earliest convenience.

Sincerely,

Willkie Farr & Gallagher LLP
787 Seventh Avenue | New York, NY 10019-6099

willkie.com | vCard | www.willkie.com bio


















111 Huntington Avenue
9th Floor
O C ‘ Boston, MA 02199-7613

Telephone: 617-239-0100

Fax: 617-227-4420

LLP
I www.lockelord.com

Allison M. O'Neil

Direct Telephone: 617-239-0729
Direct Fax: 866-227-5279
allison.oneil@lockelord.com

August 2, 2022

VIA EMAIL ONLY TO CCs

Hon. James E. Clyburn, Chairman

Select Subcommittee on the Coronavirus Crisis
United States House of Representatives

2157 Rayburn House Office Building
Washington, D.C. 20515

Re:  Response to July 1, 2022 Letter
Dear Representative Clyburn:

As you know, Locke Lord LLP represents Harvest Small Business Finance, LLC (“Harvest”) in
connection with its response to the Subcommittee’s letter of July 1, 2022. We are writing to
respond to Information Requests Nos. 1 and 3, which were highlighted as priority items by
Brandon White and Molly Claflin on a video conference on July 25, 2022.

1. Please explain the Harvest Small Business Finance, LLC (Harvest) process for identifying
ineligible applicants and preventing fraud related to PPP loan applications received from
Womply, including detailed descriptions of any programs enacted to provide oversight of
the services provided by Womply and the names and titles of the staff tasked with
overseeing those programs.

The Paycheck Protection Program (“PPP”) was, from inception, designed to be a “borrower
certified” program. The Small Business Administration’s (“SBA”) first Interim Final Rule (“IFR”)
addressing the implementation of the relevant sections of the CARES Act makes clear that, other
than four limited, specific “items” of each borrower’s application that the lender is tasked with
“confirming,” lenders “rely on certifications of the borrower in order to determine eligibility of the
borrower and use of loan proceeds and to rely on specified documents provided by the borrower
to determine qualifying loan amount ....” 85 Fed. Reg. 20,812 (Apr. 15, 2020). Lenders are tasked
with confirming (i) “receipt of borrower certifications contained in [the PPP] Application form
...;” (i1) “receipt of information demonstrating that a borrower had employees for whom the
borrower paid salaries and payroll taxes on or around February 15, 2020;” (iii) the dollar amount
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of average monthly payroll costs for the preceding calendar year by reviewing the payroll
documentation submitted with the borrower’s application;” and following applicable Bank
Secrecy Act requirements. /d. at 20,815. Each lender’s “obligation under the PPP is limited to the
items above and reviewing the ‘Paycheck Protection Application Form.”” /d.

Between April and December 2020, Harvest instituted a process, created and managed by
Harvest’s Chief Operating Officer Adam Seery (“Seery”), to process every loan application it
received in accordance with the SBA’s guidance described above. At this time, Harvest was
primarily processing loans from small businesses with dozens or more employees, and the average
loan was approximately $239,500. Due to the volume of applications Harvest received, virtually
every Harvest employee was processing loan applications at some point during this time period.
Harvest’s employees were working around the clock to process as many eligible applications as
possible; Seery and his team routinely worked 18-hour days. During this time, Harvest’s
employees were also fielding constant inquiries from applicants inquiring into the status of their
loans.

Harvest also hired 20-25 additional temporary employees to process loan applications. Harvest’s
management provided constant guidance and instruction to Harvest’s permanent and temporary
employees to ensure that the applications Harvest was approving complied with the CARES Act
and evolving SBA regulations and guidance. For instance, over the course of the Program,
Harvest’s management sent more than 115 updated sets of instructions based on ever-changing
rules and guidance from the SBA. Further, despite the limited responsibility that Harvest had
under the IFR’s, Harvest aimed to perform a more thorough review of these loan applications
during processing than required. For instance, Harvest’s employees were instructed to search the
relevant Secretary of State’s website to confirm that the applicant business was registered to do
business in the state. Harvest’s employees also performed “Google” searches to verify the
existence and operation of the applicant business. Harvest continued to refine its process for these
types of loans as guidance from the SBA evolved.

Beginning in January 2021, the Economic Aid Act expanded PPP with the aim of providing more
relief to borrowers that may have been unable to take advantage of the Program in 2020, including
businesses with fewer than 20 employees, independent contractors, self-employed borrowers, and
sole proprietors, commonly referred to as “Schedule C” borrowers. For this part of the Program,
the lenders’ role was explicitly limited even further. Lenders were only required to:

“(A) Confirm receipt of borrower certifications ...; (B) Confirm
receipt of information demonstrating that a borrower was either an
eligible self-employed individual, independent contractor, or sole
proprietorship with no employees or had employees for whom the
borrower paid salaries and payroll taxes on or around February 15,
2020; (C) Confirm the dollar amount of average monthly payroll
costs ...; (D) For a Second Draw PPP Loan greater than $150,000
or a loan of $150,000 or less where the borrower provides
documentation of revenue reduction, confirm the dollar amount and
percentage of the borrower’s revenue reduction by performing a
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good faith review, in a reasonable time, of the borrower’s
calculations ...; and (E) Follow applicable BSA requirements.”

86 Fed. Reg. 3,721 (Jan. 14, 2021).

The IFR’s issued during this part of the Program confirmed that the lender’s role was limited and
that the Program largely relied on the certifications made by borrowers to determine eligibility. 86
Fed. Reg. 3,692 (Jan. 14, 2021) (“Lenders must comply with the applicable lender obligations set
forth in this interim final rule, but will be held harmless for borrowers’ failure to comply with
program criteria ....”); 86 Fed. Reg. 3,712 (Jan. 14, 2021) (“A lender may rely on any certification
or documentation submitted by an applicant for a PPP loan” that is submitted pursuant to all
relevant requirements and makes the required attestations regarding eligibility.).

In addition to the expansion of the Program to Schedule C borrowers, in March 2021, the SBA
issued an IFR further clarifying that “a Schedule C filer may elect to calculate the owner
compensation share of its payroll costs ... based on either (i) net profit or (i1) gross income ....”
86 Fed. Reg. 13,150 (Mar. 8, 2021).

As a result of the changes made in 2021, more borrowers became eligible for (in some cases,
larger) loans!, and demand instantly and significantly increased. In order to meet this demand—
and meet Congress’ and the SBA’s goal of “provid[ing] relief to small businesses and their
employees and expand[ing] access to the PPP” (/d. at 13,154)—Harvest, like many other lenders,
entered into a contractual relationship with Oto Analytics, Inc. d/b/a Womply (“Womply”)
whereby Womply acted as a “Referral Agent” and simultaneously provided the use of its
technology platform, known as “Fastlane,” to expedite the processing of loan applications and
refer complete applications from eligible borrowers to Harvest. Womply demonstrated that the
technology it was using could meet the Program’s requirements. Womply indicated that it was
working directly with Bill Briggs, head of the Paycheck Protection Program at the SBA, to ensure
the Fastlane program was meeting all of the SBA’s requirements. In addition, Womply assured
Harvest that it would only refer to Harvest complete applications that Womply’s platform had
confirmed were for eligible borrowers. Womply, both to Harvest and publicly, represented it was
capable of performing this service because of its close association with the SBA. See, PPP Launch-
FAQ’s with the SBA for Contract workers, https://www.youtube.com/watch?v=mt8§VQXSNCIE
(Jan. 19, 2021); PPP Launch - FAQ’s with the SBA for Small Businesses,
https://www.youtube.com/watch?v=DtLAiNbpEes (Jan. 19, 2021).

Notwithstanding Womply’s assurances and the SBA’s apparent endorsement of Womply’s
platform, Harvest still performed its own reviews of many applications it received from Womply
to ensure borrower eligibility and to identify potentially fraudulent applications. At the inception
of Harvest’s relationship with Womply, Harvest’s processors and management reviewed a sample

! In the March 8, 2021 IFR, the SBA noted that “the use of gross income by Schedule C filers may, in some cases,
increase the risk of waste, fraud, or abuse, because it will substantially increase the maximum loan amount for
relevant applicants, and in some cases an applicant’s gross income may not accurately reflect the extent to which a
PPP loan is necessary to support the ongoing operations of the applicant’s business.”
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set of each batch of loans Harvest submitted to the SBA for review and approval to ensure that the
documents required by the SBA were included in the applications it was receiving.

Harvest also identified “patterns” of ineligible or potentially fraudulent applicants and
applications. For instance, during its manual review of loan files, Harvest became aware that
applications were being submitted with Employer Identification Numbers (“EIN”) that did not
match the stated year of formation of the applicant business. Harvest then identified applications
containing this discrepancy, stopped those applications from being processed if they had not
already been submitted or funded, and alerted the SBA Office of Inspector General (“OIG”) (the
law enforcement arm of the SBA, Harvest’s regulator) to the potential ineligibility and/or fraud.
Harvest estimates that it identified thousands of potentially fraudulent applications based on its
searches for these kinds of patterns and either canceled or declined them before funding, or
immediately alerted the SBA if the application had already been submitted for approval.

In fact, Harvest believes that it identified and reported more ineligible and/or fraudulent
applications than if it had simply been performing a manual review of loan applications without
identifying and investigating these patterns and connections. Because of the minimal
documentation required by the SBA for Schedule C borrowers, and the fact that many of the
leading indicators of ineligibility and fraud, such as multiple applications fraudulently submitted
by the same applicant, were only evident when reviewed in context with other applications, even
a careful review of each document submitted with a single application would not always indicate
that a borrower may be ineligible or an application may be fraudulent. Thus, Harvest (while
keeping up with the onslaught of Fastlane applications and the ever-changing guidance from the
SBA) searched for and investigated indicia of fraud by reviewing certain groups of loans in the
aggregate.

Moreover, when applications were submitted to the SBA for final review and approval, the SBA
performed its own “Compliance Checks,” and, if potential ineligibility, fraud, or abuse was
discovered by the SBA, the SBA would issue a “Hold Code,” placing the application on hold and
alerting Harvest to the potential ineligibility, fraud, or abuse. See SBA Procedural Notice No.
5000-20092, Feb. 10, 2021 (“After issuance of the SBA Loan Number, all First Draw PPP Loans
made in 2020 were individually screened by an automated tool ... that may indicate non-
compliance with eligibility requirements, fraud, or abuse .... In 2021, before issuance of an SBA
loan number, SBA is conducting front-end Compliance Checks on Lender loan guaranty
applications for new First Draw PPP Loans and Second Draw PPP Loans using a modified version
of the automated screening tool and information from the Department of Treasury Do Not Pay
lists.”). Harvest worked with the SBA and Womply to resolve any “Hold Codes,” where
appropriate, and to confirm suspected instances of ineligibility, attempted fraud, or abuse.

Finally, Harvest has been diligent in continuing to identify and report instances of suspected fraud,
and assisting in investigating instances of suspected fraud. Harvest carefully reviews applications
for loan forgiveness for indications that a loan may have been obtained fraudulently. Further, since
the inception of the Program, Harvest has been in constant communication with the SBA OIG, as
well as multiple other federal agencies, including the Department of Treasury Criminal
Investigation Unit, the U.S. Treasury Inspector General for Tax Administration (“TIGTA”), the
Secret Service, and the FBI. Harvest has worked hand-in-hand with these agencies to investigate
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suspected fraud, and continues to work with these agencies, as well as state and local law
enforcement, to identify and investigate instances of suspected fraud.

3. How many PPP loan applications did Harvest receive from Womply for onward
submission to the SBA?
a. How many of these loan applications received a manual review by employees of
Harvest to verify eligibility or to identify fraud?
b. How many of these loan applications were rejected, denied, or not submitted to the
SBA at the direction of Harvest employees and due to suspicion of fraud or
ineligibility? Please exclude incomplete applications from this total.

Harvest was referred more than 800,000 applications from Womply that were processed using
Womply’s Fastlane technology platform. Harvest did not maintain metrics regarding the number
of these applications that it manually reviewed, or that it suspected were fraudulent or ineligible.
As explained above, however, Harvest performed reviews of a sample set of each batch of loan
applications it submitted to the SBA until Harvest was confident that the Fastlane program was
properly collecting all of the requisite documentation. Harvest also reviewed applications for
which it identified potential ineligibility and/or fraud, and which fit a “pattern” indicating
ineligibility or fraud that Harvest had identified. Harvest estimates that it has reviewed tens of
thousands of applications in connection with these types of reviews. Moreover, as explained above,
Harvest believes that it identified and reported more ineligible and/or fraudulent applications by
conducting this type of review and investigation, than if it had simply been performing a manual
review of a sample of loan applications without identifying and investigating these patterns and
connections. Harvest also continues to review applications that have already been submitted to the
SBA to continue to identify potential ineligibility and/or fraud.

Harvest submitted approximately 600,000 of these applications to the SBA for further review and
approval by the SBA. Of the 200,000 applications that Harvest did not submit to the SBA, Harvest
suspects that a significant portion of them were potentially ineligible or fraudulent.

skeksk

Harvest requests that the internal, proprietary information provided herein be given confidential
treatment. If the Subcommittee plans to make any documents publicly available, we request that
it provide reasonable notice of any such intention by contacting me via email.

Please do not hesitate to reach out with any questions.
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Very truly yours,

Gun . Gl

Allison M. O’Neil
Encl.
cc: Brandon White (via email)

Molly Claflin
Laura O’Neill
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Wifredo A. “Willy” Ferrer
305-789-7780
Wifredo.Ferrer@hklaw.com

August 5, 2022
VIA EMAIL

The Hon. James E. Clyburn

(c/o Derek Collins (Derek.Collins@mail.house.gov)
Chairman

Select Subcommittee on the Coronavirus Crisis
House of Representatives

Congress of the United States

2157 Rayburn House Office Building

Washington, D.C. 20515-6143

Dear Mr. Chairman:

As you know, Holland & Knight LLP represents Benworth Capital Partners, LLC
(“Benworth”) in connection with your April 26, 2022 request for information (the “April RFI”)
and your July 1, 2022 request for information (the “July RFI”). As stated therein, the April RFI
and the July RFI relate to a Select Subcommittee investigation into potential waste, fraud, and
abuse in Paycheck Protection Program (“PPP”) loans facilitated by financial technology

(“FinTech”) companies.

A. Information Requests

Below we respond to the questions raised in the July RFI. For ease of reference, we state your

questions followed by our responses.

1. Please explain the Benworth Capital (Benworth) process for identifying ineligible
applicants and preventing fraud related to PPP loan applications received from Womply,
including detailed descriptions of any programs enacted to provide oversight of the
services provided by Womply and the names and titles of the staff tasked with overseeing

those programs.

Benworth’s Response:

We start by providing important context and background information related to
Benworth, its history and its relationship with Oto Analytics, Inc. (“Womply’). This will
assist in painting a more complete and accurate picture of Benworth’s connection to your

investigation.

Holland & Knight LLP

701 Brickell Avenue, Suite 3300
Miami, FL 33131
www.hklaw.com



Established in 2008, Benworth is a minority owned licensed mortgage
lender/servicer in the state of Florida. Benworth was approved as a PPP lender on April
21, 2020 for the second round of PPP lending authorized by Congress. While Benworth
had been on the lending business for years, PPP was Benworth’s first experience with
SBA lending and regulations.

Benworth and Womply began their business relationship in or around February
2021, a few months before PPP ended in May 2021. Womply had developed Fast Lane,
an online platform for the completion and filing of PPP applications. Fast Lane was
designed for PPP applications from “non-employer businesses” (e.g., house contractors,
truckers, real estate agents, cleaners, etc.). Benworth is a mission-based lender that
serves these exact types of borrowers, borrowers who have less access to traditional bank
lending. And after months of isolating and practicing social distancing due to COVID-
19, these borrowers desperately needed PPP relief funds by early 2021 to stay afloat.
Benworth saw Fast Lane as a valuable tool to help its customer base and allow the faster
processing of PPP loans while ferreting out unqualified borrowers and fraudsters.

Through Fast Lane, applicants submitted to Womply information and documents
required under PPP and other applicable laws and regulations. A key service Womply
offered was verifying—on the basis of such information and documents—the applicant’s
eligibility for a PPP loan. Fast Lane also had technological controls during the
application process to, among other things, validate the applicant’s: (i) identity, (ii)
authenticity and type of documents submitted, (iii) calculations for the PPP loan amount,
and (iv) bank account information. These controls were aimed at preventing fraud related
to identity theft, using fake documents, or the same person obtaining multiple PPP loans.
Womply’s controls were supported by the services of reputable technology firms like
LexisNexis, DocuSign, Plaid and Persona. A primary reason why Benworth contracted
with Womply was Fast Lane and its ability to identify ineligible applicants and stop
fraud.

Benworth was not prohibited from relying on Womply for eligibility verification
and fraud prevention. But as the lender of record, Benworth did oversee Womply’s
services. It was not feasible under the time-sensitive circumstances to have written
policies and procedures specific to PPP applications referred by Womply.! Benworth,
after all, started working with Womply when PPP was an ongoing program that was soon
ending. Benworth was reviewing tens of thousands of PPP applications per week, and
SBA officials were encouraging lenders to process PPP applications faster. The SBA’s
own management later admitted that the “focus had to be on providing financial
assistance as quickly as possible to respond to the crisis rather than carefully reviewing
PPP loans.”> In this fast-paced, time-sensitive environment, it was not possible to
embark on the time-consuming process necessary to create written policies and
procedures.

! Benworth did have an “Anti-Money Laundering Program — Suspicious Activity Reporting Policy — Know Your
Client/Customer (KYC) Policy” manual from before the PPP for its non-PPP business. Although not specific to the
PPP applications referred by Womply, Benworth personnel relied on this manual for general guidance on fraud and
how to detect it.

2 U.S. SMALL BUS. ADMIN.’S OFFICE OF INSPECTOR GEN., SBA’S HANDLING OF POTENTIALLY FRAUDULENT
PAYCHECK PROTECTION PROGRAM LOANS (Report 22-13) app. C (2022) [hereinafter the “SBA-OIG Report”].



In addition, the PPP rules regarding what constituted fraud and the amount of due
diligence expected from lenders were not clear. On the one hand, PPP regulations
required lenders to follow applicable Bank Secrecy Act (“BSA”) requirements to detect
illegal activity like fraud.®> On the other hand and because “[s]peed became the highest
priority,”* PPP regulations told lenders they could rely on self-certifications and
attestations made by the applicants regarding their eligibility and the accuracy of their
documents.> And if they relied in “good faith,” lenders were given a safe harbor against
an “enforcement action” and “any penalties relating to loan origination or forgiveness” of
PPP loans.® This meant that lenders like Benworth were largely permitted to take the
applicant’s word as true as to his or her PPP application. This is different from the type
of due diligence required under the BSA, which involves some independent verification
of an applicant’s information and documents.” As the SBA’s Inspector General wrote in
an official report, the “SBA did not provide lenders specific and sufficient guidance to
effectively identify, track, address, and resolve potentially fraudulent PPP loans.”® As a
result, lenders “were faced with uncertainty on how to resolve issues they were
uncovering.”® This made the adoption of written policies and procedures even more
challenging.

While it did not have a written program, Benworth did exercise a more than
reasonable degree of control and review over Womply’s services. Benworth never
worked with Womply before. Thus, for the first five weeks of the relationship, Benworth
conducted manual reviews of every application package (including PPP forms and
supporting documents) referred by Womply through Fast Lane. There was a short set of
written instructions in an internal PPP guidance document accessible to Benworth’s
employees, which specifically instructed them to review the applicants’ tax documents
for possible fraud. The manual reviews were done by Benworth employees who received
training on PPP requirements and BSA compliance.

During the approximately four months when they worked together, Benworth
communicated regularly with Womply to discuss possible flaws in Womply’s controls
and other related matters. Many issues flagged by Benworth contributed to actual
improvements in Womply’s platform (e.g., after Benworth reported application packages
containing the supporting documents of other applicants, Womply changed its provider of
KYC data collection services). In most exchanges, Womply accommodated Benworth

3 86 Fed. Reg. 3692, 3708 (Jan. 14, 2021) [hereinafter “First Draw PPP IFR”]; 86 Fed. Reg. 3712, 3721 (Jan. 14,
2021) [hereinafter “Second Draw PPP IFR™].

4 SBA-OIG Report, supra note 2 at 2.
3 First Draw PPP IFR, supra note 3, at 3708; Second Draw PPP IFR, supra note 3, at 3721.
5Id.

7 To add even more confusion, there was the fact that the U.S. Department of the Treasury was involved in the
drafting and promulgation of these PPP rules. One of Treasury’s bureaus is the Financial Crimes Enforcement
Network (“FinCEN”), which has played a pivotal role in the design of the current BSA regulations and is probably
one of their most important interpreters.

8 SBA-OIG Report, supra note 2 at 8.
°1Id. at 10.



and provided assurances it would fix the issues Benworth spotted. As Womply’s controls
improved, Benworth went from manually reviewing every application package to
reviewing a sample size (first one out of five packages, then one out of ten, and so on).
In total, Benworth personnel conducted manual reviews of over 100,000 application
packages received from Womply, one third of the total loans Womply sent to
Benworth. !

In the final weeks of PPP, Benworth discovered that Womply was not providing
Benworth with the applicants’ supporting documents in many of the packages being
submitted. Around this time, Benworth also started receiving complaints—and even
some subpoenas—relating to loans referred by Womply (which Benworth investigated,
leading Benworth to report to the SBA and to the Financial Crimes Enforcement Network
approximately 4,000 potentially suspicious PPP loans.). The relationship with Womply
changed at that moment. There were many discussions and disagreements about
Womply’s performance. Benworth mentioned discontinuing its work with Womply.
Simultaneously, a dispute relating to PPP fees arose between Benworth and Womply.
And around July 2021, Womply terminated its agreements with Benworth and stopped
providing services (Womply thus terminated Benworth’s access to Fast Lane, where PPP
forms and supporting documents were located).

Within a short period of time, Womply became Benworth’s top source for PPP
referrals. Consequently, from the very beginning, a lot of people at Benworth were
involved in the Benworth and Womply relationship. These included the top three officers
involved in PPP operations (Bernardo Navarro — President; Toya de la Cruz — PPP
Operations Manager; and Mildred J. Avila — Comptroller), other Benworth employees,
and more than 30 temporary Benworth employees hired to work on PPP applications.

In conclusion, Womply handled eligibility verification and fraud prevention in
connection with hundreds of thousands of PPP applications referred to Benworth by
Womply. Due to time constraints and unclear PPP rules, Benworth could not adopt a
written program specific to Womply’s PPP applications. But in practice, Benworth spent
significant time, energy, and resources monitoring Womply’s performance. This
included manual review by Benworth personnel of a large number of application
packages and repeated discussions with Womply’s top officers. In the frightening,
urgent, and uncertain COVID-19 environment, Benworth’s actions were reasonable,
appropriate, and complied with applicable laws and regulations.

2. In what way and to what extent did Benworth rely on the automatic checks, Know Your
Customer (KYC) management, bank and tax document analysis, and anti-fraud measures
undertaken by Womply when determining whether Benworth would submit a PPP loan
application to the Small Business Administration (SBA) for approval and funding?

Benworth’s Response:

19 For further details, see infra our responses to questions 3 and 3.a.



As stated in our response to information request 1 above, a primary reason
Benworth worked with Womply was because Womply’s services included identifying
ineligible applicants and preventing fraud. To timely provide these services in
connection with hundreds of thousands of PPP applications, Womply relied on automated
checks and other technological tools supported by reputable technology firms (e.g.,
LexisNexis, DocuSign, Plaid, Persona, etc.). Womply’s Fast Lane platform included a
number of controls during the application process, designed to, among other things,
validate the applicant’s identity, the authenticity and type of documents submitted, the
applicant’s calculations for the PPP loan amount, and the applicant’s bank account
information.

We also explained above how Benworth personnel conducted manual reviews of
over 100,000 (about one-third of the total) application packages received from Womply.
These reviews were done by employees trained in PPP requirements and BSA
compliance (including fraud prevention). Obviously, Benworth did not duplicate
Womply’s technological controls—a primary purpose of working with Womply was to
access and rely on its technological tools. But in the manual reviews, Benworth
personnel were instructed to—and did—review the whole application package to
determine if Womply’s technological controls were working well. For instance,
Benworth personnel reviewed completion reports for identity-verification checks to
compare the pictures in the applicants’ selfies and their government-issued IDs.
Similarly, following specific instructions, Benworth personnel conducted independent
review of the applicants’ tax records to confirm that they appeared legitimate, were the
type permitted under PPP regulations, and supported the applicants’ loan amount
calculations.

Benworth’s manual reviews uncovered many incomplete or suspicious PPP
applications that it then rejected. And Benworth likewise confirmed no red flags in many
PPP applications received from Womply. As discussed above, Benworth was in constant
communication with Womply to discuss questions or flaws connected to Womply’s
controls and to provide other important feedback. Benworth grew concerned when
complaints rose in the final weeks of PPP. While the number of complaints received and
investigated by Benworth was under 2% of the total PPP loans referred by Womply,
Benworth took these complaints seriously and sought to remedy all problems.!! To date,
Benworth has flagged and reported to government authorities roughly 4,000 potentially
suspicious PPP loans.

Benworth was not prohibited from utilizing Womply to check eligibility
verification and spot fraud. Benworth also exercised reasonable, diligent oversight of
Womply’s services. As SBA officials have acknowledged, speed was the priority and
fraud prevention rules were unclear.!? In other words, Benworth acted prudently and
responsibly in very uncertain times in the midst of an economic calamity for millions of
Americans.

' This percentage is similar to the total percentage of loans identified by the SBA’s OIG as being potentially
fraudulent loans identified. SBA-OIG Report, supra note 2 at app. C (“Although the volume of [complaints] may
have been unprecedented, the volume of PPP loans made by the SBA was also unprecedented”).

12 See supra notes 2, 8-9.



3. How many PPP loan applications did Benworth receive from Womply for onward
submission to the SBA?

Benworth’s Response:

Among other items, Womply’s Fast Lane platform stored PPP applications
rejected by Benworth in which the SBA never assigned a loan number. As advised in
response to information request 1, Womply terminated Benworth’s access to Fast Lane
around July 2021. Benworth did not have copies of the PPP applications without SBA
numbers when this occurred. But to the best of its recollection, Benworth estimates that
the total number of such applications ranged from 85,000 to 100,000. The PPP
applications without SBA numbers are part of the total number of applications received
from Womply, and thus our response is based on our best estimate (not an exact count).

Taking into account this estimate plus PPP applications that were submitted to the
SBA and other rejected applications which had assigned SBA numbers, Benworth
estimates that it received a total of 423,782 to 438,782 PPP applications from Womply.

a. How many of these loan applications received a manual review by employees of
Benworth to verify eligibility or to identify fraud?

Benworth’s Response:

The exact number of PPP applications that received a manual review to verify
eligibility or to identify fraud is hard to estimate.

First, Benworth did not track PPP applications that were reviewed before funding
and then approved. These applications were part of the larger group of approved
applications that Benworth tracked, but which also included PPP applications approved
without review.

Second, while there are records of PPP applications that were reviewed before
funding but then rejected, such records (as maintained in the ordinary course of business)
are not organized to identify which were rejected for ineligibility, possible fraud, or for
being incomplete. These records include the 85,000 to 100,000 PPP applications without
SBA numbers stored only in Fast Lane, plus approximately 33,000 other PPP
applications that do have SBA numbers.

Third, Benworth reviewed 4,351 PPP applications after they were approved and
funded.

b. How many of these loan applications were rejected, denied, or not submitted to
the SBA at the direction of Benworth employees and due to suspicion of fraud or

ineligibility? Please exclude incomplete applications from this total.

Benworth’s Response:



As explained above, records of PPP applications Benworth reviewed before
funding but then rejected are not organized to identify which were rejected for
mneligibility, possible fraud, or for being incomplete. This concerns both the records in
Benworth’s possession for approximately 33,000 PPP applications with SBA numbers, as
well as the records of 85,000 to 100,000 PPP applications without SBA numbers stored
only in Fast Lane.

. For the below questions, unless otherwise instructed, please provide answers
corresponding to the 2021 fiscal year. If necessary to fully answer the below questions,

please include information related to parent, holding, and other related entities.

a. What was the processing fee income generated from Benworth’s participation in
the PPP?

Benworth’s Response:

In the 2021 fiscal year, Benworth’s income corresponding to PPP-loan fees was
$361,773,377.50.

b. What was Benworth’s total revenue from operations? How did this compare to
the 2020 fiscal year?

Benworth’s Response:
In the 2021 fiscal year, Benworth’s total revenue from operations was
$402,889,450.99. In the 2020 fiscal year, Benworth’s total revenue from operations was
$4.024,186.

c. What amount of Benworth’s total revenue from operations was a result of
Benworth’s participation in the PPP?

Benworth’s Response:

In the 2021 fiscal year, $399,791,746.96 out of a total revenue from operations of
$402,889,450.99 resulted from Benworth’s participation in the PPP.

d. What was Benworth’s net operating income before taxes? How did this compare
to the 2020 fiscal year?

Benworth’s Response:

e. What were Benworth’s total operating expenses, including general administrative
expenses and salaries/wages? How did this compare to the 2020 fiscal year?



Benworth’s Response:

f. What were Benworth’s operating expenses as a percentage of total revenues?
How did this compare to the 2020 fiscal year?

Benworth’s Response:

g. What was the dollar value of employee and management bonus expense incurred
by Benworth? How did this compare to the 2020 fiscal year?

Benworth’s Response:

In the 2021 fiscal year, Benworth incurred $5,255.844.52 in employee and
management bonuses. In the 2020 fiscal year, Benworth incurred $133,218.75 in
employee and management bonuses.

5. If necessary to fully answer the below questions, please include information related to
relevant parent, holding, and other related entities.

a. How many total employees did Benworth have in 2020 and in 2021?

Benworth’s Response:

In 2020, Benworth had 31 employees. In 2021, Benworth had 52 employees.

b. How many Benworth employees were dedicated full time and exclusively to
AML, BSA, eligibility verification, or fraud compliance, including those
employed full time to prevent, detect, or investigate potential fraud, broken up
month by month, from January 2019 to October 2021?

Benworth’s Response:

As kept in the ordinary course of business, Benworth’s records are not organized

to identify the information requested. From these records however, we infer that, per

month, Benworth had approximately 6 employees exclusively dedicated to compliance in
2019, 18 in 2020, and 24 in 2021.



c. What were the total budgets for, and amounts allocated to, AML, BSA, eligibility
verification, and fraud compliance at Benworth in 2019, 2020, and 2021,
excluding amounts budgeted or allocated to third party contractors? Please
include a breakdown of these expenses.

Benworth’s Response:

As kept in the ordinary course of business, Benworth’s records are not organized
allowing identification of the information requested. If third parties’ services are
excluded, Benworth’s main compliance resource and expense were its employees.
Benworth allocated $473,695.25 to payroll expenses in 2019, $740,553.98 in 2020, and $
1,254,169.15 in 2021. Many Benworth employees performed eligibility verification or
compliance work during PPP but not on a full-time basis. Salaries and related payments
to these employees would certainly be expenses allocated to compliance, but just
partially. And there is no information we have identified to determine what portion
corresponded to eligibility verification or compliance work (as opposed to other, non-
compliance work).

6. What was the total dollar amount of the disbursements, payouts, or other payments that
were made to Benworth and its parent/holding company shareholders, executives, or
owners in 2020, 2021, and 2022?

Benworth’s Response:

Benworth President Bernardo Navarro is the sole shareholder of the company. As
such, all profits ultimately flow to him. Please note, however, that because of the dispute
with Womply concerning PPP fees, a major portion of Benworth’s PPP income is under
discussion and may ultimately change depending on the outcome of such dispute.

B. Documents

Pursuant to the April RFI, we issued a document production to you on May 10, 2022.
That production contained documents Bates stamped BWSSCCResp0000001 to
BWSSCCResp0000033.  And now pursuant to the July RFI, we hereby produce documents
Bates stamped BWSSCCResp0000033 to BWSSCCResp0000052. This production includes all
records in Benworth’s possession, custody, or control we have been able to identify concerning
document request 3 in the July RFI. Please note that we have not waived any applicable
privileges. As such, any production or disclosure of privileged materials is inadvertent. And on
behalf of Benworth, we hereby certify that (i) a diligent search has been completed of all
documents in Benworth’s possession, custody, or control that reasonably could contain
responsive material; and (ii) all responsive documents located during the search have been
produced to the Select Subcommittee.

As to document request 1 in the July RFI, Benworth is not in possession, custody, or
control of responsive records.



Regarding document request 2 in the July RFI, when we spoke with your staff on July

22nd, we agreed that for the time being, we will provide the following information in lieu of
responsive records:

a. As stated in response to information requests 3 and 3.a above, we estimate that

Womply referred a total of 423,782 to 438,782 PPP applications to Benworth, and
we estimate that Benworth personnel conducted manual reviews of at least
122,351 of these applications to, among other things, verify eligibility or to
identify fraud. Further, we estimate that at least 118,000 of the PPP applications
in question were reviewed before the loan was funded, and 4,351 of them after the
loan was funded.

. As advised in our responses to information requests 1 and 2 above, all PPP

applications referred by Womply were subject to manual review before funding
during the first five weeks of the relationship. When Benworth began reviewing
only a sample size, the PPP applications subject to manual review were randomly
selected. Lastly, the PPP applications that were reviewed post-funding were
selected after Benworth received either a complaint or subpoena in relation to
them.

We also explained in our responses to information requests 1 and 2 how these
PPP applications were reviewed. Benworth personnel was instructed to review
the whole application package (including PPP forms and supporting documents)
received from Womply to ensure completion, eligibility, and that the applicant
passed Womply’s fraud-prevention controls, among others.

If you have any questions or issues related to this matter, please contact us.

Sincerely yours,

Wifredo A. Ferrer

CC:

Brandon White (Brandon. White@mail.house.gov)
Jennifer Gaspar (Jennifer.Gaspar@mail.house.gov)
Molly Claflin (Molly.Claflin@mail.house.gov)
Laura O’Neil (Laura.O'Neill@mail.house.gov)
Matthew Ellison (Matthew.Ellison@mail.house.gov)
Michael E. Hantman (michael.hantman@hklaw.com)
Marcelo Ovejero (marcelo.ovejero@hklaw.com)
Denise Perlich (denise.perlich@hklaw.com)
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111 Huntington Avenue
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Allison M. O'Neil

Direct Telephone: 617-239-0729
Direct Fax: 866-227-5279
allison.oneil@lockelord.com

August 31, 2022

VIA EMAIL ONLY TO CCs

Hon. James E. Clyburn, Chairman

Select Subcommittee on the Coronavirus Crisis
United States House of Representatives

2157 Rayburn House Office Building
Washington, D.C. 20515

Re:  Response to July 1, 2022 Letter
Dear Chairman Clyburn:

As you know, Locke Lord LLP represents Harvest Small Business Finance, LLC (“Harvest”) in
connection with its response to the Subcommittee’s letter of July 1, 2022. We are writing to
respond to Information Request Nos. 2 and 4-6. Furthermore, we write to inform you that we plan
to produce additional responsive documents tomorrow, September 1, and will continue rolling
productions thereafter, pursuant to our discussions with Laura O’Neill.

2. In what way and to what extend did Harvest rely on the automatic checks, Know Your
Customer (KYC) management, bank and tax document analysis, and anti-fraud measures
undertaken by Womply when determining whether Harvest would submit a PPP loan
application to the Small Business Administration (SBA) for approval and funding?

As Harvest explained in its August 2, 2022 letter providing its response to Information Request
No. 1, in order to meet the increased demand for PPP loans created by the expansion of the changes
made to the PPP Program in 2021, as well as meet Congress’ and the SBA’s goal of “provid[ing]
relief to small businesses and their employees and expand[ing] access to the PPP” (86 Fed. Reg.
13,154 (Mar. 8, 2021), Harvest entered into a contractual relationship with Oto Analytics, Inc.
d/b/a Womply (“Womply”) whereby Womply acted as a “Referral Agent” and simultaneously
provided the use of its technology platform, known as “Fastlane,” to expedite the processing of
loan applications and refer complete applications from eligible borrowers to Harvest.
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Womply demonstrated that its process met the Program’s requirements. Womply indicated that it
was working directly with Bill Briggs, head of the Paycheck Protection Program at the SBA, to
ensure the Fastlane program was meeting all of the SBA’s requirements. In addition, Womply
assured Harvest that it would only refer to Harvest complete applications that Womply’s platform
had confirmed were for eligible borrowers. Womply, both to Harvest and publicly, represented it
was capable of performing this service because of its close association with the SBA.!

Notwithstanding Womply’s assurances and the SBA’s apparent endorsement of Womply’s
platform, Harvest still performed its own reviews of many applications it received from Womply
to ensure borrower eligibility and to identify potentially fraudulent applications. At the inception
of Harvest’s relationship with Womply, Harvest’s processors and management reviewed a sample
set of each batch of loans Harvest submitted to the SBA for review and approval to ensure that the
documents required by the SBA were included in the applications it was receiving.

Harvest also identified “patterns” of ineligible or potentially fraudulent applicants and
applications. For instance, during its manual review of loan files, Harvest became aware that
applications were being submitted with Employer Identification Numbers (“EIN”) that did not
match the stated year of formation of the applicant business. Harvest then identified applications
containing this discrepancy, stopped those applications from being processed if they had not
already been submitted or funded, and alerted the SBA Office of Inspector General (“OIG”) (the
law enforcement arm of the SBA, Harvest’s regulator) to the potential ineligibility and/or fraud.
Harvest estimates that it identified thousands of potentially fraudulent applications based on its
searches for these kinds of patterns and either canceled or declined them before funding, or
immediately alerted the SBA if the application had already been submitted for approval.

In fact, Harvest believes that it identified and reported more ineligible and/or fraudulent
applications than if it had simply been performing a manual review of loan applications without
identifying and investigating these patterns and connections. Because of the emergency nature of
the Program, the minimal documentation required by the SBA for Schedule C borrowers, and the
fact that many of the leading indicators of ineligibility and fraud, such as multiple applications
fraudulently submitted by the same applicant, were only evident when reviewed in hindsight
and/or through the high-level business analytics, even a careful, real-time review of each document
submitted with a single application would not always indicate that a borrower may be ineligible or
an application may be fraudulent. Thus, Harvest (while processing the high volume of Fastlane
applications and adhering to evolving guidance revisions from the SBA) searched for and
investigated indicia of fraud by reviewing certain groups of loans in the aggregate.

! See PPP Launch- FAQ’s with the SBA for Contract workers, https://www.youtube.com/watch?v=mt8 VQXSNCIE
(Jan. 19, 2021); PPP Launch - FAQ’s with the SBA for Small Businesses,
https://www.youtube.com/watch?v=DtLAiNbpEes (Jan. 19, 2021).
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4. For the below questions, unless otherwise instructed, please provide answers
corresponding to the 2021 fiscal year. If necessary to fully answer the below questions,
please include information related to parent, holding, and other related entities.

a. What was the processing fee income generated from Harvest’s participation in the
PPP?

Lenders’ fees for processing PPP loans were prescribed by the SBA. Pursuant to SBA Procedural
Notices 5000-20036 and 2000-20091, for first draw PPP loans processed before December 27,
2020, the SBA paid lenders fees in the following amounts:

e “Five (5) percent for loans of not more than $350,000;
e Three (3) percent for loans of more than $350,000 and less than $2,000,000; and
e One (1) percent for loans of at least $2,000,000.”

After December 27, 2020, the SBA paid lenders the following amounts for processing first draw
PPP loans:

“Fifty (50) percent or $2,500, whichever is less, for loans of not more than $50,000;
Five (5) percent for loans of more than $50,000 and not more than $350,000;

Three (3) percent for loans of more than $350,000 and less than $2,000,000; and
One (1) percent for loans of at least $2,000,000.”

Finally, the SBA paid lenders fees for processing all second draw PPP loans in the following
amounts:

e “Fifty (50) percent or $2,500, whichever is less, for loans of not more than $50,000;
e Five (5) percent for loans of more than $50,000 and not more than $350,000; and
e Three (3) percent for loans above $350,000.”

SBA Procedural Notice No. 5000-20091. “Under 15 U.S.C. § 636(a)(36)(P) and 15 U.S.C. §
636(a)(37)(L), all processing fees [were] based on the balance of the PPP loan outstanding at the
time of full disbursement of the loan.”

Based on the above statutory rate structure, Harvest ultimately retained $319,282,668.92 in fees
from the SBA in Fiscal Year (“FY”) 2021. SBA paid Harvest $1,074,907,943.72 in fees from the
SBA for PPP loans for which it was the lender, and, based on its contractual agreement with
Womply, a majority of those fees were paid to Womply for the services it provided to Harvest.

b. What was Harvest’s total revenue from operations? How did this compare to the
2020 fiscal year?

Based on the U.S. Partnership Income Tax Return (Form 1065) for the tax year 2021, Harvest’s
gross receipts were $1,165,328,948. Based on the U.S. Partnership Income Tax Return (Form
1065) for the tax year 2020, Harvest’s gross receipts were $65,898,816.
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The increase between FY 2020 and FY 2021 is due primarily to the fact that, beginning in January
2021, the Economic Aid Act (“EAA”) expanded PPP with the aim of providing more relief to
borrowers that may have been unable to take advantage of the Program in 2020, including
businesses with fewer than 20 employees, independent contractors, self-employed borrowers, and
sole proprietors, commonly referred to as “Schedule C” borrowers.? In keeping with the goals of
the EAA these Schedule C borrowers were often otherwise ignored by the larger financial
institutions during the early rounds of funding. Thus, smaller institutions like Harvest played a
key role in providing access to PPP funds once Schedule C borrowers became eligible for the
Program.

In addition to the expansion of the Program to Schedule C borrowers, the SBA issued an IFR on
March 8, 2021, further clarifying that “a Schedule C filer may elect to calculate the owner
compensation of its payroll costs ... based on either (i) net profit or (ii) gross income ....” 86 Fed.
Reg. 13,150. As a result of these changes at the beginning of 2021, more borrowers became eligible
for loans, and in some cases, loans in larger amounts®. Therefore, demand for loans from all
lenders, including Harvest, instantly and significantly increased, and Harvest was expected to
process substantially more PPP loans in order to meet the objectives of the EAA.

c. What amount of Harvest’s total revenue from operations was a result of Harvest’s
participation in the PPP?

In response to this Information Request, Harvest refers to the information provided in its response
to subpart (b), above.

d. What was Harvest’s net operating income before taxes? How did this compare to
the 2020 fiscal year?

Based on the U.S. Partnership Income Tax Return (Form 1065) for the tax year 2021, Harvest’s
ordinary business income was $356,593,726. Based on the U.S. Partnership Income Tax Return
(Form 1065) for the tax year 2020, Harvest’s ordinary business income was $29,525,892.

As discussed in response to subpart (b), above, the increase between 2020 and 2021 is due
primarily to the fact that, beginning in January 2021, the EAA expanded PPP with the aim of
providing more relief to borrowers that may have been unable to take advantage of the Program in
2020, including businesses with fewer than 20 employees, independent contractors, self-employed
borrowers, and sole proprietors, commonly referred to as “Schedule C” borrowers.*

2 Harvest’s August 2, 2022 letter further describes many of the additional changes lenders had to address with the
shift in eligibility for Schedule C borrowers in early 2021.

3 In the March 8, 2021 IFR, the SBA noted that “the use of gross income by Schedule C filers may, in some cases,
increase the risk of waste, fraud, or abuse, because it will substantially increase the maximum loan amount for relevant
applicants, and in some cases an applicant’s gross income may not accurately reflect the extent to which a PPP loan
is necessary to support the ongoing operations of the applicant’s business.”

4 Harvest’s August 2, 2022 letter further describes many of the additional changes lenders had to address with the
shift in eligibility for Schedule C borrowers in early 2021.
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In addition to the expansion of the Program to Schedule C borrowers, the SBA issued an IFR on
March 8, 2021, further clarifying that “a Schedule C filer may elect to calculate the owner
compensation of its payroll costs ... based on either (i) net profit or (ii) gross income ....” 86 Fed.
Reg. 13,150. As a result of these changes at the beginning 0of 2021, more borrowers became eligible
for loans, and in some cases, loans in larger amounts. Therefore, demand for loans from all lenders,
including Harvest instantly and significantly increased, and Harvest was expected to process
substantially more PPP loans in order to keep up with the intended aims of the EAA.

e. What were Harvest’s total operating expenses, including general administrative
expenses and salaries/wages? How did this compare to the 2020 fiscal year?

Based on the U.S. Partnership Income Tax Return (Form 1065) for the tax year 2021, Harvest’s
total deductions were $48,090,841. Based on the U.S. Partnership Income Tax Return (Form 1065)
for the tax year 2020, Harvest’s total deductions were $34,041,683.

f- What were Harvest’s operating expenses as a percentage of total revenues? How
did this compare to the 2020 fiscal year?

In response to this Information Request, Harvest refers to the information provided in its responses
to subparts (b) and (e), above.

g. What was the dollar value of employee and management bonus expense incurred
by Harvest? How did this compare to the 2020 fiscal year?

For FY 2021, Harvest incurred $1,150,000 in expenses for bonuses paid to employees. For FY
2020, Harvest incurred $59,500 in expenses for bonuses paid to employees.

5. Ifnecessary to fully answer the below questions, please include information related to
relevant parent, holding, and other related entities.

a. How many total employees did Harvest have in 2020 and in 20217
Harvest employed 98 people in 2020, and 119 people in 2021.

b. How many Harvest employees were dedicated full time and exclusively to AML,
BSA, eligibility verification, or fraud compliance, including those employed full
time to prevent, detect, or investigate potential fraud, broken up month by month,
from January 2019 to October 2021?

All relevant Harvest employees are trained and required to follow Harvest’s policies relating to
Anti-Money Laundering (“AML), the Bank Secrecy Act (“BSA”) and detecting and preventing
fraud. At the inception of Harvest’s participation in the Program, due to the volume of applications
Harvest received, virtually every one of Harvest’s employees was dedicated to processing PPP
loan applications and detecting and preventing suspected fraud and ineligibility. Throughout this
time, Harvest’s employees were working around the clock to process as many eligible applications
as possible.
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As Harvest’s participation in the Program continued, Harvest’s loan processors became the
employees primarily responsible for processing loan applications and detecting and preventing
suspected fraud and ineligibility. During the course of the Program, Harvest employed as many as
20-25 loan processors who were trained for and charged with identifying and preventing suspected
fraud and ineligibility. All of the loan processors worked with and reported to Harvest’s Fraud
Protection Manager, Harvest’s Senior Vice President, and ultimately Harvest’s Chief Operating
Officer, Adam Seery.

In addition to Harvest’s own employees, as explained in Harvest’s August 2, 2022 letter and above,
Harvest relied on Womply and the SBA to detect fraud and ineligibility. Womply demonstrated
that the technology it was using could meet the Program’s requirements. Womply indicated that it
was working directly with Bill Briggs, head of the Paycheck Protection Program at the SBA, to
ensure the Fastlane program was meeting all of the SBA’s requirements. In addition, Womply
assured Harvest that it would only refer to Harvest complete applications that Womply’s platform
had confirmed were for eligible borrowers. Womply, both to Harvest and publicly, represented it
was capable of performing this service because of its close association with the SBA.°

Moreover, when applications were submitted to the SBA for final review and approval, the SBA
performed its own “Compliance Checks,” and, if potential ineligibility, fraud, or abuse was
discovered by the SBA, the SBA would issue a “Hold Code,” placing the application on hold and
alerting Harvest to the potential ineligibility, fraud, or abuse. See SBA Procedural Notice No.
5000-20092, Feb. 10, 2021 (“After issuance of the SBA Loan Number, all First Draw PPP Loans
made in 2020 were individually screened by an automated tool ... that may indicate non-
compliance with eligibility requirements, fraud, or abuse .... In 2021, before issuance of an SBA
loan number, SBA is conducting front-end Compliance Checks on Lender loan guaranty
applications for new First Draw PPP Loans and Second Draw PPP Loans using a modified version
of the automated screening tool and information from the Department of Treasury Do Not Pay
lists.”).

c. What were the total budgets for, and amounts allocated to, AML, BSA, eligibility
verification, and fraud compliance at Harvest in 2019, 2020, and 2021, excluding
amounts budgeted or allocated to third party contractors? Please include a
breakdown of these expenses.

Due to the speed at which Harvest was required to implement new procedures for detecting and
preventing fraud in light of the constantly-evolving rules and guidance surrounding the Program,
and the fact that for a significant period during the Program, Harvest dedicated virtually all of its
resources to processing PPP loan applications—which included detecting potential fraud and
ineligibility—Harvest did not create separate budget line items for the amounts allocated to the
activities listed in this subpart.

5> See PPP Launch- FAQ’s with the SBA for Contract workers, https://www.youtube.com/watch?v=mt8VQXSNCIE
(Jan. 19, 2021); PPP Launch - FAQ’s with the SBA for Small Businesses,
https://www.youtube.com/watch?v=DtLAiNbpEes (Jan. 19, 2021).
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6. What was the total dollar amount of the disbursements, payouts, or other payments that
were made to Harvest and its parent/holding company shareholders, executives, or
owners in 2020, 2021, and 2022?

Harvest made a total of $23,571,000 in distributions mm FY2020. Of those distributions,
$16,971,000 was allocated to Medalist Partners Opportunity Master Fund B, L.P., Harvest’s
majority member, and $2,200,000 each was allocated to Harvest’s other three members.

Harvest made a total of $350,449,737 in distributions i FY2021. Of those distributions,
$225,367,832 was allocated to Medalist Partners Opportunity Master Fund B, L.P., Harvest’s
majority member, and $41,693,968 each was allocated to Harvest’s other three members.

kK

All of Harvest’s responses herein contain Confidential Commercial and/or Financial Information
as defined in Section II of the House Committee on Oversight and Reform’s Protocol for the
Handling of Sensitive Personal and Commercial Information (“COR Protocol”). As a result,
should the Subcommittee plan to publicly disclose any of the Confidential Commercial and/or
Financial Information contained herein, Harvest requests that the Subcommittee provides (1)
reasonable notice of any planned disclosure; and (2) an opportunity to identify specific concemns
or requests for redactions, pursuant to Section II(B) of the COR Protocol, by contacting the
undersigned via email. Please do not hesitate to reach out with any questions.

Very truly yours,

Cun . G

Allison M. O’Neil
Encl.

CC:
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HOlland & Knight Tel 305 374 8500 Holland & Knight LLP

Fax 305789 7799 701 Brickell Avenue, Suite 3300
Miami, FL 33131
www_hklaw.com
Wifredo A. “Willy” Ferrer
305-789-7780
Wifredo.Ferrer@hklaw.com

November 21, 2022

VIA EMAIL

The Hon. James E. C libum

Chairman

Select Subcommittee on the Coronavirus Crisis
House of Representatives

Congress of the United States

2157 Rayburn House Office Building
Washington, D.C. 20515-6143

Dear Mr. Chairman:

As you know, Holland & Knight LLP represents Benworth Capital Partners, LLC
(“Benworth”) in connection with your April 26, 2022 request for information (the “April RFI”)
and your July 1, 2022 request for information (the “July RFI”). As stated therein, the April RFI
and the July RFI relate to the Select Subcommittee! investigation into potential waste, fraud, and
abuse 1n PPP loans facilitated by FinTech companies.

This letter responds to a November 14, 2022 email communication from Molly Claflin of
your office where she stated that, among other things, “the Select Subcommittee is considering
releasing some of the information and documents provided to the Select Subcommittee by
Benworth.” (the “November 14th Email”). See November 14th Email attached as Exhibit “A.”

With limited exceptions, Benworth does not object to the Select Subcommittee publicly
releasing the information and documents identified in the November 14th Email.

That said, we respectfully request that the Select Subcommittee redact and/or remove the
following items from our materials:

e The names _ and from Benworth’s August 5,
2022 letter to you (the “August Sth Letter”). are
private citizens who should not be publicly identified.

1 All capitalized terms herein shall have the same definitions as stated in the April RFI and the July RFI
and our responses thereto.



e Benworth’s responses in the August Sth Letter to items 4(d), 4(e) and 4(f).> After
August 5th, a Transfer Pricing Analysis was concluded. That analysis revealed
that 86% of the work to process and service PPP loans was performed through
Benworth’s Puerto Rico affiliate, Benworth Capital Partners PR, LLC.?

In addition, we request that Congress instruct the Small Business Administration
(“SBA”) to investigate Womply’s conduct connected to the Benworth relationship. Pursuant to
the Lender and Development Company Loan Programs,* the SBA committed to investigate any
complaint concerning fees charged in connection with an SBA program like PPP.

Established in 2008, Benworth is a minority-owned and licensed mortgage
lender/servicer in the State of Florida that the SBA and U.S. Treasury approved to make PPP
loans on April 21, 2020. Benworth was approved during PPP’s second round when Congress
provided more funds to PPP.

While Benworth has always been a lender, the company was new to SBA lending and
associated regulations. Under the extraordinary circumstances related to PPP’s creation and roll
out (including the fact that it was a program that was new to the SBA and that was experiencing
frequent changes in parameters), Benworth ramped up and began administering loans properly in
a short amount of time. Without Benworth, a large number of borrowers—many borrowers of
whom were minority borrowers—may not have stayed afloat. And to help manage the growing
number of PPP loan applications, Benworth contracted with Womply for assistance in preparing
applications (e.g., loan packaging, loan referrals, background checks and underwriting).

Benworth and Womply signed an agreement in February 2021. But in April 2021 and by
taking advantage of its superior bargaining position, Womply changed the terms of the
agreement and masked the lender service provider (“LSP”) relationship the companies enjoyed.
The most current terms of the relationship between Benworth and Womply were set forth in the
amended agreement, dated April 14, 2021. The agreement is divided into three parts: (1) the
Amended and Restated PPP Loan Referral Agreement; (2) the Womply Developer Order Form;
and (3) the Womply Master Developer Agreement (collectively, the “Womply Agreements”).

The Amended and Restated PPP Loan Referral Agreement states that Benworth was to
pay Womply a “Referral Fee” of 1% of each PPP loan Womply referred to Benworth. In
addition, the Womply Developer Order Form called for Benworth to pay Womply an “API Fee”
of $250.00 for each funded PPP loan Womply referred to Benworth, and a tier-based
“Technology Fee” that could be as much as 80% of the lender processing fees Benworth
received from the SBA for PPP loans.

2 For clarity, items 4(d), 4(e) and 4(f) are our responses to your questions concerning net operating
income, total operating expenses and operating expenses as a percentage of total revenues.

3 This company is a licensed lender/servicer organized under the rules of the Nationwide Multistate
Licensing System (“NMLS”) and the laws of the Commonwealth of Puerto Rico.

4 D(6)(f) of Chapter 5 of SOP 50 10 6 (p. 185).



In total, the Womply Agreements provided that Benworth was to pay Womply more than
90% of the total fee collected. This violates SBA regulations which placed a cap on the fees an
agent could earn from a lender.

Further, the attached emails show that Benworth made no money, and may even owe
Womply money, on 40,563 loans. See emails attached as Exhibit “B.” This exchange shows
Womply’s hard-hearted, callous strategies, putting its business friend in an uncompromising and
untenable situation. And as you know, Womply’s Cory Capoccia obtained a $2,479 PPP loan
through Benworth after earning billions in PPP loan fees. Capoccia’s loan is one example of a
loan where Benworth earned no money. According to Womply’s interpretation of the contract,
Benworth would owe Womply $2.10 after funding Capoccia’s ill-gotten loan. This is outrageous
and disgraceful.

The Interim Final Rule provides, in relevant part, that the “total amount that an agent may
collect from the lender for assistance in preparing an application for a PPP loan (including
referral to the lender) may not exceed” 1% for loans not more than $350,000. Of the more than
300,000 PPP loans that were referred and packaged by Womply to Benworth (which represents
more than two-thirds of all PPP loans funded by Benworth), all were under $350,000.

Benworth thus asks Congress to instruct the SBA to investigate whether Womply may
retain all of the monies in fees already paid by Benworth and whether Womply is entitled to any
additional compensation under these circumstances. Benworth also asks the SBA to investigate
whether Womply’s compensation for services provided to Benworth under the Womply
Agreements are subject to the limits on agent fees set by the Interim Final Rule. These matters
are within the SBA’s jurisdiction.’

If you have any questions or issues related to this matter, please contact us.

Sincerely yours,

Wifredo A. Ferrer

cc:
Michael E. Hantman (michael.hantman@hklaw.com)
Marcelo Ovejero (marcelo.ovejero@hklaw.com)

3 Section 9 of the Amended and Restated PPP Loan Referral Agreement states that “SBA Regulations”
control the relationship between Benworth and Womply.
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To: @womply.com]

From: ernie Navarr @BenworthCapital.com]

Sent: Thur 7/1/2021 6:47: (UTC-04:00) Ll s 1P
Subject: CONGRATULATIONS! Exhibit "B

Esteemed Cory:
CONGRATULATIONS ON A SUCCESSFUL FINISH!

Let me preface this email by stating that | am overcome with joy that we were able to fulfill our mission in helping over
301,708 (possibly more) small businesses through this pandemic. As a small minority owned firm, it has been the honor
of a lifetime to be put in a position to help all these companies across the country. For that, | am blessed and will forever
be grateful.

We have been pushing Colson to update the 1502 so we can quickly distribute more of the fee income. Let’s see what
happens in the next couple of days.

But in an effort to get you compensation quickly to cover some of your overhead, | would like to bring up a segment of
the population that we helped. There are approximately 40,563 loans that Benworth will contractually make less than
$250 per file (on some we literally owe you money). That is approximately 13% of our production volume. When |
foresaw that this was a problem due to the reengineered contract you quickly pointed out that we needed to make
some of these small loans for the betterment of the program. You even mentioned it would be nominal set of loans in
this segment. That was obviously not the case. As a result of this discussion, my belief was that we would ultimately be
compensated adequately and agreed to move forward knowing you and | would come to a fair agreement, and not be
put in a position where only you would be compensated for these loans and we would be at a loss. This situation put us
in a vulnerable position that we will lose money on these particular loans when we factor processing, overhead, liability
and forgiveness.

It is unfortunate that some of your approved lenders took their grievances to the NYT last weekend and called this
particular situation “disturbing and disgusting.” To make maters worst, the NYT made OUR company look bad by trying
to make the others look good. | was taught that if we have an issue we air it out and not try to go behind each other’s
back.

As mentioned above, the time has arrived for us to agree to a compensation split that is both adequate and fair for both
of us. We believe a fair split on these particular loans should be at the rate of our other loans-$500. This will leave us in a
better position, one where we will not be subject to the losses as explained above, while still allowing for just and
plentiful compensation to your company as you will see below.

There are 40,563 loans with total outstanding fees of $42,555,854 in this segment. At the $500 distribution per loan,
that would bring your portion to $22,274,354 and our portion to $20,281,500. If you agree, we could immediately
release these funds to you.

Let me know your thoughts.

Continued success,

Bernie Navarro

B Benworth

Sunset International Center
7000 SW 97" Ave

Suite 201

Miami, FL 33173
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To:
€¢:

Bernie Navarr

@benworthcapital.com]
enworthcapital.com]
From: ory Capoccl @womply.com]

Sent: Tue 7/13/2021 8:53:12 AM (UTC-04:00)

Subject: RE: Payment status update

Hi Bemnie,

We have considered your request and unfortunately we cannot agree to it.

With respect to the approximately 40,563 loans listed in the “pending” column of the worksheets you sent us, there does not
appear to be any dispute over how to calculate Womply’s fees for those loans or any dispute that such fees are now past
due. Also, there is nothing in our contract that allows Benworth to withhold fees for a particular loan if it does not make a
minimum profit on that loan. As I said before, while Benworth may make more on some loans than on others, Benworth
has received substantial fees on the over 300,000 PPP loans it funded in the aggregate. That would not have been possible
without Benworth’s use of Womply’s technology platform, and the fees that Benworth has been withholding from Womply
are for the use of that platform.

I’m sorry if you believed that we would negotiate some kind of alternative fee structure for some of the small loans that
Benworth funded. However, I don’t know where that belief could have come from, because we never discussed that
possibility. It was always our intention to follow the terms of our contracts. Also, if Benworth was concerned about not
making enough of a profit on some of the smaller loans, it could have chosen not to fund those loans.

Benworth has been a great partner and, for that reason, we will not insist on Benworth paying any of the interest that has
been accruing under our agreements on these late fees, so long as Benworth confirms by July 14 that it will promptly pay
Womply all of the fees it has been withholding. We have no interest in escalating this matter and hope we can resolve this
amicably.

Thanks,

Cory Capoccia



To: Cory Capocci @womply.com]
From: Bernie Navarr @BenworthCapital.com]
Sent: Wed 7/14/202 :32:18 AM (UTC-04:00)
Subject: RE: Payment status update

Cory,
| am saddened to hear about your decision and the tone of your email.

| take exception to your email on various fronts. More particularly you state, “if Benworth was concerned about not
making enough of a profit on some of the smaller loans, it could have chosen not to fund those loans.” As a mission
based minority owned firm, we take our role in this pandemic very seriously. Our role was to save small businesses, the
fabric of our Country, from collapse. Therefore, not funding some of these loans because of size would have run
contrary to our ideals and principles - not to mention our contractual relationship with the SBA. Therefore your notion
of picking only profitable loans was a nonstarter for us. All loans were important to us!

You also state that the amount of loans we closed, “would not have been possible without Benworth’s use of Womply’s
technology platform...” While some of this might be true, please do not forget that we needed each other to attain the
level of success we did. Before making such a statement, you should remember why you chose to partner with us on this
endeavor in the first place: our license, trained lending personnel, banking relationships and credit line from our bank
and the Federal Reserve Bank just to name a few. Some of your other lenders caved and were not able to handle the
volume while having some of the same key ingredients. We stood by you loyally and faithfully to ensure we were lock
step in managing the pipeline and funding loans. The self-importance in stating that it was solely the technology serves
nobody well in our communications.

Cory, let me reiterate that your team had agreed to get back to these loans and our intent was to hold you to it. Your
changing the facts of what occurred serves no one well and | caution you to take note of that. Furthermore, and most
importantly, is that you are confusing what is actually occurring. We are in no way trying to renegotiate loans for which
we are making a minimum profit or no profit at all — we are simply trying to finalize our agreement, as we had agreed to,
on these loans where you want us to operate at a loss. Plain and simple. In the fog of funding this massive amount of
loans in a such a short period, as | reminded you before, we agreed to continue with the loans but always with the
intention on getting back to them and finalizing the terms as to how the fees would be calculated. We are actually the
ones trying to resolve this amicably, but based on your decision it has become clear that you do not want to do so and
solely acting in your financial best interests at our detriment.

We will not be able to get to this today. Give us a couple of days to review this and we will get back to you.

Respectfully,

Bernie Navarro

B Benworth

Sunset International Center
7000 SW 97" Ave

Suite 201

Miami, FL 33173

enworthcapital.com
www.BenworthCapital.com
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b% Please consider the environment before printing this email.



DocuSign Envelope ID: 73A0FF43-08D4-481F-B138-7154454F1123 OMB Control No.: 3245-0407

SN:@« Paycheck Protection Program Expiration Dats: 01/31/2022
?'*'?* PPP Loan Forgiveness Application Form 3508S Revised July 30, 2021

A BORROWER MAY USE THIS FORM ONLY IF THE BORROWER RECEIVED A PPP LOAN OF $150,000 OR LESS

Business Legal Name (“Borrower™) DBA or Tradename, if applicable
Cory Capoccia Cory Capoccia
Business Address NAICS Code [Business TIN (EIN, SSN, ITIN Business Phone
s220 NS N
Primary Contact -mail Address
Cory .
com

L] First Draw PPP Loan X1 Second Draw PPP Loan (check one)

SBA PPP Loan Number: 4874638307 Lender PPP Loan Number: 48746383807

PPP Loan Amount: $2,479.00 PPP Loan Disbursement Date: 04/16/2021
Amount of PPP Loan Increase (if applicable): Date of PPP Loan Increase (if applicable):
Employees at Time of Loan Application: 1 Employees at Time of Forgiveness Application: 1
Covered Period: 04/16/2021 to 06/10/2021

Amount of Loan Spent on Payroll Costs: $2,479.00 Requested Loan Forgiveness Amount: $2,479.00

By Signing Below, You Make the Following Representations and Certifications on Behalf of the Borrower:
The Authorized Representative of the Borrower certifies to all of the below by initialing next to each one.

L The Borrower has complied with all requirements in the Paycheck Protection Program Rules (Sections 7(a)(36).
(7)(a)(37), and 7A of the Small Business Act, the PPP interim final rules, and guidance issued by SBA through the date
of this application), including the rules related to:

e cligible uses of PPP loan proceeds;
e the amount of PPP loan proceeds that must be used for payroll costs (including proprietor expenses for
Borrowers that applied for loans using SBA Forms 2483-C or 2483-SD-C);
e the calculation and documentation of the Borrower’s revenue reduction (if applicable); and
e the calculation of the Borrower’s Requested Loan Forgiveness Amount.
Information regarding these requirements may be found in the Form 3508S Instructions and the Paycheck Protection
Program Rules.

¢ The information provided in this application is true and correct in all material respects. Iunderstand that knowingly making
a false statement to obtain forgiveness of an SBA-guaranteed loan is punishable under the law, including 18 U.S.C. 1001
and 3571 by imprisonment of not more than five years and/or a fine of up to $250,000; under 15 U.S.C. 645 by
imprisonment of not more than two years and/or a fine of not more than $5,000; and, if submitted to a Federally insured
institution, under 18 U.S.C. 1014 by imprisonment of not more than thirty years and/or a fine of not more than $1,000,000.

Following submission of this forgiveness application, the Borrower must retain all records necessary to prove compliance with
Paycheck Protection Program Rules for four years for employment records and for three years for all other records. SBA may request
additional information for the purposes of evaluating the Borrower’s eligibility for the PPP loan and for loan forgiveness, and the
Borrower’s failure to provide information requested by SBA may result in a determination that the Borrower was ineligible for the
PPP loan or in a denial of the Borrower’s loan forgiveness application.

The Borrower’s eligibility for loan forgiveness will be evaluated in accordance with the Paycheck Protection Program Rules. SBA
may direct a lender to disapprove the Borrower’s loan forgiveness application if SBA determines that the Borrower was ineligible for
the PPP loan.

8/5/2021
Signature of Authorized Representative of Borrower Date
Cory Owner
Print Name Title

SBA Form 3508S (07/21)
BWSSCCResp0000022



DocuSign Envelope ID: 73A0FF43-09D4-481F-B138-7154454F 1123 .
Ve, Paycheck Protection Program

M% PPP Loan Forgiveness Application Form 3508S Revised July 30, 2021

; s
igrur”

OMB Control No.: 3245-0407
Expiration Date: 01/31/2022

PPP Borrower Demographic Information Form (Optional)

Instructions

1. Purpose. Veteran/gender/race/ethnicity data is collected for program reporting purposes only.
2. Description. This form requests information about each of the Borrower’s Principals. Add additional sheets if necessary.
3. Definition of Principal. The term “Principal” means:

e For a self-employed individual, independent contractor, or a sole proprietor, the self-employed individual, independent
contractor, or sole proprietor.
e  For a partnership, all general partners and all limited partners owning 20% or more of the equity of the Borrower, or any
partner that is involved in the management of the Borrower’s business.
e  For a corporation, all owners of 20% or more of the Borrower, and each officer and director.
e For a limited liability company, all members owning 20% or more of the Borrower, and each officer and director.
e  Any individual hired by the Borrower to manage the day-to-day operations of the Borrower (“key employee”).
e  Any trustor (if the Borrower is owned by a trust).
e  For a nonprofit organization, the officers and directors of the Borrower.
4. Principal Name. Insert the full name of the Principal.
5. Principal Position. Identify the Principal’s position; for example, self-employed individual; independent contractor; sole
proprietor; general partner; owner; officer; director; member; or key employee.

Principal Name Principal Position

| Select Response Below:

Veteran o Non-Veteran; 0 Veteran; o Service-Disabled Veteran: o Spouse of Veteran; o Not
Disclosed
Gender 11 Male; o Female: i Not Disclosed

Race (more than 1| o American Indian or Alaska Native; o Asian; o Black or African-American; o Native
may be selected) | Hawaiian or Pacific Islander; o White; o Not Disclosed
Ethnicity o Hispanic or Latino; o Not Hispanic or Latino: o Not Disclosed

Disclosure is voluntary and will have no bearing on the loan forgiveness decision

Paperwork Reduction Act — You are not required to respond to this collection of information unless it displays a currently valid OMB Control
Number. The estimated time for completing this application, including gathering data needed, is 15 minutes. Comments about this time or the
information requested should be sent to Small Business Administration, Director, Records Management Division, 409 3rd St., SW, Washington DC
20416, and/or SBA Desk Officer, Office of Management and Budget, New Executive Office Building, Washington DC 20503. PLEASE DO NOT
SEND FORMS TO THESE ADDRESSES.

SBA Form 3508S (07/21)
BWSSCCResp0000023



WASHINGTON, DC 20416

> ¢

:" \o SMALL BUSINESS ADMINISTRATION
e 5

1’;4,11953 AN

STRM

NOTICE OF PAYCHECK PROTECTION PROGRAM
FORGIVENESS PAYMENT

Borrower: Cory Capoccia

Lender of Record: Benworth Capital
SBA Loan No.: 4874638807

Loan Approval Date: 04/16/2021

Loan Disbursement Amount: $ 2,479.00

Amount of Forgiveness Requested by Lender: $ 2,479.00
Forgiveness Amount Remitted: $ 2,479.00 in principal and $ 8.90 in interest
Forgiveness Payment Date: 08/25/2021

As authorized by Section 1106 of the CARES Act, SBA has remitted to the Lender of
Record the payment listed above for forgiveness of the Borrower’s Paycheck
Protection Program (PPP) loan.

If any balance remains on the PPP loan after application of the forgiveness payment,
the Lender must notify the Borrower of the date on which the first payment is due,
and the loan must be repaid by the Borrower on or before the maturity date.

For loans of $150,000 and less [except for those borrowers that together with their
affiliates received loans of $2 million or greater], the borrower must retain records
relevant to the loan forgiveness application that prove compliance with the
requirements of Section 7(a)(36) and Section 7A of the Small Business Act—with
respect to employment records, for the 4-year period following submission of the
loan forgiveness application, and with respect to other records, for the 3-year period
following submission of the loan forgiveness application.

For loans greater than $150,000, the Borrower must retain all records relating to the
Borrower’s PPP loan for six years from the date the loan is forgiven or repaid in full.

THIS DOCUMENT IS A NOTICE OF PAYMENT ONLY. ISSUANCE OF THIS NOTICE
OF PAYMENT DOES NOT PROVIDE THE BORROWER WITH A RIGHT TO APPEAL
TO THE SBA OFFICE OF HEARINGS AND APPEALS.

BWSSCCResp0000024



From:

Sent: Monday, May 10, 2021 6:14 PM

To: Toby Scammell-@womply.com>; Cory Capoccia-@womply.com>
Subject: RE: FRAUD ACTION PLAN

SENT VIA EMAIL & CERTIFIED US MAIL

Gentlemen:

Thank you for connecting with me today.

BWSSCCResp0000034



We met internally and our concerns remain the same. The new enhancements to your system are good for the
loans that are to be funded. What happens to the exposure we have with the 240,000 loans that we already
funded?

Now we are in a position that we may have more exposure than we originally anticipated which can put our SBA
guaranty, our company and our banking relationships in jeopardy. Our liability of losing the guaranty may be $65
mil if we use 5,000 loans as a low estimate from the 10,000 loans you mentioned that may be tainted with fraud
(513,000 x 5000 = $65mil). This is a very high risk for 10% of the fee paid by the SBA (20% - Teslar fee = 10%). Are
you willing share this exposure with us? | do not believe that would be in your best interest.

| wholeheartedly believe that instead of asking you for an indemnification, we would be better off with a risk based
pricing structure. | kindly ask you consider earning 60% of fee across the board from day 1, which is 10% higher
than originally contracted.

This is no different to when your position changed after you had unanticipated marketing expenses that you didn’t
account for. Cory came to me to restructure the terms of our contract because of the amount of marketing dollars
you were spending. | was willing to take the risk with you and be a team player and as such | quickly agreed. Now |
am asking you to have the same consideration.

You have my word that | will not share this proposed structure with any other lender. | am willing to sign an iron
clad NDA if you would like.

Let me know when you would like to discuss.

Sincerely,

B Benworth

Sunset International Center
7000 SW 97t Ave

Suite 201

Miami, FL 33173

ax

I G benvorthcapital.com

www.BenworthCapital.com

Follow us on: ﬁ.'ﬂ n u

B% Please consider the environment before printing this email.

DISCLAIMER: BENWORTH CAPITAL PARTNERS, LLC. IS A PRIVATELY-HELD CORPORATION SPECIALIZING IN REAL ESTATE AND FINANCIAL SERVICES,
INCLUDING BUT NOT LIMITED TO COMMERCIAL AND RESIDENTIAL REAL ESTATE LENDING MATTERS UTILIZING ITS OWN FUNDS AS WELL AS THE FUNDS OF
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THE CONTRARY MADE BY ANYONE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. OR CLAIMING TO BE AFFILIATED WITH BENWORTH CAPITAL
PARTNERS, LLC. SHOULD NOT BE RELIED UPON FOR ANY PURPOSE. FOR A MORE DETAILED DESCRIPTION OF THE COMPANY, REFER TO BENWORTH
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BENWORTH CAPITAL PARTNERS, LLC., ANY COMMITMENT (WRITTEN OR OTHERWISE) TO MAKE A LOAN OR EXTEND ANY TYPE OF FINANCING TO ANY
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From:
Sent: Monday, May 10, 2021 8:59 AM

To: 'Toby Scammell' womply.com>
Cc: 'Cory Capoccia' @womply.com>
Subject: FRAUD ACTION PLAN

SENT VIA EMAIL & CERTIFIED US MAIL

Esteemed Toby:

We hereby regret to inform you that effective immediately Benworth Capital Partners, LLC is not going to continue
with the services provided by your company and will stop funding loans referred by your company because of the
rampant fraud that you have discovered. By means of this letter we request that you cooperate with us in smoothly
transitioning all non-funded loans to another SBA Lender.

It has become apparent from your communication on Thursday, May 7, 2021 that Womply misrepresented (either
willfully or negligently) its ability to perform as agreed to. Unfortunately, Benworth Capital, as the lender, has not
been privy to your communications with the SBA and the OIG. Therefore, we do not know the gravity of this problem
or if your actions to remedy this problem are enough to minimize liability on our part. Over the last several days, it
has become clear that the services promised by Womply, have not only not been provided, but have also placed our
company in a very bad predicament due to the high likelihood of fraud involved in many of the referred loans from
your company. We relied on the promises and representations made by Womply, as to the validity and legality of
the referred loans, when we entered into the agreement, yet it has become clear with Thursday’s communication
that Womply is unable to perform as agreed to. We find ourselves in a position where we are now exposed to a
dangerous amount of liability as a result, and do not believe that Womply is capable of assuring us that these new,
unproven, last minute procedures will not lead to the potential of even greater liability to both our company, and
the SBA.

Toby, | am no one to tell you how to run your company. However, don’t you think it is common sense to include us,
your lender, in your communication with the SBA and the OIG when this rampant fraud was discovered? Why the
secrecy with your lending partner? We hereby request that you provide us with all your communications with the
SBA which led to the need for your sudden changes in the way referred loans would be screened. We would then
like to have a meeting with you, the SBA and OIG to determine the gravity of this situation and if the actions you are
now taking are sufficient to curtail this problem. If then, and only then, we are assured that these new procedures
are sufficient to curtail the rampant fraud that you are seeing, we may resume processing and funding of loans if we
enter into a shared risk based compensation model.

As a small minority owned firm we felt honored when we were approved by the SBA and US Treasury Department
to be one of the stewards and guardians of the PPP program. We take this charge very seriously and do not want to
do anything that would put this cherished and needed program in peril. As a mission based lender, we felt that
saving the businesses that make the fabric of our country was a once in a lifetime opportunity. As such, it has been
the honor of my career to save over 240,000 businesses.

| look forward to hearing from you and scheduling the meeting with the SBA and OIG.

Respectfully,

BWSSCCResp0000036
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B Benworth

Sunset International Center
7000 SW 97t Ave

Suite 201

Miami, FL 33173

enworthcapital.com
www.BenworthCapital.com
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INCLUDING BUT NOT LIMITED TO COMMERCIAL AND RESIDENTIAL REAL ESTATE LENDING MATTERS UTILIZING ITS OWN FUNDS AS WELL AS THE FUNDS OF
ITS PARTICIPANTS. BENWORTH CAPITAL PARTNERS, LLC. IS NOT A SAVINGS AND LOAN OR DEPOSITORY BANK OR INSTITUTION. ANY REPRESENTATION TO
THE CONTRARY MADE BY ANYONE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. OR CLAIMING TO BE AFFILIATED WITH BENWORTH CAPITAL
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CAPITAL PARTNERS, LLC'S WEBSITE AT WWW BENWORTHCAPITAL COM. NO PERSON IS AUTHORIZED TO BIND, EXECUTE OR DELIVER, ON BEHALF OF
BENWORTH CAPITAL PARTNERS, LLC., ANY COMMITMENT (WRITTEN OR OTHERWISE) TO MAKE A LOAN OR EXTEND ANY TYPE OF FINANCING TO ANY
PARTY UNLESS SUCH PERSON SHALL HOLD A POSITION WITH BENWORTH CAPITAL PARTNERS, INC. OF SENIOR VICE PRESIDENT OR HIGHER.
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BY REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL MESSAGE.
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From:
Sent: Friday, May 7, 2021 4:31 PM

To: Toby Scammell-@womply.com>
Subject: RE: Benworth Aging - evening May 6

(taking everyone off the chain)

Toby, One of my biggest thrills is to know that we have helped over 200,000 small business save their
livelihood. That is our mission and we are fulfilling what we set out to do.

BWSSCCResp0000038



However, | am very very concerned about these new challenges stated below. We are managing our banking
relationship very closely because they are anxious with the amount of fraud they are seeing. Bluntly stated,
we have been on the brink of being closed 3 times. They have every bank in the US calling Professional Bank
when they see suspicious activity as they initiated the ACHs. It has created a lot of friction. That is why |
respond to every email that even hints at fraud. | have given our bank assurances that we have every protocol
in place to mitigate fraud. Now it seems that may not be the case.

Just yesterday, you sent me an email strongly recommending that we formalize our processes for engaging with
government entities and that we should not be responding without a crystal clear understanding of the facts at
hand. That had we conducted even the most cursory look at the file, we would have had no reason to doubt
our compliance on a loan and especially your processes for that matter. Your 3 minute glance quickly let you
determine that there was nothing to worry about on that loan (even though an SBA official and an OIG employee
thought so) due to the services performed by Womply and the systems in place. You reminded me of a) the
person passing the KYC with no issues (Womply’s being “many times more strict than the program rules
require”), b) driver’s license check, c) selfie, d) database check which looked flawless, and e) when required
borrowers are also requested to pass Lexis Nexis KBA as well. All which we agree should be done on every file,
and which we expect have been done on all files based on the services we were promised when we entered into
an agreement.

To say | was completely surprised by this email sent just 1 day after, would be a huge understatement. You
inform me that you are now working with the SBA and freezing accounts due to fraud. That “early last week we
moved from sampling approved KYC reports on an ad hoc basis to manually reviewing hundreds of thousands
of *approved* KYC reports and manually canceling fraudulent loans.” That you will now be moving to full
manual reviews on 100% of the files with your recently hired KYC specialists. What happened to the systems
you had in place that you were so quick to remind me of yesterday? Are they no longer good enough? Have
the services provided and promised by Womply not as reliable as had been promised therefore requiring
changes? Should we be worried about the 200,000 loans already funded through the use of your company’s
systems?

When the party is over and the lights turn on, we will be the only ones at the party (and it seems standing
naked). THIS IS A LOT OF RISK FOR 10% OF THE FEE FROM THE SBA (20% - Teslar Fee = 10%). What happens if
we lose guarantees from all this fraud? It will take us close to a 100 fees to recover losing 1 guarantee fee.

Toby, these determinations of fraud should have been done much sooner when we were sounding the alarms,
not leave us in a position where we now need to freeze accounts and sign indemnifications. Again, our bank is
on pins and needles leaving us with a lot of exposure and reputational risk. How much liability will we now be
incurring as a result of these proposed indemnification agreements? Let’s say we indemnify the bank and it
turns out that there was no fraud on a file. The program will end by the time this is all sorted out and the
borrower will not be able to apply again. Therefore, the borrower can file suit for damages against the bank and
that bank will have every right to look to us to pay the damages. What other liability will we be taking on and
what additional damages will we be incurring as a result of these indemnifications? All this for 10% on a file?

Since we, as Lender, are expected to take on the liability of these loans, we kindly ask that you include us in your
communications with the SBA, especially communications that would lead to the actions you believed were the
right call under the circumstances. We further need to know from the SBA what led to these radical changes.
What is there position?

Let me know if you are available to hop on a call tomorrow at 2 pm est

2
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Respectfully,

NMLS 329578

B Benworth

Sunset International Center
7000 SW 97t Ave

Suite 201

Miami, FL 33173

pbenworthcapital.com
www.BenworthCapital.com

Follow us on: m n u

b% Please consider the environment before printing this email.

From: Toby Scammell_@womgly.coml
Sent: Thursday, May 6, 2021 11:51 PM

@womply.com>
@BenworthCapital.com>; @BenworthCapital.com>; Cory

womply.com>; @womply.com>; womply.com>
Subject: Re: Benworth Aging - evening May 6

Hi, quick update on our evolving efforts to stop fraud.

Today, in coordination with the SBA, we began working with major banks to freeze bank accounts associated
with identity fraud so you can get those funds back.

Background

As you know, we have relied on highly automated solutions for collecting KYC data in order to help you meet
requirements for knowing your customers. This involves a variety of approaches including many of the
following:

government database check

ID capture

ID authentication

ID barcode scan

Video selfie & liveness check

ID image comparison to selfie

Lexis Nexis KBA (through Docusign)
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Bank account comparison
Etc

Early last week we moved from sampling approved KYC reports on an ad hoc basis to manually reviewing
hundreds of thousands of *approved* KYC reports and manually canceling fraudulent loans.

We’ve been working through those queues, adding additional technical filters, and we hired a full time
dedicated team of KYC specialists aiding in this review and analysis. We expect that nearly 100% of funded
loans going forward will be manually reviewed.

We shared the list of approved but fraudulent loans (some funded, most not) with SBA a few days ago as part of
ongoing discussions we’ve been having regarding the latest threats we’ve been seeing. Last night we conducted
a review of the associated compromised bank accounts and identified significant funds still remaining in the
accounts.

We contacted many of the banks (with help from the SBA) and were able to provide freeze instructions to
Chime, Chase, Greendot, Wells Fargo, and Bank of America. Tomorrow we’ll expand the outreach to banks
with fewer fraudulent loans and stolen accounts.

While we were able to centralize this process today, it will still require lender participation to get these funds
back. The process that we informally agreed with Chime and Greendot is:

1 womply provides banks with instructions on which accounts to freeze

2 lenders sign a general indemnification agreement

3 lenders then request funds back (if need be, after reviewing the loan more closely)

4 banks will return the funds to the lender

5 all parties will separately meet their reporting requirements (as applicable)

On a go-forward basis 1 & 2 above will be flipped and additional fraudulent loans that are identified will be
appended to the existing indemnification agreement.

Tomorrow we’ll get the indemnification agreements and circulate them for your review and consideration. I
intend to continue this process tomorrow for all lenders and banks unless I hear from you that you want me to
not include you.

You are welcome to develop your own process here and we can intro you directly and get out of the way.
Womply is under no obligation to do this going forward and we won’t be able to support separate processes
here unfortunately.

Given the circumstances I believed it was the right call to at least freeze these funds today to give you the time
to make a decision about how to proceed. We froze at least $6.3m in fraudulent funds today, so I hope you’ll
agree this effort was worth it.

Let me know if you’d like to discuss.

Best,
Toby

Toby Scammell
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Founder & CEO at Womply

LinkedIn

On Thu, May 6 2021 at 8:16 PM, _@Womply.com> wrote:

HI,
The aging dashboards are below for your review.

Aging in Teslar

xl

Aging from SBA Approved

xl

_ | VP of Partnerships | Womply -@womplv.com
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Begin forwarded message:

From: Toby Scammell- @womply.com>
Date: April 8, 2021 at 10:56:08 PM EDT
- @benworthcapital. com>
Cc: Cory Capoccia @womply.com>
Subject: Fast Lane update
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Hi- I hope you're well. We've been making a ton of changes to keep up with the volume.
Please see the attached update that highlights what our team has been doing to support you and
all of your Borrowers.

Best,

Toby

Toby Scammell
Founder & CEO at Womply

LinkedIn
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i
Here’s a comprehensive update on what we’re doing to minimize errors, fraud, and abuse at each stage
in the PPP application process.

As a reminder, under various SBA IFRs, Borrowers are responsible for their own applications including
understanding the rules that apply to them and providing accurate info and certifications. Lenders are
responsible for doing a good faith review of the info provided by Borrowers, and Lenders are held
harmless for Borrower mistakes or misrepresentations. As a technology provider, Womply is not
responsible for Borrower fraud or Lender failures to conduct their own good faith review.

That said, we aim to implement best in class systems to limit the number of incomplete, inaccurate,
and/or fraudulent applications that make it to Lenders. We are working very hard to collect, organize, and
filter application info as quickly as possible. We've developed business processes and analytical models
to reject applications that have issues prior to sending them to Lenders.

We are adapting to new issues, feedback, and data to provide legitimate access to as many under-served
businesses as we can while blocking bad actors. We’ve made significant changes to the Borrower-facing
Fast Lane application and our processes in recent days so we can serve a wider spectrum of
self-employed applicants and prevent application errors upfront. Please read this update carefully and let
me know if you have any questions.

EIDL loan calculations removed

We determined that EIDL loan entry was causing confusion (e.g., with EIDL Advances) and downstream
rejections. By eliminating this, we reduce the burden on Lenders to refinance EIDL loans and also close a
backdoor through which bad actors could request excessive PPP loans. We removed this feature
completely and anyone who desires or is required to use their PPP loan to refinance their EIDL loan must
now apply elsewhere.

PPP loan search

We added a database of every First Draw PPP loan approved prior to March 2021 so that applicants for
Second Draw can correctly identify their loan by name and address. This will minimize errors that come
from inaccurate First Draw PPP Loan Numbers and confusion that may arise between EIDL and PPP
loans. We also added a feature to search by First Draw PPP Loan Number, which we then validate
against the SBA’'s API. This allows us to determine the Borrower’s correct First Draw PPP Loan Number
so we can minimize errors on Second Draw applications. The SBA may still reject a Second Draw
application if the tax ID or other details associated with the First Draw loan do not match the Second Draw
application.

Automatic logout

To minimize the chance of session intersections on a shared device, we automatically log inactive
Borrowers out of their sessions.

Screen recording

We use a third-party screen recording tool to capture every Borrower session. We’ve added additional
coverage here to handle more sessions. This is very helpful for auditing application issues and
investigating fraud.

BWSSCCResp0000045



Fraud deterrence

In email communications to applicants, we have been explicit that they should not attempt to commit fraud
through PPP Fast Lane. We want applicants to know we are doing everything we can to detect fraud and
will report any suspicious activity. We expect this will minimize casual fraud.

We’ve also added a screen that every Borrower sees when starting their application. This week we’ve
also displayed this to all Borrowers when logging in.

Stay secure screen

We've heard examples of Borrowers sharing their verification codes and verify email links with others. To
discourage this behavior, we have enhanced our communications to Borrowers encouraging them to keep
their info safe. We're also eliminating any verbal or email requests to Borrowers asking for
information—all info can be collected inside the Borrower’s account.

We ask that Lenders do the same: no one should contact Borrowers asking for info. Borrowers need to
provide information only by logging into Fast Lane and securely uploading it.

We also added this text to the footer of any emails we send notifying a Borrower they have data issues or
info missing:

Do not email, text, fax, fedex, or chat your tax documents to us. Womply will never ask you to
provide documents without logging in yourself. Never share your Womply verification code with
anyone or allow another person to access your application for any reason.

Edits & fix-it uploads

Borrowers can now review and fix their own mistakes after they submit their application data to Womply
but before we send that info to Lenders. For example, we've seen a ~1% typo rate on key fields such as
Social Security Number. We require the Borrower to enter their own Social Security Number, as an
additional verification measure, but if that manually entered number does not match what we’ve
electronically pulled from their tax documents, the application won’t pass our matching check, and the
borrower will be asked to correct the entry.

Improved cancellation ability

We've added the ability for Borrowers to cancel their applications prior to submission to a Lender. This
allows Borrowers to eliminate duplicate applications and to exit before they attempt to commit fraud. We
are working to allow Borrowers to cancel their applications even after submission to a Lender.

Corrections

We have made tens of thousands of corrections to inaccurate application data to improve the accuracy of
Borrower applications submitted to Lenders. For example, if a Borrower reports they had income on both
a Schedule C and a Schedule F from the same tax year, but they only upload a valid Schedule C, our
system lowers the requested loan amount to the value supported by their documentation. In all cases,
Borrowers still have to review and sign their applications.
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After reviewing data from the last 30 days, we’re implementing more proactive correction logic to further
reduce errors from Borrower-entered data. Our new process will completely ignore Borrowers’
manually-entered Gross Income values for Schedules C and F from 2019 and 2020, and only use the
data pulled from the tax documents they provide to determine the Gross Income amount, form type, and
year. This should further reduce errors and attempted fraud by Borrowers.

We will also apply this expanded correction logic to all loans that haven’t been submitted to the SBA yet,
as well as to SBA loans that have received a Hold Code by the SBA. This will result in the voiding of
some DocuSigns and a requirement for some borrowers to resubmit applications. In rare cases, it may
also result in cancellations. We believe Borrower miscalculations are a major source of SBA rejections,
and our software can make calculations more accurately than Borrowers can. Corrections to Borrower
calculations must be reviewed and approved by the Borrower before the change is incorporated into the
application.

Here are key fields that appear on the 2483-C and 2483-SD-C application and where those fields come

from:

Field Sources What appears on Womply Corrections
application Applied

° Name ° Borrower entered Borrower-entered in No, basic SBAAPI

° DBA or in Fast Lane Fast Lane rules validation only

Tradename ° Available on tax (e.g. character length,

° Business docs no PO Boxes, etc)

Address ° Sometimes

° SSN available from bank

° Email

° Phone

from tax documents

Year of Establishment | e Borrower entered Borrower-entered in No, but the year must
in Fast Lane Fast Lane be from 1920 to 2020.
° Could be inferred

Gross Income

° Borrower entered
in at least one field (Line 7
or Line 9 from Schedule C

Tax document(s)

Yes, but we only use
the data from the
correct line on the

orF) Schedule(s)

° Tax documents
Tax year used for ° Borrower entered Tax document(s) Yes, but we only use
gross income in Fast Lane the data from the

° Tax documents supporting

Schedule(s)

Entity type ° Borrower entered Borrower-entered in No

in Fast Lane Fast Lane
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Number of employees | Borrower entered 1 No (Fast Lane is only
in Fast Lane for businesses without
employees)
NAICS ° Borrower-entered Borrower-entered in No
in Fast Lane Fast Lane
° May appear on tax
documents (but often it
won’t match)
Loan request amount | e Womply-calculated | Womply-calculated n/a
amount based on Gross amount based on
Income and NAICS Gross Income,
NAICS, and SBA
formula
Certifications ° Borrower entered Borrowers certify to No
in Fast Lane the requirements on
° Borrower certified their application when
via DocuSign they review and sign
their SBA application
via DocuSign
Demographics ° Borrower entered Borrower-entered in No
in Fast Lane Fast Lane
In business on Feb ° Borrower Borrower certification | No
15, 2020 certification
° Borrower provides

bank connection and/or
bank statement from Feb
15 2020

First Draw Loan
Number

° Borrower searches
SBA database and/or
° Borrower enters

enters loan number

Either the SBA loan
number from the
database or the
verified loan number
from SBA API

Yes - if the Borrower
selects their First Draw
Loan based on Name
& Address, then we
lookup the SBA loan
number and apply that
for them. However we
don’t overrule their
selection of the correct
If they enter their loan
number, then we
validate it with SBA. If
we can'’t find their SBA
loan number we don’t
let them submit their
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Second Draw
application.

Cancelled & Pending Cancelled

So far, more than half of all applications submitted to Womply have been automatically cancelled, or have
required a fix by the Borrower and/or further analysis by Womply before they are passed onto a Lender.
Specifically, more than 50k Fast Lane applications have been rejected for failing to meet our internal Fast
Lane eligibility criteria, or for having uncorrected errors. Currently there are more than 55k Fast Lane
applications into a “Pending Cancelled” state. These applications will be cancelled unless the flagged
problems are corrected by Borrowers.

In rare cases (<0.1%) such as when suspected fraud is reported to Womply, we’ve canceled loans after a
Lender has reviewed the loan or the loan has been approved by SBA.

Encouraging fraud reporting

We are actively encouraging Borrowers to report suspected fraud to the SBA’s hotline. Recently we added
the following text to most of our emails, our live chat feature, and our FAQ.

If you suspect fraud related to the Paycheck Protection Program or any other small business
relief program, we encourage you to report it to the SBA.

Exceeding our fraud reporting obligations

When we suspect fraud at any stage, we report it to the SBA. We are developing a process to scale this
effort and provide the best data possible to the government. Our reporting is not a substitute for Lender
reporting to SBA and, in general, we will keep this reporting separate. We may become aware of fraud
that Lenders don’t see, and vice versa.

Furthermore, after looking at 1m+ documents and having many discussions with high-ranking officials at
the SBA, we have decided to proactively cancel any deals that we strongly believe are fraudulent—even if
they have already been SBA Approved.

Identity verification

Until today, April 8th, all Borrowers were required to passed through DocuSign ID Check before signing
their PPP application. This has been our primary tool for collecting KYC data in PPP Fast Lane via
LexisNexis. We were recently notified of approximately 20 cases of possible identity theft by DocuSign
(less than 0.1% of signed DocuSigns).

On April 8, Womply is launching an enhanced identity data collection process that will include:

° Public database checks

° Government ID authentication

° Video selfies that match identity to the government ID
° Sanctions and watchlist report
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This process will replace Docusign ID Check for all new applications starting tomorrow, April 9", and will
be phased in over three days for in-process applications that have been sent for signature where
applicants have not completed Docusign ID Check successfully.

These changes will increase legitimate access to the PPP program while improving the quality of fraud
detection and auditing that’s available for each application. We also expect this to speed up the signing
process significantly, allowing for a faster application process.

Tax Documents

In the last 30 days alone, we have processed more than 1.6 million tax and bank documents. Each day
we are receiving and organizing tens of thousands of new documents. With more data and feedback
(including from Lenders—thank you) we have continually refined our processes for reviewing documents.
These changes are designed to balance the interests of increasing PPP loan access while also
minimizing document fraud.

PPP has been successful in large part due to flexibility in the law and the rules, in an effort to get loans
into the hands of as many businesses as possible, as quickly as possible. But this flexibility has
downsides, including the ability to apply for a PPP loan with only a Schedule C or Schedule F, and to
include either filed (for 2019 or 2020) or draft (for 2020) documents, which leaves significant room for
applicants to falsify documents. We have a good faith belief that the SBA, working together with the
lender and technology service provider community, will identify and punish such fraudulent conduct. But
at the application stage, unfortunately, there is no complete means to flag falsified documents. For
example, there is no IRS API available to verify the numbers on any tax filings (let alone on an applicant’s
Schedule C or Schedule F). Even so, we are working hard to identify and prevent these issues from
infiltrating the program.

Instant classification

Since March 14, we’ve been conducting real-time evaluations of 100% of the tax documents uploaded
during our PPP Fast Lane application flow. This provides a first pass to determine if the forms look
legitimate. We use a machine-learning platform to detect the type of document uploaded (e.g. Schedule
type, year) and to provide the Borrower with feedback about whether they provided the correct forms.
This significantly reduces error rates upfront and acts as our first fraud check. Applications that don’t pass
this instant classification are unlikely to pass through to a Lender without correction from the Borrower.

Second tax document review

100% of tax and bank documents uploaded in the application process go out for third party classification,
verification, and data extraction. The extracted data goes through mathematical checks to determine if the
values and calculations on the forms would be permissible for submission under IRS rules. In all cases, a
human reviews the documents and confirms the OCR extraction is correct. We match the extracted tax
IDs to the application to ensure the form matches the applicant. We have seen an extremely low error
rate on this process (under 1%), which is significantly below the error rate we’ve seen from human-only
reviews. In cases where math errors or other problems are significant, the document is flagged as
suspicious.

Third tax document review

All documents flagged as suspicious by our second tax review undergo a third automated fraud review.
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In addition, of the documents not flagged as suspicious by our third-party review, we sample about 1 in 3
documents for a third tax document review. This review involves a variety of checks to detect if the
document has been photoshopped or shows other evidence of tampering.

Final tax document review

In cases where our secondary or tertiary review suggests the document is fraudulent, we perform another
human review. Ultimately, more than half of documents flagged for this final review are deemed to be not
fraudulent, despite the multiple checks and flags. This suggests to us that our filtering continues to be
quite strict. But it also highlights that, without a way to definitively confirm the data on the tax documents
(e.g., with an IRS API or Transcript), we are unable to distinguish between a well-executed fake
document and a real one. Visually, they will look identical. Nonetheless, to avoid program paralysis
based on the mere possibility of fraud, our process considers documents that pass through all of these
fraud checks acceptable.

Network effects from scale

While we continue to evaluate each application in isolation, we are able to apply learnings from every
document we review. The more documents we collect the smarter our models become at classification,
extraction, and fraud detection.

Verified bank accounts

This week we are adding more restrictions around bank accounts to minimize risks of payments going to
the wrong account and to cut fraud.

We have two methods of verifying a bank account. First, a Borrower can connect their bank account
instantly and then provide the account and routing number where they want their money deposited.
Second, we allow Borrowers to upload a voided check, bank statement, ID, and to enter their account and
routing numbers. Once we extract and compare the data provided by the Borrower, we determine their
bank account is verified and bind it to their application. Once verified, bank accounts can’t be changed
until we receive notification of a funding failure.

ACH reject handling

After a failed payment, we will require the Borrower to re-verify their bank account and apply more logic to
ensure the account is theirs. We are seeing ACH rejects happen due to name mismatches and also
receiving institutions that reject payments due to their own fraud flags (e.g., abnormal deposit rules).

ACH limits

We have implemented logic to prevent too many deposits from going to a single bank account (across all
Fast Lane applications regardless of Lender). It is common to see multiple applications using a single
bank account (e.g., husband and wife). By itself, that is not a reason to stop a payment. With multiple
draws possible there are many scenarios that we need to account for in our logic, which is continuing to
evolve. At the moment, we are limiting the maximum number of applications that can be disbursed to a
single bank account to four. And we are limiting the maximum number of tax IDs that can be used with a
single bank account to two.
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Institution blocking

We are considering implementing restrictions on receiving depository financial institutions to prevent ACH
rejects. This is a difficult issue because the population we’re trying to serve with Fast Lane is more likely
to be under-banked and they may not have another bank account or the ability to open one.

Conclusion

Together with our lender partners, Womply is on track to help more businesses access PPP loans than
any other company in America. Even though Womply is not a Lender, we are committed to the
responsible administration of the PPP—including maximizing access while mitigating and detecting errors
and fraud. We appreciate your partnership and shared commitment to these goals.

If you have feedback or input that you would like to share with us to improve access, reduce fraud, or help
you perform your roles better, please let us know.

Best,
Toby
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DocuSign Envelope ID: B8F76FF7-66C8-4788-B686-5E9AAC1244D7

Corv Capoccia

U.S. Small Business Administration

NOTE

U.S. Small Business Administration

SBA Loan # 5769978600

SBA Loan Name Cory Capoccia

Date 03-20-2021
Loan Amount $2,479.00
Interest Rate Fixed

Borrower Cory Capoccia

Operating Company |NA

Lender Fountainhead SBF LLC

1.PROMISE TO PAY:

In return for the Loan, Borrower promises to pay to the order of Lender the amount of
two thousand four hundred 'seventy-nine dollars and cents ( $2.479.00 ).
interest on the unpaid principal balance, and all other amounts required by this Note.

2. DEFINITIONS:

“Collateral” means any property taken as security for payment of this Note or any guarantee of this Note.
“Guarantor” means each person or entity that signs a guarantee of payment of this Note.
“Loan™ means the loan evidenced by this Note.

“Loan Documents™ means the documents related to this loan signed by Borrower, any Guarantor, or anyone who
pledges collateral.

“SBA” means the Small Business Administration, an Agency of the United States of America.
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3. PAYMENT TERMS:

Borrower must make all payments at the place Lender designates. The payment terms for this Note are:

This is a loan made under the SBA’s Paycheck Protection Program (PPP). The terms and conditions specific to the PPP
loan, as outlined below, supersede any conflicting terms in this U.S. Small Business Administration Note.

The interest rate on this Note will be 1.00% per year. The interest rate is fixed and will not be changed during the life of
the loan.

Payments: If you submit a loan forgiveness application within 10 months after the end of your loan forgiveness covered
period (defined below), you will not have to make any payments of principal or interest on your loan before the date on
which SBA remits the loan forgiveness amount on your loan to Fountainhead (or notifies Fountainhead that no loan
forgiveness is allowed). Interest will continue to accrue during the deferment period. If you do not submit a loan
application within 10 months after the end of your loan forgiveness covered period, you must begin paying principal and
interest after that period. After either the loan forgiveness has been determined by the SBA or the 10-month period has
ended, Borrower must pay principal and interest payments based on the unforgiven portion of the loan balance plus all
accrued interest, amortized over the remaining term of the Note. Payments must be made on the first (1st) calendar day in
the months they are due. Total term of the Note is 60 months. Lender will apply each installment payment first to pay
interest accrued to the day Lender receives the payment, then to bring principal current, then to pay any late fees, and will
apply any remaining balance to reduce principal.

If SBA purchases the guaranteed portion of the unpaid principal balance, the interest rate becomes fixed at the rate in
effect at the time of the earliest uncured payment default. If there is no uncured payment default, the rate becomes fixed
at the rate in effect at the time of purchase.

Loan Prepayment: Notwithstanding any provision in this Note to the contrary:

Borrower may prepay this Note. Borrower may prepay 20 percent or less of the unpaid principal balance at any time
without notice. If Borrower prepays more than 20 percent and the Loan has been sold on the secondary market, Borrower
must:

a. Give Lender written notice;

b. Pay all accrued interest; and

c. If the prepayment is received less than 21 days from the date Lender receives the notice, pay an amount equal to 21
days' interest from the date lender receives the notice, less any interest accrued during the 21 days and paid under
subparagraph b., above.

If Borrower does not prepay within 30 days from the date Lender receives the notice, Borrower must give Lender a new
notice.

All remaining principal and accrued interest is due and payable 5 years from date of first disbursement of this loan.

Loan Forgiveness: Borrower may apply to Lender for forgiveness of the amount due on this loan in an amount equal to
the sum of the following costs incurred. Borrower has the option to select a covered period during which PPP loan
proceeds are used anytime between 8 and 24 weeks beginning on the date of first disbursement of this loan:

a. Payroll costs including benefits

b. Any payment of interest on a covered mortgage obligation (which shall not include any prepayment of or payment of
principal on a covered mortgage obligation)

c. Payments on a covered rent obligation and utilities

d. Covered cost for worker protection costs related to COVID-19

e. Uninsured property damage costs caused by looting or vandalism during 2020

f. Certain supplier costs and expenses for operations

The amount of loan forgiveness shall be calculated (and may be reduced) in accordance with the requirements of the
Paycheck Protection Program, including the provisions of Section 1106 of the Coronavirus Aid, Relief, and Economic
Security Act (CARES Act) (P.L. 116-136). Not more than 40% of the amount forgiven can be attributable to non-payroll
costs.
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4. DEFAULT:

Borrower is in default under this Note if Borrower does not make a payment when due under this Note, or if Borrower

or Operating Company:

mEHE T Ow R

AR orm e

Fails to do anything required by this Note and other Loan Documents;

Defaults on any other loan with Lender;

Does not preserve, or account to Lender’s satisfaction for, any of the Collateral or its proceeds;

Does not disclose, or anyone acting on their behalf does not disclose, any material fact to Lender or SBA,;
Makes, or anyone acting on their behalf makes, a materially false or misleading representation to Lender or SBA;
Defaults on any loan or agreement with another creditor, if Lender believes the default may materially affect
Borrower ’s ability to pay this Note;

Fails to pay any taxes when due;

Becomes the subject of a proceeding under any bankruptey or insolvency law;

Has a receiver or liquidator appointed for any part of their business or property;

Makes an assignment for the benefit of creditors;

Has any adverse change in financial condition or business operation that Lender believes may materially affect
Borrower s ability to pay this Note;

Reorganizes, merges, consolidates, or otherwise changes ownership or business structure without Lender ’s prior
written consent; or

Becomes the subject of a civil or criminal action that Lender believes may materially affect Borrower ’s ability to
pay this Note.

5.  LENDER 'SRIGHTS IF THERE IS A DEFAULT:

Without notice or demand and without giving up any of its rights, Lender may:

A,

o0

Require immediate payment of all amounts owing under this Note;
Collect all amounts owing from any Borrower or Guarantor;

File suit and obtain judgment;

Take possession of any Collateral; or

Sell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without advertisement.

6. LENDER 'S GENERAL POWERS:

Without notice and without Borrower ’s consent, Lender may:

A,

B.

o

Bid on or buy the Collateral at its sale or the sale of another lienholder, at any price it chooses;

Incur expenses to collect amounts due under this Note, enforce the terms of this Note or any other Loan
Document, and preserve or dispose of the Collateral. Among other things, the expenses may include payments
for property taxes, prior liens, insurance, appraisals, environmental remediation costs, and reasonable attorney s
fees and costs. If Lender incurs such expenses, it may demand immediate repayment from Borrower or add the
expenses to the principal balance;

Release anyone obligated to pay this Note;

Compromise, release, renew, extend or substitute any of the Collateral; and

Take any action necessary to protect the Collateral or collect amounts owing on this Note.
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7. WHEN FEDERAL LAW APPLIES:

When SBA is the holder, this Note will be interpreted and enforced under federal law, including SBA regulations.
Lender or SBA may use state or local procedures for filing papers, recording documents, giving notice, foreclosing
liens, and other purposes. By using such procedures, SBA does not waive any federal immunity from state or local
control, penalty, tax, or liability. As to this Note, Borrower may not claim or assert against SBA any local or state law
to deny any obligation, defeat any claim of SBA, or preempt federal law.

8. SUCCESSORS AND ASSIGNS:

Under this Note, Borrower and Operating Company include the successors of each, and Lender includes its successors
and assigns.

9. GENERAL PROVISIONS:

A.  All individuals and entities signing this Note are jointly and severally liable.
B. Borrower waives all suretyship defenses.

C. Borrower must sign all documents necessary at any time to comply with the Loan Documents and to enable
Lender to acquire, perfect, or maintain Lender ’s liens on Collateral.

D. Lender may exercise any of its rights separately or together, as many times and in any order it chooses. Lender
may delay or forgo enforcing any of its rights without giving up any of them.

E. Borrower may not use an oral statement of Lender or SBA to contradict or alter the written terms of this Note.

™

If any part of this Note is unenforceable, all other parts remain in effect.

To the extent allowed by law, Borrower waives all demands and notices in connection with this Note, including
presentment, demand, protest, and notice of dishonor. Borrower also waives any defenses based upon any claim
that Lender did not obtain any guarantee; did not obtain, perfect, or maintain a lien upon Collateral; impaired
Collateral; or did not obtain the fair market value of Collateral at a sale.
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10. STATE-SPECIFIC PROVISIONS:

NONE.
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LOAN AGREEMENT, BORROWER CERTIFICATION, AND AGREEMENT TO COOPERATE

LOAN AGREEMENT

THIS LOAN AGREEMENT (*Agreement”) is made as of 3/20/2021 between Cory Capoccia
(“Borrower”) in favor of Fountainhead SBF LLC (“Lender™).

WHEREAS, Lender has agreed to make a loan to Borrower in the original principal amount of two thousand
four hundred seventy-nine dollars and cents ( $2.479.00 ) (“Loan™) and Borrower has agreed to accept the Loan
proceeds on the terms and conditions set forth in the “Loan Documents” (as hereinafter defined); and

WHEREAS, the Loan is evidenced by that certain Promissory Note of even date herewith (*Note”) in the
amount of the Loan executed by Borrower in favor of Lender.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

1. Loan Documents. The term “Loan Documents” as used in this Agreement means the Note, and any and all
other documents executed by Borrower in connection with the Loan.

2 Purpose. Proceeds of the Loan shall be working capital per the SBA Paycheck Protection Program.

3 Repayment. The Loan shall be repaid as set forth in the Note.
4. Miscellaneous.

4.1 USA Patriot Act. Neither Borrower, nor any of its members or managers, nor Guarantor are identified
in any list of known or suspected terrorists published by the any United States government agency (individually, as
each such list may be amended or supplemented from time to time, referred to as “Blocked Persons List™), including,
without limitation, (a) the annex to Executive Order 13224 issued on September 23, 2001 by the President of the United
States, and (b) Specially Designated Nationals List published by the United States Office of Foreign Assets Control.

4.2 Americans with Disabilities Act. Borrower covenants and agrees that, during the term of the Loan, the
Property will be in material compliance with the Americans with Disabilities Act (“ADA™) of July 26, 1990, 42 U.S.C.
Section 12191 et seq., as amended from time to time, and the regulations promulgated pursuant thereto. Borrower will
be solely responsible for all ADA compliance costs, including without limitation, attorneys’ fees and litigation costs,
which responsibility shall survive the repayment of the Loan and any foreclosure of the Property.

4.3 Compliance with Applicable Laws. Borrower shall fully, promptly and faithfully comply with conform
and obey all present and future federal, state, and local laws, ordinances, rules, regulations, and all other legal
requirements of any type whatsoever.

4.4 Subordination. From the date hereof and throughout the term of the Loan, Borrower each hereby fully and
unconditionally subordinate to and in favor of Lender any and all current and future debt from Borrower in favor of
any owner of Borrower (i.e., shareholder debt). Borrower each will promptly execute all documents required by Lender
regarding such subordination.

4.5 Changes in Ownership and/or Sale of Assets. Borrower will not, without Lender’s written consent, change
its ownership structure. In addition, the transfer, sale, assignment or other conveyance of any legal or equitable title to
the Property or any interest therein, making of any distribution of company assets that would adversely affect its
financial condition, or transfer (including pledging) or dispose of any assets except in the ordinary course of business,
is expressly prohibited unless approved by Lender in advance and in writing. The transfer, assignment, sale or
conveyance of legal or equitable title to any equity or other ownership interest in Borrower is expressly prohibited
unless approved by Lender in advance and in writing.
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4.6 Governing Law. It is agreed and understood that this Agreement shall be governed by the laws of the
State of __ UTAH__ (excluding the principles thereof governing conflicts of law).

4.7 Severability. If any provision of this Agreement shall be contrary to the laws of the jurisdiction in which
the same shall be sought to be enforced, the illegality or unenforceability of any such provision shall not affect the
other terms, covenants and conditions hereof, and the same shall be binding upon Borrower with the same force and
effect as though such illegal or unenforceable provisions were not contained herein.

4.8 Binding. All of the terms of this Agreement will apply to and be binding upon, and inure to the benefit of,
the heirs, devisees, personal representatives, successors and assigns of Borrower and Lender, respectively, and all
persons claiming under or through them.

4.9 Attorneys’ Fees. In the event that Lender engages the services of legal counsel to enforce or interpret the
terms and conditions of this Agreement against the other parties hereto, the prevailing party in each such action and/or
proceeding shall be entitled to fully and promptly recoup its reasonable attorneys’ fees, costs of legal assistants, and
other costs from such other parties, jointly and severally, and including, without limitation, any and all fees and costs
incurred at trial or in any appellate or bankruptcy proceeding, and expenses and other costs, including any accounting
expenses incurred.

4.10 SBA Reporting Requirement. If the Borrower defaults on the Loan and the SBA suffers a loss, the names
of the Borrower of the Loan will be referred for listing in the CAIVRS database, which may affect their respective
eligibility for further financial assistance.

BORROWER CERTIFICATION

1. Records. Borrower will keep books and records in a manner satisfactory to Lender, furnish financial statements .
as required by Lender, and allow Lender and SBA to inspect and audit books, records and paper relating to
Borrower’s financial or business condition.

2. Default. Borrower acknowledges that if the Borrower defaults on the loan, SBA may be required to pay Lender
under the SBA guaranty, and SBA may the seek recovery on the loan (to the extent any balance remains after
loan forgiveness).

AGREEMENT TO COOPERATE

1. In consideration thereof of the Loan being given, upon request of the Lender and/or its agents, successors
and/or assigns, the undersigned Borrower, shall execute such documents as are reasonable to provide assurance
to the Lender: (1) that the obligations undertaken by the undersigned in connection with the Loan shall be
faithfully performed; (2) that any and all documents and instruments executed by the undersigned in connection
with the Loan are accurate statements as to the truth of the matters set forth therein and constitute binding
obligations upon the undersigned in accordance with their terms; (3) as to the amount of the Loan outstanding
from time to time, and the date and amount of payments made with respect to the Loan.

2. The Borrower hereby agrees to promptly correct any defect, error or omission, upon request of Lender, which
may be discovered in the contents and/or document regarding the Loan, or in the execution or acknowledgment
thereof, and will execute, or re-execute, acknowledge and deliver such further instruments and so such further
acts as may be necessary or reasonably requested by Lender to satisfy the terms and conditions of this Loan,
and all documents in connection therewith.

3. Uponrequest of the Lender, the undersigned shall re-execute any document or instrument signed in connection

with the Loan which has been inadvertently destroyed, lost in shipping or misplaced or which was originally
incorrectly drafted and signed. '
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Paycheck Protection Program
Borrower Application Form for Schedule C Filers Using Gross Income
March 3, 2021

PPP Applicant Demographic Information (Optional)

Veteran/gender/race/ethnicity data is collected for program reporting purposes only. Disclosure is voluntary and will have no bearing on the
loan application decision.

Principal Name Principal Position
Cory Capoccia

Select Response Below:
Veteran Non-Veteran; (] Veteran; [] Service-Disabled Veteran; [] Spouse of Veteran; [ Not Disclosed
Gender Male; [J Female; [ Not Disclosed
Race (more than 1 [ American Indian or Alaska Native; (] Asian; ] Black or African-American;
may be selected) [ Native Hawaiian or Pacific Islander; [7] White; [ Not Disclosed
Ethnicity [ Hispanic or Latino; [Z] Not Hispanic or Latino; [J Not Disclosed

Ifquestions (1), (2). (3), or (6) are answered “Yes, " the loan will not be approved.

Question

. Is the Applicant or any owner of the Applicant presently suspended, debarred, proposed for debarment, declared ineligible,

voluntarily excluded from participation in this transaction by any Federal department or agency, or presently involved in any
bankruptey?

. Has the Applicant, any owner of the Applicant, or any business owned or controlled by any of them, ever obtained a direct or

guaranteed loan from SBA or any other Federal agency (other than a Federal student loan made or guaranteed through a program
administered by the Department of Education) that is (a) currently delinquent, or (b) has defaulted in the last 7 years and caused a loss
to the government?

. Is the Applicant or any owner of the Applicant an owner of any other business, or have common management (including a

management agreement) with any other business? If yes, list all such businesses (including their TINs if available) and describe the
relationship on a separate sheet identified as addendum A.

. Did the Applicant receive an SBA Economic Injury Disaster Loan between January 31, 2020 and April 3, 20207 If yes, provide

details on a separate sheet identified as addendum B.

wn

. Is the Applicant (if an individual) or any owner of the Applicant presently incarcerated or, for any felony, presently subject to an

indictment, criminal information, arraignment, or other means by whieh-fosmal criminal charges are brought in any jurisdiction?
Initial here to confirm your response to question 5 — ¥
17

. Within the last 5 years, for any felony involving fraud, bribery, embc@l\?’ﬁ{cnt, or a false statement in a loan application or an

application for federal financial assistance, has the Applicant (if an individual) or any owner of the Applicant 1) been convicted; 2)
pleaded guilty; 3) pleaded nolo contendere; or 4) commenced any form of pggole or probation (including probation before judgment)?
Initial here to confirm your response to question 6 — Iy

|
. Is the United States the principal place of residence for the owner(s) of’ thé/prlicant and all employees included in the Applicant’s

payroll calculation above?

. Is the Applicant a franchise?

9. Is the franchise listed in SBA’s Franchise Directory? If yes, enter SBA Franchise Identifier Code here:
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?}ffév Paycheck Protection Program
"f;ﬂf“" Borrower Application Form for Schedule C Filers Using Gross Income
: March 3, 2021

Purpose of this form:

This form is to be completed by the authorized representative of the Applicant and submitted to your SBA Participating Lender. Submission of the requested
information is required to make a determination regarding eligibility for financial assistance. Failure to submit the information would affect that
determination.

An Applicant that files an IRS Form 1040, Schedule C, and elects to calculate the PPP loan amount using gross income must use this form. An Applicant
that files an IRS Form 1040, Schedule C, and elects to calculate the PPP loan amount using net profit must use SBA Form 2483. An Applicant that files an
IRS Form 1040, Schedule F, and calculates the PPP loan amount using gross income must use SBA Form 2483.

Instructions for completing this form:
For purposes of reporting Year of Establishment, applicants may enter “NA”.

For purposes of reporting NAICS Code, applicants must match the business activity code provided on their IRS income tax filings, if applicable.

For purposes of reporting Number of Employees, sole proprietors, self-employed individuals, and independent contractors should include themselves as
employees (i.e., the minimum number in the box Number of Employees is one). Applicants may use their average employment over the time period used to
calculate their aggregate payroll costs to determine their number of employees. Alternatively, Applicants may elect to use the average number of employees
per pay period in the 12 completed calendar months prior to the date of the loan application.

For purposes of calculating Average Monthly Payroll for Employees (box C), Applicants must use the average monthly payroll for 2019 or 2020 for
employees (not including the owner), excluding costs over $100,000 on an annualized basis, as prorated for the period during which the payments are made
or the obligation to make the payments is incurred, for each employee. The payroll year used must be the same as the tax year used for the gross income
calculation (box A in either table). For seasonal businesses, the Applicant may elect to instead use average total monthly payroll for any twelve-week period
selected by the Applicant between February 15, 2019 and February 13, 2020, excluding costs over $100,000 on an annualized basis, as prorated for the
period during which the payments are made or the obligation to make the payments is incurred, for each employee. For new businesses, average monthly
payroll may be calculated using the time period from January 1, 2020 to February 29, 2020, excluding costs over $100,000 on an annualized basis, as
prorated for the period during which the payments are made or the obligation to make the payments is incurred, for each employee.

If Applicant is refinancing an Economic Injury Disaster Loan (EIDL): Add the outstanding amount of an ETDL made between January 31, 2020 and April
3, 2020 to Loan Request as indicated on the form. Do not add the amount of any EIDL Advance.

With respect to Purpose of the Loan, payroll costs consist of compensation to employees (whose principal place of residence is the United States) in the
form of salary, wages, commissions, or similar compensation; cash tips or the equivalent (based on employer records of past tips or, in the absence of such
records, a reasonable, good-faith employer estimate of such tips); payment for vacation, parental, family, medical, or sick leave (except those paid leave
amounts for which a credit is allowed under FFCRA Sections 7001 and 7003); allowance for separation or dismissal; payment for the provision of employee
benefits (including insurance premiums) consisting of group health care coverage, group life, disability, vision, or dental insurance, and retirement benefits;
payment of state and local taxes assessed on compensation of employees; and wages, commissions, income, or net earnings from self~employment or similar
compensation. This includes proprietor expenses. which means businesses expenses plus owner compensation.

If the Applicant is a qualified joint venture for federal income tax purposes ((1) the only members of the joint venture are a married couple who file a joint
return and each file Schedule C, (2) both spouses materially participate in the trade or business, and (3) both spouses elect not to be treated as a partnership),
only one spouse may submit this form on behalf of the qualified joint venture. For purposes of reporting Number of Employees, each spouse should be
counted. For purposes of determining which table to use to calculate Loan Request Amount, if the Applicant has no employees other than the married couple,
complete the table labeled “If you do not have any employees other than yourself, complete this table.” For purposes of calculating gross income, enter the
sum of gross income (Schedule C, line 7) from both spouses. For purposes of calculating the Loan Request Amount, the amount entered in box B in either
table is capped at $8,333.33.

For a sole proprietorship, the sole proprietor is considered the owner of the Applicant. For a limited liability company that has only one member and that is
treated as a disregarded entity for federal income tax purposes and files Schedule C, the member is considered a sole proprietor and the owner of the
Applicant. If the Applicant is treated as a qualified joint venture for federal income tax purposes (the only members of the joint venture are a married couple
who file a joint return and each file a Schedule C), both spouses are considered sole proprietors and owners of the Applicant.

For purposes of reporting (optional) demographic information:
1. Purpose. Veteran/gender/race/ethnicity data is collected for program reporting purposes only.
2. Description. This form requests information about each of the Applicant’s Principals. Add additional sheets if necessary.
3. Definition of Principal. The term “Principal” means:
e The self-employed individual, independent contractor, or sole proprietor.
e  Any individual hired by the Applicant to manage the day-to-day operations of the Applicant (“key employee™).
4,  Principal Name. Insert the full name of the Principal.
5. Principal Position. Tdentify the Principal’s position: self-employed individual, independent contractor, sole proprietor, or key employee.

Paperwork Reduction Act — You are not required to respond to this collection of information unless it displays a currently valid OMB Control Number. The
estimated time for completing this application, including gathering data needed, is 8 minutes. Comments about this time or the information requested should
be sent to: Small Business Administration, Director, Records Management Division, 409 3rd St., SW, Washington DC 20416, and/or SBA Desk Officer,
Office of Management and Budget, New Executive Office Building, Washington DC 20503. PLEASE DO NOT SEND FORMS TO THESE
ADDRESSES.

SBA Form 2483-C (3/21)



DocuSign Envelope ID: 121B5D69-F822-4D13-BC46-BECEQF257F7D

*.‘“'v.-? )
e j{l Paycheck Protection Program
B Borrower Application Form for Schedule C Filers Using Gross Income

March 3, 2021
Privacy Aect (5 U.S.C. 552a) — Under the provisions of the Privacy Act, you are not required to provide your social security number. Failure to provide your
social security number may not affect any right, benefit or privilege to which you are entitled. (But see Debt Collection Notice regarding taxpayer
identification number below.) Disclosures of name and other personal identifiers are required to provide SBA with sufficient information to make a character
determination. When evaluating character, SBA considers the person’s iptegrity, candor, and disposition toward criminal actions. Additionally, SBA is
specifically authorized to verify your criminal history, or lack thereof, pursuant to section 7(a)(1)(B), 15 U.S.C. Section 636(a)(1)(B) of the Small Business
Act.

Disclosure of Information — Requests for information about another party may be denied unless SBA has the written permission of the individual to release
the information to the requestor or unless the information is subject to disclosure under the Freedom of Information Act. The Privacy Act authorizes SBA
to make certain “routine uses” of information protected by that Act. One such routine use is the disclosure of information maintained in SBA’s system of
records when this information indicates a violation or potential violation of law, whether civil, criminal, or administrative in nature. Specifically, SBA may
refer the information to the appropriate agency, whether Federal, State, local or foreign, charged with responsibility for, or otherwise involved in
investigation, prosecution, enforcement or prevention of such violations. Another routine use is disclosure to other Federal agencies conducting background
checks but only to the extent the information is relevant to the requesting agencies’ function. See, 74 F.R. 14890 (2009), and as amended from time to time
for additional background and other routine uses. In addition, the CARES Act, requires SBA to register every loan made under the Paycheck Protection
Program using the Taxpayer [dentification Number (TIN) assigned to the borrower.

Debt Collection Act of 1982, Deficit Reduction Act of 1984 (31 U.S.C. 3701 et seq. and other titles) — SBA must obtain your taxpayer identification
number when you apply for a loan, If you receive a loan, and do not make payments as they come due, SBA may: (1) report the status of your loan(s) to
credit bureaus, (2) hire a collection agency to collect your loan, (3) offset your income tax refund or other amounts due to you from the Federal Government,
(4) suspend or debar you or your company from doing business with the Federal Government, (5) refer your loan to the Department of Justice, or (6) take
other action permitted in the loan instruments.

Right to Financial Privacy Act of 1978 (12 U.S.C. 3401) — The Right to Financial Privacy Act of 1978, grants SBA access rights to financial records held
by financial institutions that are or have been doing business with you or your business including any financial institutions participating in a loan or loan
guaranty. SBA is only required provide a certificate of its compliance with the Act to a financial institution in connection with its first request for access to
your financial records. SBA’s access rights continue for the term of any approved loan guaranty agreement. SBA is also authorized to transfer to another
Government authority any financial records concerning an approved loan or loan guarantee, as necessary to process, service or foreclose on a loan guaranty
or collect on a defaulted loan guaranty.

Freedom of Information Act (5 U.S.C. 552) — This law provides, with some exceptions, that SBA must supply information reflected in agency files and
records to a person requesting it. Information about approved loans that is generally released includes, among other things, statistics on our loan programs
(individual borrowers are not identified in the statistics) and other information such as the names of the borrowers, the amount of the loan, and the type of
the loan. Proprietary data on a borrower would not routinely be made available to third parties. All requests under this Act are to be addressed to the nearest
SBA office and be identified as a Freedom of Information request.

Occupational Safety and Health Act (15 U.S.C. 651 et seq.) — The Occupational Safety and Health Administration (OSHA) can require businesses to
modify facilities and procedures to protect employees. Businesses that do not comply may be fined and required to abate the hazards in their workplaces.
They may also be ordered to cease operations posing an imminent danger of death or serious injury until employees can be protected. Signing this form is
certification that the applicant, to the best of its knowledge, is in compliance with the applicable OSHA requirements, and will remain in compliance during
the life of the loan.

Civil Rights (13 C.F.R. 112,113, 117) - All businesses receiving SBA financial assistance must agree not to discriminate in any business practice, including
employment practices and services to the public on the basis of categories cited in 13 C.F.R., Parts 112, 113, and 117 of SBA Regulations. All borrowers
~must display the "Equal Employment Opportunity Poster" prescribed by SBA.

Equal Credit Opportunity Act (15 U.S.C. 1691) — Creditors are prohibited from discriminating against credit applicants on the basis of race, color, religion,
national origin, sex, marital status or age (provided the applicant has the capacity to enter into a binding contract); because all or part of the applicant’s
income derives from any public assistance program; or because the applicant has in good faith exercised any right under the Consumer Credit Protection
Act.

Debarment and Suspension Executive Order 12549 (2 C.F.R. Part 180 and Part 2700) — By submitting this loan application, you certify that neither
the Applicant or any owner of the Applicant have within the past three years been: (a) debarred, suspended, declared ineligible or voluntarily excluded from
participation in a transaction by any Federal Agency: (b) formally proposed for debarment, with a final determination still pending; (c) indicted, convicted,
or had a civil judgment rendered against you for any of the offenses listed in the regulations or (d) delinquent on any amounts owed to the U.S. Government
or its instrumentalities as of the date of execution of this certification.
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Demographics

American Native Not
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Electronic Record and Signature Disclosure created on: 2/12/2021 1:38:55 PM
Parties agreed to: Cory Capoccia

ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, Fountainhead SBF (we, us or Company) may be required by law to provide to
you certain written notices or disclosures. Described below are the terms and conditions for
providing to you such notices and disclosures electronically through the DocuSign system.
Please read the information below carefully and thoroughly, and if you can access this
information electronically to your satisfaction and agree to this Electronic Record and Signature
Disclosure (ERSD), please confirm your agreement by selecting the check-box next to ‘I agree to
use electronic records and signatures’ before clicking ‘CONTINUE’ within the DocuSign
system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically



Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact Fountainhead SBF:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: esign-2084-fhcc@teslarsoftware.com

To advise Fountainhead SBF of your new email address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us at esign-2084-
fhee@teslarsoftware.com and in the body of such request you must state: your previous email
address, your new email address. We do not require any other information from you to change
your email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from Fountainhead SBF

To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email to esign-2084-

thec@teslarsoftware.com and in the body of such request you must state your email address, full
name, mailing address, and telephone number. We will bill you for any fees at that time, if any.

To withdraw your consent with Fountainhead SBF

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:



i. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;

ii. send us an email to esign-2084-fhcc@teslarsoftware.com and in the body of such request you
must state your email, full name, mailing address, and telephone number. We do not need any
other information from you to withdraw consent.. The consequences of your withdrawing
consent for online documents will be that transactions may take a longer time to process..

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/guides/signer-guide-
Sim‘linﬂ—svstem—requil‘ements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

o You can access and read this Electronic Record and Signature Disclosure; and

¢ You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

« Until or unless you notify Fountainhead SBF as described above, you consent to receive
exclusively through electronic means all notices, disclosures, authorizations,
acknowledgements, and other documents that are required to be provided or made
available to you by Fountainhead SBF during the course of your relationship with
Fountainhead SBF.



SMALL BUSINESS ADMINISTRATION
WASHINGTON, DC 20416

09/01/2022
VIA FORGIVENESS PLATFORM

Harvest Small Business Finance, LLC

Re: PAYCHECK PROTECTION PROGRAM FINAL SBA LOAN REVIEW DECISION
Borrower: OTO ANALYTICS, INC.
SBA Loan No.: 4959988403
Approved Loan Amount: $1,999,997.00
Loan Approval Date: 02/07/2021
Lender Forgiveness Decision Submission Date: 09/13/2021
Lender Forgiveness Decision Amount: $1,999,997.00
SBA Final Forgiveness Amount: $ 0.00

peor: I

The U.S. Small Business Administration (SBA) has completed its review of the above-
referenced Paycheck Protection Program (PPP) loan. Based on a review of lender and/
or borrower submissions, and consideration of the facts and circumstances, SBA has
made a final SBA loan review decision.

SBA has determined that the borrower was ineligible for the PPP loan. The
reason(s) for SBA’'s decision is as follows:

The SBA concludes that the Borrower’s previously received First Draw PPP
loan was determined to be ineligible, therefore the Borrower’s Second Draw
PPP loan is ineligible.

Based on the above stated reason(s), SBA has determined that forgiveness in the
amount of $0.00 is appropriate. Additional details regarding the forgiveness payment
amount (if any) will be provided in a Notice of Paycheck Protection Program
Forgiveness Payment.

Within 5 business days of the date of this letter, you must provide a copy of this final
SBA loan review decision to the borrower.



You must continue to service the loan. You must notify the borrower that the
remaining balance of the loan after application of the forgiveness payment (if any)
must be repaid on or before the maturity date. The notification must include the date
on which the first principal and interest payment is due and the amount of the
borrower’s regular payment. As set forth below, if the borrower files a timely appeal
with SBA’s Office of Hearings and Appeals (OHA), the deferment period of the loan will
be extended pursuant to 13 CFR § 134.1211.

Pursuant to 13 CFR § 134.1201(b), the borrower has the right to appeal to SBA’s Office
of Hearings and Appeals a final SBA loan review decision that the borrower:

1. was ineligible for a PPP loan;

2. was ineligible for the PPP loan amount received or used the PPP loan proceeds
for unauthorized uses;

3. is ineligible for PPP loan forgiveness in the amount determined by the lender in
its full approval or partial approval decision issued to SBA; and/or

4. is ineligible for PPP loan forgiveness in any amount when the lender has issued a
full denial decision to SBA.

Any appeal must be made in accordance with the SBA Rules of Practice for Borrower
Appeals of Final SBA Loan Review Decisions Under the Paycheck Protection Program,
located at 13 CFR § 134.1201, et seq., including but not limited to the following:

* An appeal petition must be filed with SBA’s Office of Hearings and Appeals (OHA)
within 30 calendar days after the borrower’s receipt of the final SBA loan review
decision. 13 CFR § 134.1202(a). To file and manage an appeal of a final SBA loan
review decision with OHA, refer to Office of Hearings and Appeals.

* Borrower must include, among other things, a copy of this final SBA loan review
decision with its appeal. 13 CFR § 134.1204(a).

* Borrower must provide you (the lender) with a copy of the timely appeal petition
filed with OHA so that you can extend the deferment period of the loan. 13 CFR §
134.1202(b).

* An appeal to OHA is an administrative remedy that must be exhausted before
judicial review of a final SBA loan review decision may be sought in a federal
district court. 13 CFR § 134.1201(d).

Thank you for your cooperation.
Sincerely,

Office of Capital Access
U.S. Small Business Administration



SMALL BUSINESS ADMINISTRATION
WASHINGTON, DC 20416
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09/01/2022
VIA FORGIVENESS PLATFORM

Harvest Small Business Finance, LLC

Re: PAYCHECK PROTECTION PROGRAM FINAL SBA LOAN REVIEW DECISION
Borrower: OTO ANALYTICS, INC.
SBA Loan No.: 5187557106
Approved Loan Amount: $3,103,440.00
Loan Approval Date: 04/13/2020
Lender Forgiveness Decision Submission Date: 09/01/2021
Lender Forgiveness Decision Amount: $3,103,440.00
SBA Final Forgiveness Amount: $ 0.00

peor: I

The U.S. Small Business Administration (SBA) has completed its review of the above-
referenced Paycheck Protection Program (PPP) loan. Based on a review of lender and/
or borrower submissions, and consideration of the facts and circumstances, SBA has
made a final SBA loan review decision.

SBA has determined that the borrower was ineligible for the PPP loan
amount. The reason(s) for SBA’s decision is as follows:

After a review of the forgiveness submission, the SBA concludes that the
documentation provided is insufficient to support forgiveness.

Multiple requests were made for documentation to determine eligibility and
not all requested information were provided. Copy of the Social Security
card and a detailed payroll report for the covered period (May 15, 2020-
October 30, 2020) have not been submitted. Submitted document covers a
portion of the covered period. Without the requested documents, the SBA is
unable to make an eligibility determination.




Based on the above stated reason(s), SBA has determined that forgiveness in the
amount of $0.00 is appropriate. Additional details regarding the forgiveness payment
amount (if any) will be provided in a Notice of Paycheck Protection Program
Forgiveness Payment.

Within 5 business days of the date of this letter, you must provide a copy of this final
SBA loan review decision to the borrower.

You must continue to service the loan. You must notify the borrower that the
remaining balance of the loan after application of the forgiveness payment (if any)
must be repaid on or before the maturity date. The notification must include the date
on which the first principal and interest payment is due and the amount of the
borrower’s regular payment. As set forth below, if the borrower files a timely appeal
with SBA’s Office of Hearings and Appeals (OHA), the deferment period of the loan will
be extended pursuant to 13 CFR § 134.1211.

Pursuant to 13 CFR § 134.1201(b), the borrower has the right to appeal to SBA’s Office
of Hearings and Appeals a final SBA loan review decision that the borrower:

1. was ineligible for a PPP loan;

2. was ineligible for the PPP loan amount received or used the PPP loan proceeds
for unauthorized uses;

3. is ineligible for PPP loan forgiveness in the amount determined by the lender in
its full approval or partial approval decision issued to SBA; and/or

4. is ineligible for PPP loan forgiveness in any amount when the lender has issued a
full denial decision to SBA.

Any appeal must be made in accordance with the SBA Rules of Practice for Borrower
Appeals of Final SBA Loan Review Decisions Under the Paycheck Protection Program,
located at 13 CFR § 134.1201, et seq., including but not limited to the following:

* An appeal petition must be filed with SBA’s Office of Hearings and Appeals (OHA)
within 30 calendar days after the borrower’s receipt of the final SBA loan review
decision. 13 CFR § 134.1202(a). To file and manage an appeal of a final SBA loan
review decision with OHA, refer to Office of Hearings and Appeals.

* Borrower must include, among other things, a copy of this final SBA loan review
decision with its appeal. 13 CFR § 134.1204(a).

* Borrower must provide you (the lender) with a copy of the timely appeal petition
filed with OHA so that you can extend the deferment period of the loan. 13 CFR §
134.1202(b).

* An appeal to OHA is an administrative remedy that must be exhausted before
judicial review of a final SBA loan review decision may be sought in a federal
district court. 13 CFR § 134.1201(d).

Thank you for your cooperation.
Sincerely,

Office of Capital Access
U.S. Small Business Administration



N A Paycheck Protection Program
“'*?" Borrower Application Form

OMB Control No.: 3245-0407
Expiration Date: 09/30/2020

O Independent contractor O Eligible self-employed

Check One: O Sole proprietor  Partnership @ C-Corp O S-Corp U LLC

0 501(c)(3) nonprofit O 501(c)(19) veterans organization
{ Tribal business (sec. 31(b)(2)(C) of Small Business Act) O Other WompIy

individual

Business Legal Name

DBA or Tradename if Applicable

Oto Analytics, Inc.

Business Address

Business TIN (EIN, SSN) [ Business Phone

San Francisco, CA 94104

Primary Contact Email Address

Average Monthly Payroll: $ X 2.5 + EIDL, Net of $
1,241,377 Advance (if Applicable) 3,103,443

Equals Loan Request:

Number of Employees: 108

Purpose of the loan

(select more than one): Epaymll (=1 ease / Mortgage Interest [®Utilities  [JOther (explain):

Applicant Ownership

List all owners of 20% or more of the equity of the Applicant. Attach a separate sheet if necessary.

Owner Name Title Ownership % | TIN (EIN, SSN) | Address
Toby Scammell CEO 19% $
If questions (1) or (2) below are answered “Yes,” the loan will not be approved.
Question | Yes | No ’

1. Is the Applicant or any owner of the Applicant presently suspended, debarred, proposed for debarment, declared ineligible,
voluntarily excluded from participation in this transaction by any Federal department or agency, or presently involved in any D E]

bankruptcy?

I

Has the Applicant, any owner of the Applicant, or any business owned or controlled by any of them, ever obtained a direct or D E

guaranteed loan from SBA or any other Federal agency that is currently delinquent or has defaulted in the last 7 years and

caused a loss to the government?

3. Is the Applicant or any owner of the Applicant an owner of any other business, or have common management with, any other

O [

business? If yes, list all such businesses and describe the relationship on a separate sheet identified as addendum A.

4. Has the Applicant received an SBA Economic Injury Disaster Loan between January 31, 2020 and April 3, 2020? If yes,

provide details on a separate sheet identified as addendum R

If questions (3) or (6) are answered “Yes, " the loan will not be approved.

O [w]

[ Question

| Yes | No

5. Is the Applicant (if an individual) or any individual owning 20% or more of the equity of the Applicant subject D E
to an indictment, criminal information, arraignment, or other means by which formal criminal charges are
brought in any jurisdiction, or presently incarcerated, or on probation or parole?

Initial here to confirm your response to question 5 —

6. Within the last 5 years, for any felony, has the Applicant (if an individual) or any owner of the Applicant 1)
been convicted; 2) pleaded guilty: 3) pleaded nolo contendere; 4) been placed on pretrial diversion; or 5) been D E]
placed on any form of parole or probation (including probation before judgment)?

Initial here to confirm your response to question 6 —

7. Is the United States the principal place of residence for all employees of the Applicant included in the

Applicant’s payroll calculation above?

8. Is the Applicant a franchise that is listed in the SBA’s Franchise Directory?

SBA Form 2483 (04/20)

HARVEST SSCC 000001
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F Ry Borrower Application Form

By Signing Below, You Make the Following Representations, Authorizations, and Certifications

CERTIFICATIONS AND AUTHORIZATIONS

[ certify that:

e [ have read the statements included in this form, including the Statements Required by Law and Executive Orders, and I understand them.

e  The Applicant is eligible to receive a loan under the rules in effect at the time this application is submitted that have been issued by the
Small Business Administration (SBA) implementing the Paycheck Protection Program under Division A, Title I of the Coronavirus
Aid, Relief, and Economic Security Act (CARES Act) (the Paycheck Protection Program Rule).

e The Applicant (1) is an independent contractor, eligible self-employed individual, or sole proprietor or (2) employs no more
than the greater of 500 or employees or, if applicable, the size standard in number of employees established by the SBA in 13
C.F.R. 121.201 for the Applicant’s industry.

e [ will comply, whenever applicable, with the civil rights and other limitations in this form.

e  All SBA loan proceeds will be used only for business-related purposes as specified in the loan application and consistent with the
Paycheck Protection Program Rule.
To the extent feasible, I will purchase only American-made equipment and products.
The Applicant is not engaged in any activity that is illegal under federal, state or local law.
Any loan received by the Applicant under Section 7(b)(2) of the Small Business Act between January 31, 2020 and April 3, 2020 was
tor a purpose other than paying payroll costs and other allowable uses loans under the Paycheck Protection Program Rule.

For Applicants who are individuals: I authorize the SBA to request criminal record information about me from criminal justice agencies for the
purpose of determining my eligibility for programs authorized by the Small Business Act, as amended.

CERTIFICATIONS
The authorized representative of the Applicant must certify in good faith to all of the below by initialing next to each one:

mc’ The Applicant was in operation on February 15, 2020 and had employees for whom it paid salaries and payroll taxes or paid independent
contractors, as reported on Form(s) 1099-MISC.

OOC’ Current economic uncertainty makes this loan request necessary to support the ongoing operations of the Applicant.

w C’ The funds will be used to retain workers and maintain payroll or make mortgage interest payments, lease payments, and utility payments,
as specified under the Paycheck Protection Program Rule; I understand that if the funds are knowingly used for unauthorized purposes,
the federal government may hold me legally liable, such as for charges of fraud.

The Applicant will provide to the Lender documentation verifying the number of full-time equivalent employees on the Applicant’s
payroll as well as the dollar amounts of payroll costs, covered mortgage interest payments, covered rent payments, and covered utilities
for the eight-week period following this loan.

0{) I understand that loan forgiveness will be provided for the sum of documented payroll costs, covered mortgage interest payments,
covered rent payments, and covered utilities, and not more than 25% of the forgiven amount may be for non-payroll costs.

M C During the period beginning on February 15, 2020 and ending on December 31, 2020, the Applicant has not and will not receive another
loan under the Paycheck Protection Program.

0/() C/ I further certify that the information provided in this application and the information provided in all supporting documents and
forms is true and accurate in all material respects. I understand that knowingly making a false statement to obtain a guaranteed loan
from SBA is punishable under the law, including under 18 USC 1001 and 3571 by imprisonment of not more than five years and/or a
fine of up to $250,000; under 15 USC 645 by imprisonment of not more than two years and/or a fine of not more than $5,000; and, if
submitted to a federally insured institution, under 18 USC 1014 by imprisonment of not more than thirty years and/or a fine of not
more than $1,000,000.

c : _C/l acknowledge that the lender will confirm the eligible loan amount using required documents submitted. I understand,
acknowledge and agree that the Lender can share any tax information that I have provided with SBA's authorized representatives,
he SBA Office of Inspector General, for the purpose of compliance with SBA Loan

ol e
Sign Date
Cory Capoccia President

Print Name Title

SBA Form 2483 (04/20)
HARVEST SSCC 000002



};‘EP o Paycheck Protection Program

‘Tifg Borrower Application Form

Purpose of this form:

This form is to be completed by the authorized representative of the Applicant and submitted to your SBA Participating Lender. Submission of
the requested information is required to make a determination regarding eligibility for financial assistance. Failure to submit the information
would affect thatdetermination.

Instructions for completing this form:

With respect to “purpose of the loan,” payroll costs consist of compensation to employees (whose principal place of residence is the United
States) in the form of salary, wages, commissions, or similar compensation; cash tips or the equivalent (based on employer records of past tips
or, in the absence of such records, a reasonable, good-faith employer estimate of such tips); payment for vacation, parental, family, medical, or
sick leave; allowance for separation or dismissal; payment for the provision of employee benefits consisting of group health care coverage,
including insurance premiums, and retirement; payment of state and local taxes assessed on compensation of employees; and for an
independent contractor or sole proprietor, wage, commissions, income, or net earnings from self-employment or similar compensation.

For purposes of calculating “Average Monthly Payroll,” most Applicants will use the average monthly payroll for 2019, excluding costs over
$100,000 on an annualized basis for each employee. For seasonal businesses, the Applicant may elect to instead use average monthly payroll
for the time period between February 15, 2019 and June 30, 2019, excluding costs over $100,000 on an annualized basis for each employee.
For new businesses, average monthly payroll may be calculated using the time period from January 1, 2020 to February 29, 2020, excluding
costs over $100,000 on an annualized basis for each employee.

If Applicant is refinancing an Economic Injury Disaster Loan (EIDL): Add the outstanding amount of an EIDL made between January 31, 2020
and April 3. 2020, less the amount of any “advance” under an EIDL COVID-19 loan, to Loan Request as indicated on the form.

All parties listed below are considered owners of the Applicant as defined in 13 CFR § 120.10, as well as “principals™
® For a sole proprietorship, the sole proprietor;
® For a partnership, all general partners, and all limited partners owning 20% or more of the equity of the firm;
e For a corporation. all owners of 20% or more of the corporation;
® For limited liability companies, all members owning 20% or more of the company; and

® Any Trustor (if the Applicant is owned by a trust).

Paperwork Reduction Act — You are not required to respond to this collection of information unless it displays a currently valid OMB
Control Number. The estimated time for completing this application, including gathering data needed, is 8 minutes. Comments about this time
or the information requested should be sent to : Small Business Administration, Director, Records Management Division, 409 3rd St., SW,
Washington DC 20416., and/or SBA Desk Officer, Office of Management and Budget, New Executive Office Building, Washington DC
20503.

Privacy Act (5 U.S.C. 552a) — Under the provisions of the Privacy Act, you are not required to provide your social security number. Failure to
provide your social security number may not affect any right, benefit or privilege to which you are entitled. (But see Debt Collection Notice
regarding taxpayer identification number below.) Disclosures of name and other personal identifiers are required to provide SBA with
sufficient information to make a character determination. When evaluating character, SBA considers the person’s integrity, candor, and
disposition toward criminal actions. Additionally, SBA is specifically authorized to verify your criminal history, or lack thereof, pursuant to
section 7(a)(1)(B), 15 USC Section 636(a)(1)(B) of the Small Business Act (the Act).

Disclosure of Information — Requests for information about another party may be denied unless SBA has the written permission of the
individual to release the information to the requestor or unless the information is subject to disclosure under the Freedom of Information Act.
The Privacy Act authorizes SBA to make certain “routine uses”™ of information protected by that Act. One such routine use is the disclosure of
information maintained in SBA’s system of records when this information indicates a violation or potential violation of law, whether civil,
criminal, or administrative in nature. Specifically, SBA may refer the information to the appropriate agency, whether Federal, State, local or
foreign, charged with responsibility for, or otherwise involved in investigation, prosecution, enforcement or prevention of such violations.
Another routine use is disclosure to other Federal agencies conducting background checks but only to the extent the information is relevant to
the requesting agencies' function. See, 74 F.R. 14890 (2009), and as amended from time to time for additional background and other routine
uses. In addition, the CARES Act, requires SBA to register every loan made under the Paycheck Protection Act using the Taxpayer
Identification Number (TIN) assigned to the borrower.

Debt Collection Act of 1982, Deficit Reduction Act of 1984 (31 U.S.C. 3701 et seq. and other titles) - SBA must obtain your taxpayer
identification number when you apply for a loan. If you receive a loan, and do not make payments as they come due, SBA may: (1) report the
status of your loan(s) to credit bureaus, (2) hire a collection agency to collect your loan, (3) offset your income tax refund or other amounts
due to you from the Federal Government, (4) suspend or debar you or your company from doing business with the Federal Government, (5)
refer your loan to the Department of Justice, or (6) foreclose on collateral or take other action permitted in the loan instruments.

Right to Financial Privacy Act of 1978 (12 U.S.C. 3401) — The Right to Financial Privacy Act of 1978, grants SBA access rights to
financial records held by financial institutions that are or have been doing business with you or your business including any financial

SBA Form 2483 (04/20)
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’#Tifg Borrower Application Form
institutions participating in a loan or loan guaranty. SBA is only required provide a certificate of its compliance with the Act to a financial
institution in connection with its first request for access to your financial records. SBA's access rights continue for the term of any approved
loan guaranty agreement. SBA is also authorized to transfer to another Government authority any financial records concerning an approved

loan or loan guarantee, as necessary to process, service or foreclose on a loan guaranty or collect on a defaulted loan guaranty.

Freedom of Information Act (5 U.S.C. 552) — Subject to certain exceptions, SBA must supply information reflected in agency files and
records to a person requesting it. Information about approved loans that will be automatically released includes, among other things, statistics
on our loan programs (individual borrowers are not identified in the statistics) and other information such as the names of the borrowers (and
their officers, directors, stockholders or partners), the collateral pledged to secure the loan, the amount of the loan, its purpose in general terms
and the maturity. Proprietary data on a borrower would not routinely be made available to third parties. All requests under this Act are to be
addressed to the nearest SBA office and be identified as a Freedom of Information request.

Occupational Safety and Health Act (15 U.S.C. 651 et seq.) — The Occupational Safety and Health Administration (OSHA) can require
businesses to modify facilities and procedures to protect employees. Businesses that do not comply may be fined, forced to cease operations,
or prevented from starting operations. Signing this form is certification that the applicant, to the best of its knowledge, is in compliance with
the applicable OSHA requirements, and will remain in compliance during the life of the loan.

Civil Rights (13 C.F.R. 112, 113, 117) — All businesses receiving SBA financial assistance must agree not to discriminate in any business
practice, including employment practices and services to the public on the basis of categories cited in 13 C.F.R., Parts 112, 113, and 117 of
SBA Regulations. All borrowers must display the "Equal Employment Opportunity Poster" prescribed by SBA.

Equal Credit Opportunity Act (15 U.S.C. 1691) — Creditors are prohibited from discriminating against credit applicants on the basis of race,
color, religion, national origin, sex, marital status or age (provided the applicant has the capacity to enter into a binding contract); because all
or part of the applicant's income derives from any public assistance program: or because the applicant has in good faith exercised any right
under the Consumer Credit Protection Act.

Debarment and Suspension Executive Order 12549; (2 CFR Part 180 and Part 2700) — By submitting this loan application, you certify
that neither the Applicant or any owner of the Applicant have within the past three years been: (a) debarred, suspended, declared ineligible or
voluntarily excluded from participation in a transaction by any Federal Agency; (b) formally proposed for debarment, with a final

determination still pending; (c) indicted, convicted, or had a civil judgment rendered against you for any of the offenses listed in the
regulations or (d) delinquent on any amounts owed to the U.S. Government or its instrumentalities as of the date of execution of this

certification.

SBA Form 2483 (04/20)
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To:
Thank you! Your forgiveness request has been successfully submitted to the SBA. It has been taking them about 20-30 days to
process although they do have up to 90 days to review. | will keep you in the loop as soon as | receive a status update.

Warm regards,

Senior PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA92653

I harvesteref.com

www.harvestsbf.com

)i 1

The content ofthis email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a
written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does notoccurin

the future.

From: [N -\« o mply.com >

Sent: Monday, September 13, 2021 9:07 AM
To: I - - rvestcref.com >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Here is the signed application for the second draw PPP loan.

-.('I’.‘\ Sr. Assistant Controller | Womply _L““M
OnFri, Sep 10, 2021 at 4:16 PM _omm> wrote:

Toby has not yet signed the application. He may be travelling right now. | will forward the signed application once |
receive it.

_.t PA | Sr. Assistant Controller | Womply @wwomply.com

On Fri, Sep 10, 2021 at 3:57 PM -harvestcref.com > wrote:
o

| just wanted to check in to see if you’ve had a chance to sign the app. Hoping to submit before the weekend. Let me know
if | can answer any questions for you.

Warm regards,

HARVEST SSCC 002410



Senior PPP Program Processor

<t

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party,
without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake

does not occur in the future.

From: womply.com>

Sent: Thursday, September 9,2021 2:17 PM
To harvestcref.com >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Here are the 941 returns. The application isin the signature process.

_A( PA | Sr. Assistant Controller | Womply vwomply.com
On Wed, Sep 8,2021at12:46 PM_1>ha rvestcref.com > wrote:

Please also provide your 2021 941s for Q1 and Q2.

!

Warm regards,

Senior PPP Program Processor

£

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party,
without a written consent of the sender. If you received this message by mistake, please reply tothis message and follow with its deletion, so that we can ensure such a

mistake does notoccur in the future.

From:
Sent: Wednesday, September 8, 2021 11:46 AM

To: womply.com >

Subject: RE: PPP Forgiveness - 20200701900 - 5187557106 - Womply
Importance: High

Hello-

My apologies for the delay in getting this back to you. Please find attached the revised/final application with the
updated payroll figure based off of your attached Schedule A Worksheet’s claimed cash comp.

Please review, sign and initial with wet ink (pen) or verified digital signature as this is required by the SBA and email back
to me. Thisincludes all certifications — must be initials and not “x” marks. Once | receive this, | will be clear to submit to

the SBA.

Please let me know if you have any questions. Thank you.

Warm regards,

HARVEST SSCC 002411



Senior PPP Program Processor
Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232

Laguna Hills, CA 92653
harvestcref.com

www.harvestsbf.com

x0

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party,
without a written consent of the sender. If you received this message by mistake, please reply tothis message and follow with its deletion, so that we can ensure such a

mistake does not occur in the future.

From: womply.com >
Sent: Wednesday, September 1,2021 9:26 AM

To: I o vestcref.com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Here isthe application.

-.('f"»\ Sr. Assistant Controller | Womply @womply.com

On Wed, Sep 1,2021 at 10:24 AM harvestcref.com > wrote:

Emailed to me directly is easiest, thank you!

Warm regards,

PPP Program Processor

x

I'he content ofthis email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with any third party,
without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a

mistake does not occur in the future

Sent: Wednesday, September 1,20219:21 AM

To: harvestcref.com >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

| have the electronically signed revised forgiveness application now. Would you prefer it was uploaded through the
portal or just emailed to you directly?

HARVEST SSCC 002412



OnTue, Aug 31, 2021 at 3:31 PM womply.com> wrote:

The three reports for the second draw PPP loan are now uploaded and the submit button is clicked. Let me know
if you can't access the files.

_A CPA | Sr. Assistant Controller | Womply _MM
OnTue, Aug 31, 2021 at 2:42 PM _@harvestcref.com > wrote:

| just received confirmation that that is an acceptable form of signature. Please send my way at your earliest
convenience.

Warm regards,

PPP Program Processor

Ix

The content of this email is confidential and intended forthe recipient specified in message only. Iltisstrictly forbidden toshare any part of this message with any
third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can

ensure such a mistake does not occur in the future

rrom: S ool com>
Sent: Tuesday, August 31, 25 PM

To: | - hres cref.com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I'm not trying to be difficult, but we went to a fully remote model for our business. | don't have the option of
printing it out and taking it to the CEO for signature. It would be much easier for us if there was a way for the
SBA to accept an electronic signature. What do they consider a verified electronic signature?

CPA | Sr. Assistant Controller | Womply w
on Tue, Aug 31, 2021 at 2:17 PM || || 2 vomoly.com > wrote:

What if we have the verified by Hellosign electronic signature pages attached to the file?

CPA | Sr. Assistant Controller | Womply ¢womply.com
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OnTue, Aug 31, 2021 at 2:16 PM harvestcref.com > wrote:

You just have to print and wet sign on your end and then scan and email back. They just don’t want non-
verified digital signatures.

Warm regards,

PPP Program Processor
x" 1
|
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with
any third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so

that we can ensure such a mistake does not occur in the future.

From: womply.com >

Sent: Tuesday, August 31, 2021 1:15 PM
To: harvestcref.com>

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Exactly how do you expect to receive a wet signature via email?

- CPA | Sr. Assistant Controller | Womply | awomply.com

OnTue, Aug 31, 2021 at 2:09 PM _harvestcref.com > wrote:

Please find attached the revised/final application with updated payroll figure (based on provided
Schedule A Worksheet) and loan disbursement date.

Please review, sign and initial with wet ink (pen) as this is required by the SBA and email back to me. This

includes all certifications —must be initials and not “x” marks. Once | receive this, | will be clear to submit
to the SBA.

Please let me know if you have any questions. Thank you.

Warm regards,

!!! !rogram !l’OCGSSOF

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232

Laguna Hills, CA 92653
B2 harvestcref.com

www.harvestsbf.com

X

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden 1o share any part of this message

HARVEST SSCC 002414



with any third party, without a written consent of the sender. If you received this message by mistake, please reply tothis message and follow with its

deletion, so that we can ensure such a mistake does notoccur in the future

Sent: Tuesda ugust 2:23 PM
To R et com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I guess you do need to click the submit button at the end of the portal. The files should be there now. |
have attached the spreadsheets to this email, in case clicking the submit button didn't work.

CPA | Sr. Assistant Controller | Womply __\'_()IJ]M
OnTue, Aug 31, 2021 at 1:14 PM _harvestcref.com > wrote:

The only items that | can see that were recently uploaded were from 8/25. Can you please attach via
email for ease and hopefully we can get this wrapped up today.

Warm regards,

PPP Program Processor

X

The content of this email is confidential and intended forthe recipient specified in message only. Itisstrictly forbidden to share any part of this
message with any third party, without a written consent of the sender. If you received this message by mistake. please reply to this message and

follow with its deletion, so that we can ensure such a mistake does not occur in the future.

From: womply.com >
Sent: Tuesday, August 31, 2021 11:01 AM
To: harvestcref.com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

| had already uploaded the PPP Payroll export to the portal. The other two reports are now
uploaded. Let me know if you can't access them.

-('i’\ Sr. Assistant Controller | Womply fuwomply.com

OnTue, Aug 31,2021 at 9:47 AM _vharvestcref.com > wrote:

All three reports please.

Warm regards,

PPP Program Processor

HARVEST SSCC 002415



The content of this email is canfidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this
message with any third party, without a written consent of the sender. If youreceived this message by mistake, please reply to this message and

follow with its deletion, sothat we can ensure such a mistake does notoccur in the future

From: womply.com>

Sent: Tuesday, August 31, 2021 8:45 AM

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Do you need all three reports or just the payroll data export?

Ty —

On Tue, Aug 31, 2021 at 9:36 AV [ NEGEGEGEGEGEGEGE - - cstcref.com > wrote:

Here is what | was able to find. Do you want to try pulling these reports and if that doesn’t work,
we can jump on a call? These reports would have everything we would need to progress.

https://paylocity.egain.cloud/system/templates/selfservice/pctycss/help/customer/locale/en-
US/portal/308600000001019/content/PCTY- 86195/PPP-Loan-Forgiveness-Reports

Article ID: PCTY-86195

PPP Loan Forgiveness Reports
Paylocity provides reports to assist clients with completing the Small Business Administration (SBA)

Form 3508 (05/20) and applying for Paycheck Protection Program (PPP) Loan Forgiveness.

e PPP Loan Forgiveness Schedule A FTE Report: Shows Full-Time Equivalency (FTE) Safe

Harbor and Average FTEs for measurement periods.

e PPP Loan Forgiveness Schedule A Worksheet Report: Provides a list of workers that shows

Hourly/Salary Wage Reduction.

e PPP Loan Forgiveness Payroll Data Export: Contains all payroll and hour data for given

payroll periods; mainly used for auditing purposes.
All Paylocity reports use data in HR & Payroll, butthe PPP Loan Forgiveness Application needs payroll
) Y ICy Y g PI pay

and hours data back to 2019 for prior quarters and years.

o [fPaylocity does not have payroll data for 2019 and 2020 stored in HR & Payroll, the reports and
calculations will not provide accurate data.
o Users will need to work with a prior payroll provider or use historical records to complete any

missing scctions.

Warm regards,

PPP Program Processor
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The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this
message with any third party, without a written consent ofthe sender. If you received this message by mistake, please reply to this message

and follow with its deletion, so that we can ensure such a mistake does notoccurin the future.

From: womply.com >

Sent: Monday, August 30, 2021 8:33 AM

To: harvestcref.com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I'm not sure if Paylocity has such areport. | will look into this. lalso have a Google Sheet where
we accounted for people who had more than $100K annual compensation that | can show you
and perhaps convert to Excel for upload. Would you have time for a Zoom/Google Hangout call
to discuss this?

_( PA | Sr. Assistant Controller | Womply _‘—I‘MM

On Fri, Aug 27,2021 at 4:06 PM_harvestcref.com > wrote:
e

Just wanted to checkin to see if you were able to pull the forgiveness report. | have opened the
portal again for you to upload if you prefer to go that route. Otherwise, please send via email at
your earliest convenience. All loans at the end of their disbursement period are currently being
onboarded by our finance team for their payment demands. I’'m hoping we can avoid that with
the size of your loan.

Warm regards,

!!! !mgram !I’OCPQSOF

%D

The content of this emallis confidential and intended forthe recipient specified in message only. Itis strictly forbidden to share any partof
this message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to this

message and follow with its deletion, sothat we canensure such a mistake does not occur in the future.

From: _
Sent: Thursday, August 26, 2021 4:30 PM
To: womply.com>

Subject: RE: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I’'m having some trouble following your Paylocity report. | see that there is a total of
$5,562,768.37 for wages across the board but this doesn’t include any of the appropriate
owner/employee caps. Canyou see if they have an actual Forgiveness Report you can give
which gives a total of overall wages paid per employee and then a secondary column showing
the capped wages for those that apply?

HARVEST SSCC 002417



Warm regards,

PPP Program Processor

x

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of
this message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to this

message and follow with its deletion, so that we canensure such a mistake does not occur in the future.

cemrnmen
: Thurs us 3AM

harvestcref.com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Just be aware that | did click submit yesterday, as | was getting ready to leave for the day. If
find that you need additional documents, you'll have to re-open the portal for me to upload.

CPA | Sr. Assistant Controller | Womply _MM
On Wed, Aug 25, 2021 at 5:10 PM _ﬂharvestcref.com > wrote:

Thank you so much for letting me know as I’'m not alerted once you have completed
uploading.

Don’t worry about clicking anything further. | am able to download your newest forms.
Please allow me to review and | will follow up as soon as possible with next steps.

Warm regards,

PPP Program Processor

X

I'he content of this email is confidential and intended for the recipient specified in message only. It isstrictly forbidden to share any part
of this message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to

this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

Sent: Wednesday, August 25, 2021 3:14 PM
To:*@harvestcref.com >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

The requested files have been uploaded. Do | click submit on the portal as well?

- ( l’\ \: ‘\\\L\:‘H : ( lnlt‘)ii‘l _
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-’u womply.com

wrote:

The portal has been opened. The email alert only sends to Toby but you can access it

directly from here as well -
https://harvestcref.venturesgo.com/portal/borrowerapplication/Forgiveness?quid=7381a3fd-

cf26-4b4e-9465-5f3b0d4966bf

Warm regards,

PPP Program Processor

X

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any
part of this message with any third party, without a written consent of the sender. If you received this message by mistake, please

reply to this message and follow with its deletion, so that we can ensure such a mistake does notoccur in the future.

From: [ o0 \y.com >

Sent: Wednesday, August 25, 2021 12:56 PM
Tm T

Subject: Re: orgiveness - 0701900 - 5187557106 - Womply

The PPP forgiveness report from Paylocity has personally identifiable payroll
information. | would prefer to send this information via a secure method. Do you have
such amethod | could use? Ifnot, I will send using our secure email process.

On Wed, Aug 25, 2021 at 1:13 PM_harvestcref.com >

wrote:
Thank you -

In order to submit to the SBA, please provide the following documents:

® 72020941s for all 4 quarters
® Please pull a Paylocity PPP Forgiveness Report for your covered period —5/15/20
-10/30/20

Thank you and | look forward to hearing back from you soon!

Warm regards,

PPP Program Processor

HARVEST SSCC 002419



The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share
any part of this message with any third party, without a written consent of the sender. If you received this message by mistake

please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future.

From: womply.com>

Sent: Tuesday, August 24, 2021 8:41 AM
To: harvestcref.com >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Yes, the deposit from Harvest was dated 5/15/20. Please see the screenshot of the
May 2020 bank statement below.

PA | Sr. Assistant Controller | Womply _

/.Com

On Mon, Aug 23, 2021 at 10:52 PM _@harvestcref.com >

wrote:

Thank you [llllor confirming! Can you please confirm, is 5/15/20 the date the
funds were deposited into your bank account?

Warm regards,

MCESSOF

X

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to
share any part of this message with any third party, without a written consent ofthe sender. If you received this message by
mistake, please reply to this message and follow with its deletion, sothat we canensure such a mistake does notoccurin

the future.

Sent: Monday, August 23, 2021 1:49 PM
To: harvestcref.com >
Subject: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Pursuant to your email to Toby Scammell dated 7/31/21, | am emailing you to let
you know we have submitted the loan forgiveness application for SBA loan
#5187557106 on your company's website. If you have any questions regarding the
application or supporting documents, please do not hesitate to contact me.

HARVEST SSCC 002420



-t’u womply.com
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To: Bes e

Subject: RE: PPP Forgiveness - 20200701900 - 5187557106 - Wemply
Date: Monday, September 13, 2021 9:29:00 AM
Attachments: image(01.pna

image(02.pna

Thank you! Your forgiveness request has been successfully submitted to the SBA. It has been taking them about 20-30 days
to process although they do have up to 90 days to review. | will keep you in the loop as soon as | receive a status update.

Warm regards,

Senior PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA 92653

2 harvestcref.com
www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with any third
party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure

such a mistake does not occur in the future.

rrom: |-  orol/.com>

Sent: Monday, September 13, 2021 9:07 AM

To: NG - s cref.com>

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Here is the signed application for the second draw PPP loan.

on Fri, Sep 10, 2021 at 4:16 PM ||| | GGG 2 cmoly.com> wrote:

Toby has not yet signed the application. He may be travelling right now. | will forward the signed application once |

receive it.

_(FM Sr. Assistant Controller | Womply -wmw

On Fri, Sep 10, 2021 at 3:57 PM @h f.com> wrote:

Hey I

| just wanted to check in to see if you’ve had a chance to sign the app. Hoping to submit before the weekend. Let me

know if | can answer any questions for you.
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Warm regards,

Senior PPP Program Processor

By B, |
1S y ) ) .
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with any

third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we
can ensure such a mistake does not occur in the future.

From: [ - . on0!y.com>

Sent: Thursday, September 9, 2021 2:17 PM

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Here are the 941 returns. The application is in the signature process.

CPA | Sr. Assistant Controller | Womply _@mmuhmo.m

On Wed, Sep 8, 2021 at 12:46 PM harvestcref.com> wrote:
Please also provide your 2021 941s for Q1 and Q2.

Warm regards,

Senior PPP Program Processor

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with
any third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so
that we can ensure such a mistake does not occur in the future.

From

Sent: Wednesday, September 8, 2021 11:46 AM

To: I >

Subject: RE: PPP Forgiveness - 20200701900 - 5187557106 - Womply
Importance: High

Hello -

My apologies for the delay in getting this back to you. Please find attached the revised/final application with the
updated payroll figure based off of your attached Schedule A Worksheet's claimed cash comp.

Please review, sign and initial with wet ink (pen) or verified digital signature as this is required by the SBA and email
back to me. This includes all certifications — must be initials and not “x” marks. Once | receive this, | will be clear to

submit to the SBA.

Please let me know if you have any questions. Thank you.

Warm regards,

HARVEST SSCC 002424



Senior PPP Program Processor
Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232

Laguna Hills, CA 92653
harv ref.com
.harv f.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with
any third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so
that we can ensure such a mistake does not occur in the future.

From: [N - o o)y com>
Sent: Wednesday, September 1, 2021 9:26 AM
To: @harves 3

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Here is the application.

CPA | Sr. Assistant Controller | Womply ‘mmmm
on Wed, sep 1, 2021 at 10:24 AM ||| G2 2restcref.com> wrote:

Emailed to me directly is easiest, thank you!

Warm regards,

PPP Program Processor

6 ~
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message

with any third party, without a written coneent of the eender. If you received thie meeeage by mictake, pleace reply to thie message and follow with ite
deletion, so that we can ensure such a mistake does not occur in the future.

¢rom: N - o1, cor>

Sent: Wednesday, September 1, 2021 9:21 AM
To: N - - stcref.com>

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I have the electronically signed revised forgiveness application now. Would you prefer it was uploaded through
the portal or just emailed to you directly?

_r PA | Sr. Assistant Controller | Womply @womply.c
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On Tue, Aug 31, 2021 at 3:31 PM (@ ly. > wrote:

The three reports for the second draw PPP loan are now uploaded and the submit button is clicked. Let me
know if you can't access the files.

on Tue, Aug 31, 2021 at 2:42 PM ||| | | GG o esteref com> wrote:

| just received confirmation that that is an acceptable form of signature. Please send my way at your earliest
convenience.

Warm regards,

PPP Program Processor

P ~
A
The content of this emall is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this

message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and
follow with its deletion, so that we can ensure such a mistake does not occur in the future.

rrom: [ - ... o>

Sent: Tuesday, August 31, 2021 1:25 PM
To: estcre >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I'm not trying to be difficult, but we went to a fully remote model for our business. | don't have the option
of printing it out and taking it to the CEO for signature. It would be much easier for us if there was a way for
the SBA to accept an electronic signature. What do they consider a verified electronic signature?

_C'r'.'—\ Sr. Assistant Controller | Womply -quplmgm
On Tue, Aug 31, 2021 at 2:17 PM ||| G2 onply.com> wrote:

What if we have the verified by Hellosign electronic signature pages attached to the file?

CPA | Sr. Assistant Controller | Womply _Mmp_ll._cm
On Tue, Aug 31, 2021 2t 2:16 PM m> wrote:

You just have to print and wet sign on your end and then scan and email back. They just don’t want non-
verified digital signatures.
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Warm regards,

PPP Program Processor

harvest

The content of this email is confidential 5nd intended for the recipient specified in message only. It is strictly forbidden to share any part of this
message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to this message
and follow with its deletion, so that we can ensure such a mistake does not occur in the future.

Sent: Tuesday, Augus ; 15 PM

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Exactly how do you expect to receive a wet signature via email?

Sr. Assistant Controller | Womply _WQW
On Tue, Aug 31, 2021 at 2:09 pM [ N RSN - - e st cref com> wrote:

Please find attachad the revised/final application with updated payroll figure (based on provided
Schedule A Worksheet) and loan disbursement date.

Please review, sign and initial with wet ink (pen) as this is required by the SBA and email back to me.
This includes all certifications — must be initials and not “x” marks. Once | receive this, | will be clear to
submit to the SBA.

Please let me know if you have any questions. Thank you.

Warm regards,

PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA 92653

I charvestcrel.con

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of
this message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to this
message and follow with its deletion, so that we can ensure such a mistake does not occur in the future.

From: [ - 0!y corm>

Sent: Tuesday, August 31, 2021 12:23 PM
To: r >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply
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| guess you do need to click the submit button at the end of the portal. The files should be there
now. | have attached the spreadsheets to this email, in case clicking the submit button didn't work.

on Tue, Aug 31, 2021 at 1:14 PM || 2.0 vestcref.com> wrote:

The only items that | can see that were recently uploaded were from 8/25. Can you please attach
via email for ease and hopefully we can get this wrapped up today.

Warm regards,

PPP Program Processor

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part
of this message with any third party, without a written consent of the sender. If you received this message by mistake, please reply to
this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future.

From: Wi >
Sent: Tuesday, August 31, 2021 11:01 AM
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

| had already uploaded the PPP Payroll export to the portal. The other two reports are now
uploaded. Let me know if you can't access them.

On Tue, Aug 31, 2021 at 9:47 AM @harvestcref.com> wrote:

All three reports please.

Warm regards,

PPP Program Processor

P ~
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any

part of this message with any third party, without a written consent of the sender. If you received this message by mistake, please
reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

From: @womply.com>

Sent: Tuesday, August 31, 2021 8:45 AM
To: ref >
Subject: Re: PPP Forgiveness - 20200701800 - 5187557106 - Womply
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Do you need all three reports or just the payroll data export?

CPA | Sr. Assistant Controller | Womply | _Jmmﬂxm

on Tue, Aug 31, 2021 at 9:36 AV ||| GGG 2bares et com> wrote:

Here is what | was able to find. Do you want to try pulling these reports and if that doesn’t
work, we can jump on a call? These reports would have everything we would need to
progress.

Article ID: PCTY-86195

PPP Loan Forgiveness Reports

Paylocity provides reports to assist clients with completing the Small Business
Administration (SBA) Form 3508 (05/20) and applying for Paycheck Protection Program
(PPP) Loan Forgiveness.

e PPP Loan Forgiveness Schedule A FTE Report: Shows Full-Time Equivalency

(FTE) Safe Harbor and Average FTEs for measurement periods.

s PPP Loan Forgiveness Schedule A Worksheet Report: Provides a list of

workers that shows Hourly/Salary Wage Reduction.
« PPP Loan Forgiveness Payroll Data Export: Contains all payroll and hour data
for given payroll periods; mainly used for auditing purposes.
All Paylocity reports use data in HR & Payroll, but the PPP Loan Forgiveness Application
needs payroll and hours data back to 2019 for prior quarters and years.

» |f Paylocity does not have payroll data for 2019 and 2020 stored in HR & Payroll,
the reports and calculations will not provide accurate data.

e Users will need to work with a prior payroll provider or use historical records to
complete any missing sections.

Warm regards,

PPP Program Processor

™
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share

any part of this message with any third party, without a written consent of the sender. If you receivad this message by mistake,
please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future,

Sent: Monday, August 30, 2021 8:33 AM

To: [, - 1 vestcrof.com>

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply
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I'm not sure if Paylocity has such a report. | will look into this. | also have a Google Sheet
where we accounted for people who had more than $100K annual compensation that | can
show you and perhaps convert to Excel for upload. Would you have time for a Zoom/Google
Hangout call to discuss this?

On Fri, Aug 27, 2021 at 4:06 PM [ 2 2 vostcref.com> wrote:
Hey I

Just wanted to check in to see if you were ahle to pull the forgiveness report. | have opened
the portal again for you to upload if you prefer to go that route. Otherwise, please send via
email at your earliest convenience. All loans at the end of their disbursement period are
currently being onboarded by our finance team for their payment demands. I’'m hoping we
can avoid that with the size of your loan.

Warm regards,

PPP Program Processor

harvest

.
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to
share any part of this message with any third party, without a written consent of the sender. If you received this message by
mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in
the future.

From: [

Sent: Thursday, August 26, 2021 4:30 PM
To: [ o\ o>
Subject: RE: PPP Forgiveness - 20200701900 - 5187557106 - Womply

I'm having some trouble following your Paylocity report. | see that there is a total of
$5,562,/68.3/ for wages across the board but this doesn’t include any of the appropriate
owner/employee caps. Can you see if they have an actual Forgiveness Report you can give
which gives a total of overall wages paid per employee and then a secondary calumn
showing the capped wages for those that apply?

Warm regards,

PPP Program Processor

. ~
The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to
share any part of this message with any third party, without a written consent of the sender. If you received this message by

mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in
the future

From: @womply. >
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Sent: Thursday, August 26, 2021 8:33 AM
T ——

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Just be aware that | did click submit yesterday, as | was getting ready to leave for the day.
If find that you need additional documents, you'll have to re-open the portal for me to
upload.

-LFA\Sr Assistant Controller | Womply womply.com

On Wed, Aug 25, 2021 at 5:10 PM @ ref. >
wrote:

Thank you so much for letting me know as I'm not alerted once you have completed
uploading.

Don’t worry about clicking anything further. | am able to download your newest forms.
Please allow me to review and | will follow up as soon as possible with next steps.

Warm regards,

PPP Program Processor

- 74> &

The content of this email is confktdemal and intended for the recipient specified in message only. It is strictly forbidden to
share any part of this message with any third party, without a written consent of the sender, If you received this message
by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does nol
occur in the future

From: |
Sent: Wednesday, August 25, 2021 3:14 PM
To: @ >

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

The requested files have been uploaded. Do I click submit on the portal as well?

On Wed, Aug 25, 2021 at 3:40 PM @harvestcref.com>
wrote:

The portal has been opened. The email alert only sends to Toby but you can access it

directly from here as well -
ht

x v rer.ventur .com
id=7 -f26-4hde-9465-5f3b0d4

Warm regards,

HARVEST SSCC 002431



PPP Program Processor

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is sirictly forbidden
to share any part of this message with any third party, without a written consent of the sender. If you received this
message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake
does not occur in the future

From - . o -c\,.con>

Sent: Wednesday, August 25, 2021 12:56 PM
To: >
Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Woemply

The PPP forgiveness report from Paylocity has personally identifiable payroll
information. | would prefer to send this information via a secure method. Do you

have such a method | could use? If not, | will send using our secure email process.

_Ci"’\ Sr. Assistant Controller | Womply _@w_omu_u.mm

On Wed, Aug 25, 2021 at 1:13 PM harv ref.com>
wrote:

lhank you -

In order to submit to the SBA, please provide the following documents:

1. 2020941s for all 4 quarters
2. Please pull a Paylocity PPP Forgiveness Report for your covered period —
5/15/20-10/30/20

Thank you and | look forward to hearing back from you soon!

Warm regards,

PPP Program Processor

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly
forbidden to share any part of this message with any third party, without a written consent of the sender. If you
received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure
such a mistake does not occur in the future.

From: pl m>

Sent: Tuesday, August 24, 2021 8:41 AM

To S - . <stci<f com>

Subject: Re: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Yes, the deposit from Harvest was dated 5/15/20. Please see the screenshot of the
May 2020 bank statement below.
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$3,103.440. 00 $3.114,130. 8¢

on Mon. Aue 23, 2021 at 10:52 PM ||| N
iﬁ)harygstcref.com> wrote:
Thank you Brian for confirming! Can you please confirm, is 5/15/20 the date the
funds were deposited into your bank account?

Warm regards,

PPP Program Processor

P ~
The content of this email is confidential and intended for the recipient specified in message only. It is striclly
forbidden to share any part of this message with any third party, without a written consent of the sender. If you

received this message by mistake, please reply to this message and follow with its deletion, so that we can
ensure such a mistake does not occur in the future.

From: | - o)\ cor>

Sent: Monday, August 23, 2021 1:49 PM
To: arvestcref.com>
Subject: PPP Forgiveness - 20200701900 - 5187557106 - Womply

Pursuant to your email to Toby Scammell dated 7/31/21, | am emailing you to

let you know we have submitted the Ioan forgiveness application for SBA loan
#5187557106 on your company's website. If you have any questions regarding
the application or supporting documents, please do not hesitate to contact me.

sistant Controller | Womply | _
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2021011340 o 4959988403 » Womply

IP: 97.117.64.211 Date: 2021-01-13 UTC Time: 04:59:13

HARVEST SSCC 002434



From: Cory Capoccia
Sent: Wednesday, May 13, 2020 2:51 AM

To: I
CC: Toby Scammell; [N
Subject: RE: PPP loan documentation

Attachments: Oto Analytics, Inc. ACH AUTHORIZATION - PPP.pdf; Wire & ACH Instructions for Oto
Analytics.pdf

Hi - attached are the docs. Please confirm receipt. When will finding happen now? Thanks!

Cory Capoccia | Womply (@womply.com

On Tue, May 12 2020 at 7:13 PM,_Zi,}harvcstcrcﬂcom> wrote:

Toby,

Please provide the completed ACH form and copy of check so we can complete the funding process. Thank you.

Regards,

Senior Vice President

Asset Acquisition Specialist

-@ harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It isstrictly forbidden to share any part of this message with any third party, without a written

consent ofthe sender. If you received this message by mistake, please reply to this message and follow with its deletion, sothat we can ensure such a mistake does not occur inthe future.

From: Toby Scammell -z,bwomply.com]

Sent: Tuesday, May 12, 2020 5:58 PM

To: harvestcref.com>
Cc: @harvestcref.com>; Cory Capoccia -@womply.com >;_@womp|y.com >
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Subject: RE: PPP loan documentation

| have re-attached the same document we already provided now as a single PDF. You should have what you
need, now please fund.

Toby Scammell
Founder & CEO at Womply

LinkedIn

On Tue, May 12, 2020 at 3:44 PM, wharvestcref.com > wrote:

Toby,

We only received the signature pages from the Note. She was requesting all the pages in one document.

Regards,
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Senior Vice President

Asset Acquisition Specialist

-a harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It isstrictly forbidden toshare any part of this message with any third party, without a written

consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

From: Toby Scamme!! [ e womoly.com

Sent: Tuesday, May 12, 2020 3:42 PM

To:__v)harvestcref.com>; womply.com >
Cc:-’harvestcref.com >; Cory Capoccia womply.com>

Subject: PPP loan documentation

Hcy- can you send us what docs you need completed? Thom can complete them and I can sign.
We already sent signed note and bank letter with ach info so not sure what else 1s needed.
Best,

Toby

Toby Scammell

Founder & CEO at Womply

HARVEST SSCC 002467



LinkedIn
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From: Toby Scammell
Sent: Frida
To:
CC:

Signed version of note attached. Will send ACH auth file tomorrow.

Toby Scammell
Founder & CEO at Womply

LinkedIn

On Thu, Apr 23,2020 at 9:38 PM, || 2harvesteref.com > wrote:

Toby,

April 24,2020 5:04 AM

Subject: Re: Womply PPP Note
Attachments: 8. PPP_Note Draft. .pdf

Attached is the PPP Note and ACH Authorization for your PPP loan. Please review, execute and return along
with a copy of a check from the account you want the funds deposited. Please let us know if you have any

questions. Thank you.

Regards,

Senior Vice President

Asset Acquisition Specialist

24422 Avenida de la Carlota, #232

Laguna Hills. CA 92653
Direct:

Mobile:

vharvestsbf.com
www.harvestsbf.com

harvest

The content of this email is contidential and intended for the recipient specified in message only. It i strictly forbidden to share any part of this message with any third party. without a written consent

of'the sender. If youreceived this message by mistake, please reply to this message and follow with its deletion, so thatwe can ensure such a mistake does not occur in the future.
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NOTE

SBA Loan # 5187557106
SBA Loan Womply
Name

Date 04/24/2020

Loan Amount

$3,103,440.00

Interest Rate

1% fixed

Borrower OTO ANALYTICS, INC.
Lender Harvest Small Business Finance, LLC
1. PROMISE TO PAY:

In return for the Loan, Borrower promises to pay to the order of Lender the

amount of

Three Million One Hundred Three Thousand Four Hundred Forty

Dollars

plus interest on the unpaid principal balance at the rate set forth below, and all
other amounts required by this Note. Before the funding of the Loan, the
following conditions must be satisfied:

A. Lender has approved the request for the Loan.

B. Lender has received approval from SBA to fund the Loan.

DEFINITIONS:

“Loan” means the loan evidenced by this Note.

"Loan Documents” means the documents related to this loan signed by Borrower.

“SBA” means the Small Business Administration, an Agency of the United States
of America.

PAYMENT TERMS:

Borrower must make all payments at the place Lender designates. The payment
terms for this Note are:
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From: [N

Sent: Monday, January 18, 2021 6:10 PM
To: harvestppp3 -
Subject: Re: PPP Loan Application - Womply
Attachments: 20210118100646167.pdf

Ok, here is the signed and scanned copy of the application signed with a wet-ink signature.

| Director of Finance

Ewom;!l!.com

On Sun, Jan 17, 2021 at 10:35 PM harvestppp3 -_’(Lfharvcstcrcf.com > wrote:

Thank you!

Also sorry about this, just a change that came in that we need to enforce, but could you initial with wet-ink

initials on questions 4 and 5, all the spaces on page 2, and sign with a wet-ink signature at the bottom of page 2.
Thanks!

PPP Program Processor
Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232

Laguna Hills, CA 92653

-d» harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It 5 strictly forbidden to share any part of this message with any third party, without a written consent

of the sender. If youreceived this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

From: _(Zl..‘wonmly.com >
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Sent: Sunday, January 17, 2021 8:06 PM
To: harvestppp3 - wharvestcref.com >
Subject: Re: PPP Loan Application - Womply

Thanks for your help on this. Attached is an updated application with another owner listed to bring
the total over 20%, which includes all the requested information. Also, attached is the requested
driver's license. Let me know if you need anything else.

I o<cto of Finance | v omp)y.cor

On Sun, Jan 17, 2021 at 6:59 PM harvestppp3 - _i}harveslcref.com > wrote:

Hi -

The submission was kicked back, and we discovered that for this round of PPP funding the SBA is requiring
a minimum 20% ownership to be showed on the application and in the portal. Right now we have Toby at
18%. Could you include any other individuals to push it over the 20%? Assuming so, please be sure to
include them on the application, provide their drivers license, and send a document with the following
information:

First name
Last name
Ownership %
Title

SSN
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e Street, city, state, zip

PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA 92653

‘L{harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a written

consent of the sender. If you received this message by mistake. please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

From: harvestppp3 - Jonnie

Sent: Friday, January 15,2021 12:48 PM
awomply.com >
Subject : pplication - Womply

Thanks for sending. Your second draw loan request has been queued for SBA submission.

PPP Program Processor
Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232

Laguna Hills, CA 92653

-},aharvestsbf.com
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www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a written

consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

From: .com >
Sent: Friday, January 15,2021 12:08 PM

To: harvestppp3 -G < harvestcref.com >
Subject: Re: PPP Loan Application - Womply

I shared this updated application with Jeremy after I worked through your excel sheet calculator.
Please see attached. Also attached is the P&L showing 2019 and 2020 Revenue.

_ Director of Finance [_’cD,wompIy.com

On Fri, Jan 15, 2021 at 12:09 PM harvestppp3 -_[b.harvcstcrcfﬂcom > wrote:

This is [l from Harvest, and I'll be helping with your PPP loan request. After reviewing the file, I had
a few questions:

¢ On the loan application, can you initial questions 4 and 5?
¢ On the online portal and payroll calculator, the average monthly payroll is $790,780, but on the

HARVEST SSCC 002484



application it shows $1,139,854. Which one is correct? Ifit’s $790,780, be sure to put that on the

application as well.

e Could you send P&Ls or documentation showing the gross receipts reduction between Q4 2020 and

Q420197

PPP Program Processor
Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232

Laguna Hills, CA 92653

-’i,!harvcstsbf. com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a written

consent of the sender. If you received this message by mistake, please reply to this message and follow with itsdeletion, so that we can ensure such a mistake does not occur in the future.
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From: Cory Capoccia
Sent: Thursday, February 11, 2021 4:39 AM

To: harvestppp3 -
CC: &

Subject: RE: 2nd Draw Request - 2021011340 « Womply

Great news. Thanks all!

Cory Capoccia | Womply (@wwomply.com

On Wed, Feb 10, 2021 at9:11 PM, harvestppp3 _'a. harvestcref.com > wrote:

Hi Cory,

The SBA must have liked what they saw with the new documentation, because they just approved the loan
request. Within the next few days you can expect to receive an email for Docusigning the docs for funding.

PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA 92653

-d;} harvestsbf.com

www. harvestsbf.com

harvest

T'he content of this email is confidential and intended for the recipient specified in message only. [tis strictly forbidden to share any part of this message with any third party, without a written consent

of the sender. If youreceived this message by mistake. please reply to this message and follow with its deletion, so that we can ensure such a mistake does not occur in the future

From: Cory Capoccia -(1..1 womply. com>
Sent: Wednesday, February 10, 2021 8:09 PM
To: harvestppp3 - @harvestcref.com>

@ harvestcref.com>; _iiharvcstcrcf. c0m>:_
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-’alwomply. com>

Subject: RE: 2nd Draw Request - 2021011340 « Womply

}{i- - any updates on our app with the SBA? Thanks

Cory Capoccia | Womply _{u\\f()lﬂpl\f.COln

On Fri, Feb 05, 2021 at 5:45 PM, harvestppp3 @ harvestcref.com> wrote:

Thank you -

This has been resubmitted to the SBA, hopefully now they have everything they need for approval.

HARVEST SSCC 002509



PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA 92653

B harvestsbf. com

www. harvestsbf. com

harvest

The content of this email 1s confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a written

consent of the sender. If you received this message by mistake, please reply to this meseage and follow with its deletion, so that we can ensure such a mistake does not eceur in the future

From: _a._ womply.com>

Sent: Friday, February 5, 2021 2:59 PM

To: harvestppp3 @ harvestcref.com>

Cc: @ harvesteref. com>; Cory Capoccia -(iilwomplv.com>;_
B oesteref.com>

Subject: Re: 2nd Draw Request - 2021011340 « Womply

Attached you will find a signed statement regarding our mailing address that was included on the
application and the reason it was listed on the application. Also attached is a copy of the latest
invoice from our ISP which provides internet service for our Utah office. These should address
questions a), b) and d) from your email. Please let me know if you need anything further.

Thanks,
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_ Director of Finance |_@womplv. com

On Fri, Feb 5, 2021 at 2:33 PM harvestppp3 - harvestcref.com> wrote:
Hi

The SBA has come back and is requesting for additional documentation. The points are listed below. The
payroll verification we have (¢), but could you send anything additional that you have [or the remaining
points? For point a, if you have a lease agreement or title report that demonstrates how the main operating
address is not residential, we can upload that. For point b you can explain how the main address is not
residential.

a. that the borrower’s operations can be conducted from the current residential business address such as: a.
Proof of an alternate operating address such as a current utility bill, current lease/rental agreement, or
mortgage note/mortgage statement, and an explanation of why the alternate operating address was not
listed on the application form

b. Signed statement by the borrower explaining how the borrower operations and number of employees
can be supported from a residential address

¢. Payroll documentation validating number of employees

d. Proof that the borrower address entered in ETRAN is not a residential address

PPP Program Processor

Paycheck Protection Program Department
24422 Avenida De La Carlota, Suite 232
Laguna Hills, CA 92653

-ii harvestsbf.com

www. harvestsbf. com

harvest
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The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a written

consent of the sender. If you received this message by mistake, please reply to this message and follow with itsdeletion, so that we can ensure such a mistake does not occur in the future

From: @ harvestcref.com>
Sent: Wednesday. February 3, 2021 9:56 AM
To: awwomply. com>

Ce: Cory Capoccia (@womply. com>; _(éu harvestcref.com>; harvestppp3 - I
@ harvestcref. com>

Subject: RE: 2nd Draw Request - 2021011340 « Womply

Please see below. It’s still processing according to the portal.

41 41 +4 14

First Draw Lender Name Second Draw Lender Name Borrower Name |
Harvest Small Business Finance, LLC Harvest Small Business Finance, LLC oto analytics, inc
Regards,

Senior Vice President

Asset Acquisition Specialist

-( harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a written

consent ofthe sender. If vou received this message by mistake, please reply to this message and follow with itsdeletion, so that we can ensure such a mistake does not occur in the future.

From: mwomplv. com |
Sent: Wednesday, February 03, 2021 8:58 AM

To: harvestcref.com>

Cc: Cory Capoccia[jjjjizwomply. com>;_£u harvestcref.com>; harvestppp3 --

‘harvestcref.com>
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Subject: Re: 2nd Draw Request - 2021011340 « Womply

Any updates on our application?

In the FAQs we found a reference to a form (SBA Form 3509 - PPP Loan Necessity Questionnaire
(For-Profit Borrowers)) that is being requested for first draw loans of more than $2M. Is it
possible that this form is holding up the processing and we need to get you a completed form to
unblock this?

Thanks,

_ Director of Finance | _@womply.com

On Fri, Jan 29, 2021 at 6:27 PM _&u harvestcref.com> wrote:

Cory,

[t’s been submitted but it’s still showing as processing. I’ll let you know once we see the status change.
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Regards,

(9]
(i}

Senior Vice President
Asset Acquisition Specialist

vharvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third party, without a

written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does notoccur in the

future.

From: Cory Capoccia-
Sent: Friday, January 29, 2021 5:41 AM
wwomply.com>

v harvestcref.com>; _a.&har\-'cslc1'cl‘.c0m>; harvestppp3 -

ywomply.com |

w harvestcref.com>

Subject: Re: 2nd Draw Request - 2021011340 « Womply

-did this suffice to unblock it?
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Cory Capoccia | Womply |_('u womply.com

On Thu, Jan 28 2021 at 12:37 PM, _'i(a\x"omply. com> wrote:

Attached is a copy of our business license including our Office address in Lehi, Utah.

All of our official business mail, IRS filings, etc. all have the San Francisco address that was
included on the application.

Please let me know if you need anything else.

I o cctor of Finance | 2 ool com

On Thu, Jan 28, 2021 at 8:31 AM Cory Capoccia -(LEWOI]]DIV.COIH> wrote:

That's annoying. The 548 Address is not residential, it is our corporate mailing address.

Thom, can you send through a copy of our rent statement with our Utah office address on it?
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Cory Capoccia | Womply | @womply.com

On Thu, Jan 28, 2021 at 8:26 AM, 0 harvesteref.com> wrote:

Cory,

Below is the current status and the items that can help resolve the issue.

PPP Loan Request

Oto Analytics, Inc.

Further Research Required

A There Appears to be a Problem.

Your borrower’s 1st Draw Loan has a hold that must be resolved before a 2nd Draw Loan can
borrower's behalf. You may immediately begin submitting supporting documents by clicking
below regarding holds which currently exist on the First Draw PPP Loan.
e 16-Large Number of Employees at Residential Business Address - Borrower address ent
ETRAN is a Residential Address and Number of Employees greater than or equal to 100

Rarrawar Infarmatinn

Here are the recommended items needed to resolve this issue. Please forward to Jonnie at your
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earliest convenience. Thank you

Large Number of Employees at Residential Business Address - Borrower address entered in
ETRAN is a Residential Address and Number of Employees >= 100

Please provide proof either that (a) the borrower has an alternate business address that
supports the number of employees; or (b) that the borrower’s operations can be conducted
from the current residential business address such as:

a. Proof of an alternate operating address such as a current utility bill, current lease/rental
agreement, or mortgage note/mortgage statement, and an explanation of why the alternate

operating address was not listed on the application form

b. Signed statement by the borrower explaining how the borrower operations and number of
employees can be supported from a residential address

c. Payroll documentation validating number of employees

d. Proof that the borrower address entered in ETRAN is not a residential address

Regards,

Senior Vice President
Asset Acquisition Specialist

(wharvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message with any third party

without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such a mistake does

not occur in the future

From: Cory Capocciam@ womply. com]|
Sent: Thursday, January 2%, 55 AM
To: @ harvestcref.com>

Ce: wharvestcref.com>; Jwomply.com>
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Subject: Re: 2nd Draw Request - 2021011340 « Womply

Hi - did you see this block removed after the SBA made their updates yesterday?

Cory Capoccia | Womply _(u womply.com

On Mon, Jan 25, 2021 at 2:41 PM, Cory Capoccia -il}iwomply. com> wrote:

'l‘hankSA- Not sure what is triggering that either, but let's see if it gets updated over the
next few days.
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Cory Capoccia | Womply | @womply.com

On Mon, Jan 25, 2021 at 11:55 AM,_&J harvestcref.com> wrote:

Cory,

It looks like SBA added a lookup functions for loans on hold due to SBA review of 1% draw
app. Please see below. Not sure what the flag is that’s preventing the submission of the ond
round yet, but wanted to share this with you.

Entity Name

oto analytics, inc

Loan Amount $ 3,103,440

SBA Number 5187557106

This SBA Loan was booked with this corporate indicator: EIN
This SBA Loan has a flag (this will prevent submission): Yes

Senior Vice President
Asset Acquisition Specialist
24422 Avenida de la Carlota, #232

Laguna Hills, CA 92653

Dirccr:
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Mobile: [ G-
-1 harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and mtended for the recipient specified in message only. Itis strictly forbidden to share any part of this message with any third

party, without a written consent ofthe sender. If you received this message by mistake, please reply to this message and follow with its deletion, so that we can ensure such

a mistake does not occur in the future,
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From: Toby Scammell

Sent: Wednesday. May 13. 2020 3:18 AM

To: Cory Capoccia; || G

Subject: Fwd: Re: Womply PPP Note

Attachments: Oto Analytics, Inc. ACH AUTHORIZATION - PPP.pdf; Wire & ACH Instructions for Oto
Analytics.pdf

Third time sending this

Toby Scammell
Founder & CEO at Womply

LinkedIn
---------- Forwarded message ------—---

From: Toby Scammell awomply.com >
Date: Friday, April 24 2020 at 11:51 AM PDT

Subject: Re: Womply PPP Note
To: @harvestcref.com >
Ce: vharvestcref.com >

Bank info attached

Toby Scammell
Founder & CEO at Womply

LinkedIn
On Thu, Apr 23, 2020 at 10:03 PM, Toby Scammell -aﬁswomply.com > wrote:
Signed version of note attached. Will send ACH auth file tomorrow.

Toby Scammell
Founder & CEO at Womply

LinkedIn

On Thu, Apr 23, 2020 at 9:38 PM, aharvestcref.com> wrote:

Toby,
Attached is the PPP Note and ACH Authorization for your PPP loan. Please review, execute and return along

with a copy of a check from the account you want the funds deposited. Please let us know if you have any
questions. Thank you.
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Regards,

Senior Vice President
Asset Acquisition Specialist
24422 Avenida de la Carlota, #232

Laguna Hills, CA 92653
Direct:

Mobile:

-1 harvestsbf.com

www.harvestsbf.com

harvest

The content of this email is confidential and intended for the recipient specified in message only. 1tis strictly forbidden to share any part of' this message with any third party, witheut a written consent

of the sender. If youreceived this message by mistake, please reply to this message and follow with its deletion. so that we can ensure such a mistake does not occur i the future.
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svb[)
SihiconValley Bank

01/28/2019
To Whom It May Concern;

Account information is listed below for OTO Analytics Inc.

Bank Name: SILICON VALLEY BANK
Company Name: OTO ANALYTICS, INC
Address: I

SAN FRANCISCO CA 94104

Routing Number:
SWIFT Code:
Account Number:

The above information is CONFIDENTIAL and is furnished as a matter of business courtesy. No
responsibility is assumed by our bank or its officers.

Sincerely,

Re/ationshii Advisor
empe
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Harvest Small Business Finance, LLC
Monthly Class A Members Meeting ~ May 20, 2020

11:00 AM, Conference Call
members present: [ A MM
Non-Members Present: None
Meeting called to order by-t 11:00 AM
1)
2)

3)

4)

5)-gave an update on the Paycheck Protection Program (“PPP”).
a. To date, Harvest has originated approximately $900 million of PPP loans.
b. To accomplish this, Harvest has hired about 15 temporary employees to process
PPP loans. Itis likely that Harvest will retain most of these employees to work
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on the PPP loan forgiveness process going forward. A number of these
temporary hires were former Harvest employees who were laid off in March.
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Message

From: Toby Scammell womply.com]

on behalf of  Toby Scammell womply.com> -@womply.com]
6/8/2021 10:01:

Sent:
Subject: Fwd: Fwd: steps to reduce fraud

Attachments: Steps to reduce fraud (1).docx

Re our discussion: See attached suggestions on fraud prevention. I can update this based on more recent data
and we have more we can share to help improve the results for EIDL

Toby Scammell
Founder & CEO at Womply

mKedin

---------- Forwarded message
From: Toby Scammell (@womply.com>

Date: Wednesday, May | 21 at 2:00 PM PDT
Subject: Fwd: steps to reduce fraud
To: i
Ce:

@sba.gov>
a@womply.com>

@milesstockbridge.com>,

Hi _ Please see email and attachment for some of our technical suggestions. Separately, a
couple of small tweaks (that would have little to no impact on legitimate borrowers) would have a huge impact
on fraud reduction in the PPP program and perhaps other SBA programs. The PPP forgiveness process affords
you a unique opportunity to catch fraud even after loans have been funded, which is an opportunity we shouldn't
pass up.

Thanks again for your time.

Best,

Toby

Toby Scammell
Founder & CEO at Womply

LinkedIn

---------- Forwarded message ----------
From: Toby Scammell -@womply.com>
Date: Monday, May 3 2021 at 10:21 AM PDT

Subject: steps to reduce fraud
- asta.cov- [ <~ [

i a

Hi

I hope you're all well. I've attached specific recommendations that could be useful across COVID relief
programs to reduce and detect fraud. Many of these can be implemented very easily. We're seeing an increase in
the sophistication of attacks and our team is also picking up significant dark web activity surrounding SBA,
EIDL, PPP (including Womply and other technology companies).
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Related to PPP:

1 We have a list of compromised SSNs and bank accounts that are definitively associated with fraud. We
believe these should be blocked or at least flagged as high risk across all SBA programs. I offered to share with
the OIGs office but they suggested this was more of a policy issue. We can provide to Summit Group or any
other company if helpful. The vast majority of these are upstream of SBA (millions of applications).

2 Our lender partners need to withdraw ~tens of thousands of applications from SBA Approved in ETRAN due
to fraud. We believe that the manual withdrawal process will take too long for lenders, which could cause a
program accounting issue--namely that the program will "run out" of funding before those loans can be statused
correctly in ETRAN. Our team can help consolidate this info into a flat file or figure out how to enable lenders
to do this by APL

Please let me know if you want to discuss.

Best,
Toby

Toby Scammell
Founder & CEO at Womply

]
LinkedIn
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In recent days we've seen a significant increase in fraudulent applications that contain
stolen identities. Thousands of these applications have been approved by SBA,
indicating that the processes used by SBA to detect and prevent identity fraud are
having minimal impact. We did a cursory analysis of SVOG, EIDL, and RRF programs and
observed that they are likely to have the same vulnerabilities today as the PPP program.

Here are some recommendations that may be applied to detect, prevent, and
investigate fraud across government programs and by private participants.

Block all international IP addresses and all anonymous IPs

We've seen spikes in fraud from Ghana, Nigeria, and Pakistan in the last two weeks. The
geographies of attacks changes and therefore all international traffic should be blocked
at the firewall. Most attackers mask their traffic with VPNs, proxies, or Tor. This is
unlikely to have any impact on legitimate applicants. IP traffic must be blocked at all
levels including by any third party solution (Docusign, LexisNexis, ID.me, payment
processor, etc)

Block all VOIP numbers
Using Twilio or similar, block VOIP numbers from being used for signup, verification, or
notifications. Associated accounts/applications should be viewed as very high risk.

Database / KBA checks are widely exploited

Most digital KYC solutions are being systematically exploited including the Lexis Nexis-
powered Docusign ID Check, ID.me and Persona. Database checks for Name, Address,
SSN are routinely passing because identities have been stolen.

Block temporary, paper, or foreign IDs

US Fake IDs are passing digital analysis, manual inspection, and barcode scanning.
Other IDs should not be accepted. Expired IDs don’t appear to be a strong indicator of
fraud at the moment.

Use video selfies with strict liveness checks

Dolls, mannequins, masks, animations, and deep fakes are exploiting technical holes in
video selfie technology including liveness checks that require head movement, blinking,
and mouth movement. Videos and images should be manually reviewed.

Block online banks at their routing number

Walmart Money, Greendot, Varo, Lili and others like them are all strongly correlated to
fraud and fund transfers should be blocked to these banks. The fact that someone has
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an account open with one of these companies should not be reassuring-their KYC
processes are so weak that they are irrelevant-and instead should be viewed as a
reason to classify their application as high risk.

Require funding into a named bank account via ACH

While many banks have substantial issues with KYC and stolen accounts, it's still very
important to have funds electronically deposited into a named account. Deposits onto
prepaid cards should be strictly prohibited because this eliminates a critical layer of
fraud prevention.

Require business bank accounts

For programs or applications that require a registered business entity, require business
bank accounts for all deposits. These should be independently verified with the RDFI.
Where possible, ACH descriptors & routing numbers should be clearly separated &
identifiable to aid RDFls in their own fraud checks.

Apply strict rules after a funding failure

Conduct manual reviews on all data and limit the number of retries or changes. Where
possible under the rules of the program, add increasing delays for subsequent deposit
attempts (first try adds a 5 day delay, second try adds 10 day delay, etc). This will add
time for the RDF! 1o close accounts in the case they detect fraud.

Require minimum bank activity
If possible use Plaid/Yodlee/etc transaction data to verify bank activity existed at least
30 days ago. Bank statements aren’t useful for this purpose (1oo easy to fake).

Require a minimum bank balance of over $§20

$20 is often the minimum required to open an account and in general fraud rings are
reluctant 1o deposit money that could be frozen. Cften it's not possible to collect this
data due to institution or AP failures.

Restrict bank account usage
Limit the count of deposits and count of tax IDs on applications associated with each
bank account.

Anonymous IDs & browser fingerprints

Identify clusters of browser fingerprints and cookie-based anonymous IDs to find fraud.
Fraud rings rarely change their ID or fingerprints across applications, so these links help
connect fraudulent apps together.
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Device count limits

Applications that are associated with more than 2 devices are high risk, particularly if
those devices are located more than 50 miles apart (based on their IP address). This
often indicates a vertically integrated fraud ring with specialists/segmentation in each
step (KYC, documents, bank accounts, etc).

Limit IP address distance from database address

Database checks of SSN will often return a recent address that is more than 250 miles
from both the address shown on the ID and/or the IP address location. This appears to
be frequently associated with fraud.

Restrict tax IDs per bank login/password
Where possible if using Plaid or Yodlee, restrict the number of tax IDs from an
application that can use the same login/password for a bank institution.

Use loan amount to identify risk
With PPP Schedule C & F filers, ~95% of confirmed fraudulent applications have been
within $500 of the maximum allowable loan amount ($20,833 for draw 1).
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Message

From: Toby Scammell
on behalf of  Toby Scammell

womply.com]
womply.com> -@womply.com]

Sent: 4/29/2021 7:06:08 AM

To: Psba.gov]

cC: Pwomply.com]

Subject: Re: [EXTERNAL] RE: [EXTERNAL] RE: coordinating to stop ppp fraud

Pam pls send invite

Toby Scammell
Founder & CEO at Womply

LinkedIn
On Thu, Apr 29 2021 at 5:25 AM, [ IENGTGNGTGNGEGENEEEEEEN - oo > viote:
Toby,

The work never ends. Let’s plan for 2pm EST.

Thanks,

From: Toby Scammell -@woxllply'.c0111>
Sent: Thursday, April 29, 2021 12:17 AM

@sba.gov>

awomply.com>
] RE: coordinating to stop ppp fraud

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam@sba.gov.

You're up late :) If you're free tonight call my cell -|| || | | QI 1f not tonight T can do 11a or 2p est
tomorrow.

Here's our primary DHS contact:
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National Program Manager, Illicit Finance and Proceeds of Crime Unit, Homeland Security
Investigations, U.S. Immigration and Customs Enforcement

Happy to intro you if you don't know him. We're also working with various folks at the FBI, but the DHS
approach is most innovative.

Also re item 4 on my previous list: we are meeting with BlueAcorn & Capital Plus tomorrow to share data. One
of the banks we've been working with intro'd us so we could help them.

Toby Scammell

Founder & CEO at Womply

LinkedIn

On Wed, Apr 28, 2021 at 8:56 PM, —@squggxP wrote:
Hi Toby,

I can try to have a call tomorrow. Can you send me the contact info for the DHS agent you are working with?

Thanks,
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Office of Inspector General

U.S. Small Business Administration

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on
links and responding with sensitive information. Send suspicious email to spam@sba.gov.

Hi - Hope you're well. Do you have time to chat about these topics tomorrow? We're doing some work
with DHS that I would like to share with you in addition to the other topics. If you have some time
tomorrow can help schedule a quick call.

Best,

Toby

Toby Scammell

Founder & CEO at Womply

LinkedIn

On Mon, Apr 26, 2021 at 6:52 PM, Toby Scammell -’(Z!womplv.com> wrote:
Hi [ -

[ hope you're well. I'm wondering if we can coordinate more closely on fraud prevention and detection in the
PPP program.
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Toby Scammell

Founder & CEO at Womply

LinkedIn
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AGENT AGREEMENT

THIS AGENT AGREEMENT (this “Agreement”) is made and entered into on February |
2021 (the “Effective Date”), by and between Benworth Capital Partners, LLC, a Florida Corporation
(“Lender”) and Oto Analytics, Inc., a Delaware Corporation(“Agent”). Lender and Agent are sometimes
referred to herein as the “parties” and individually as a “party”.

RECITALS:

WHEREAS, Lender desires to engage in the origination, marketing, underwriting, and funding
of loans, as well as the servicing, management and liquidation ofthe subsequently resulting loan portfolios,
funded and created under the U.S. Small Business Administration (“SBA”) Paycheck Protection Program
(the “PPP™;

WHEREAS, Lender has the ability to independently evaluate, process, close, service, liquidate,
and litigate commercial loans; and

WHEREAS, Agent is experienced in providing services to lenders that market, underwrite and
fund loans under the SBA 7(a) Loan Program, including the PPP;

WHEREAS, Agent has developed a technology platform that facilitates the completion and filing
of loan applications under the SBA 7(a) Loan Program, including the PPP;

WHEREAS, Lender and Agent desire to establish an independent contractor relationship
whereby, for the mutual benefit of Lender and Agent, Agent provides assistance, services and technology
access to Lender in connection with potential loan applicants seeking loans under the PPP;

WHEREAS, Lender and Agent specifically acknowledge that Lender retains ultimate
responsibility for all loan decisions, including approvals, underwriting, closings, disbursements, due
diligence, and loan servicing actions (including those relating to loan deferments, loan forgiveness, and
loan guarantees), as required by the SBA, and Agent will exercise all best efforts to comply with all
regulatory requirements of the PPP;

NOW THEREFORE, in consideration of the mutual covenants, promises, and undertakings
contained herein, and for such other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto do hereby agree as follows:

1. Recitals Incorporated. The foregoing recitals are hereby incorporated into this
Agreement.
2. Term. The term of this Agreement shall be one (1) year from the Effective Date (the

“Term”), and thereafter shall automatically renew for successive one (1) year terms unless earlier
terminated, if Notice of Termination is timely provided, in accordance with Section 14,

3. Independent Contractor/Agent Relationship.

(a) Agent’s relationship to Lender shall at all times be that of independent contractor to provide
the services described in Section 5 of this Agreement.

(20210223)
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(b) Agent will utilize and manage its own employees, contractors and advisors and will
independently choose and control the methods and procedures to be used in the performance of Agent’s
obligations pursuant to the terms and provisions of this Agreement, except as otherwise expressly set forth
in this Agreement.

4, Applicant Fees. Agent will not charge any fees to any loan applicant for the services
provided hereunder or in connection therewith,

5. Scope of Work. Agent shall provide Lender with the services described below relating to
the packaging and processing of PPP loan applications and PPP loans originated and closed under the terms
of this Agreement (the “Included Loans™) for the compensation set forth herein, in all cases subject to best
efforts of both parties to finalize and mutually agree upon any forms, documents, procedures and processes
that are pending, in progress or under review as of the Effective Date.

(a) Processing Services. Agent shall provide the following services relating to the packaging
and processing of applications for the Included Loans:

(i) Identifying potential loan applicants;

(ii) Assisting each loan applicant in responding to questions about its eligibility under
the PPP;

(iii)  Providing loan applicants a technology platform that offers the Technology
Services (defined below)

(iv) Coordinating the collection and review of required due diligence documentation
under the PPP and any other documentation as required by Lender, including, without limitation,
documentation necessary for Lender to comply with applicable KYC/AML/BSA Laws. For purposes
of this Agreement, “KYC/AML/BSA Laws” means collectively, (i) the Bank Secrecy Act of 1970,
as supplemented by the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act, and any rules and regulations promulgated
thereunder applicable to Agent; (ii) Office of Foreign Asset Control (“OFAC”) rules and
regulations regarding the blocking of assets and the prohibition of transactions involving persons
or countries designated by OFAC; and (iii) any other AML-related applicable laws relating to
customer identification, anti-money laundering or preventing the financing of terrorism, each as
amended;

W) Communicating with loan applicants regarding loan application process and status,
including without limitation SBA rejections, and responding to loan applicant questions in
connection therewith;

(vi) Soliciting from applicants any additional information or corrections that may be
required in connection with applications that are rejected by the SBA or that fail the reviews
described in subparagraph (iv).

(vil)  Assisting Lender with the preparation and submission to the SBA of any reporting
or documentation with respect to the Included Loans, as required by the SBA Regulations; and

(viii)  Provision of periodic reporting in format and frequency acceptable to Lender.

(20210223)
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The foregoing services are referred to herein as the “Processing Services.”

(b) Technology Services. Agent shall make available to Lender and loan applicants a
technology platform that provides the following services (the “Technology Platform”):

(1) Providing loan applicants a technology platform into which loan applicants can
input information necessary to complete its applicable borrower application form for the PPP (SBA
Form 2483 or Form 2483-SD, as updated);

(ii) Ensuring the collection of all certifications, documentation and other information
necessary to complete the borrower application form and such other forms or documents as the
SBA may require in connection with the origination of Loans under the PPP;

(iii)  Collecting all necessary information in an .xml file (or some other mutually
acceptable format) capable of being transmitted by Lender (or by the Agent utilizing Lender’s
shared credentials) through the SBA Paycheck Protection Platform (“E-Tran,” “Forgiveness
Platform,” or any other platform established by the SBA), or such other online platform as the SBA
may designate for transmitting data to the SBA, in order to obtain an SBA authorization number,
other than certain information that must be provided directly by Lender to the SBA, subject to the
availability and functionality of such online platform;

(iv)  Ensuring the completion of all relevant fields through the SBA Paycheck
Protection Platform, or such other online platform as the SBA may designate for transmitting data
to the SBA, necessary to submit the applicable Lender Application Form — Paycheck Protection
Program Loan Guaranty, as revised (SBA Form 2484 or 2484-SD, as updated); and generating
promissory notes and other loan documents based on forms provided by Lender.

) Compliance with KYC/AML/BSA Laws;

(vi)  Obtaining electronic signatures to Lender’s loan documents;

(vii)  Verifying direct deposit account ownership;

(viii)  Providing Lender application pipeline reporting and processing reporting.

(ix)  In connection with each borrower application, providing a method for Lender to
perform a good faith review of the required information on the PPP Lender Application Form, PPP
Borrower Application Form and other associated application and closing documents for
completeness and compliance with Applicable Law and SBA Regulations. “Applicable Law”
means all applicable U.S. federal, state and local laws, statutes, ordinances, regulations and orders
applicable to any Party or relating to or affecting any aspect of the PPP (including the Coronavirus
Aid, Relief, and Economic Security Act (“CARES Act”), the Economic Aid Act, the Paycheck
Protection Program Flexibility Act of 2020, PPP and SBA Regulations), SBA Regulations, and all
requirements of any regulatory authority having jurisdiction over any Party or any activity provided
for in this Agreement or any other program document, including all rules and any regulations or
policy statements or guidance and any similar pronouncement of a regulatory authority, or judicial
or regulatory interpretation of the foregoing, applicable to the acts of Lender, Agent or as they
relate to the PPP or any Party’s performance of their obligations under the Agreement, in each case
as amended, supplemented or otherwise modified from time to time. “SBA Regulations” means
all PPP requirements and SBA guidelines under the CARES Act, the Economic Aid Act, the PPP

(20210223)
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Flexibility Act, any rules or guidance that has been issued by SBA implementing the PPP, including
SBA regulations published at 86 Fed. Reg. 3692 (Jan. 14, 2021) and 85 Fed. Reg. 20811 (Apr. 15,
2020) and any subsequent Interim Final Rules and other guidance as may have been or may be
subsequently issued by SBA or the U.S. Department of the Treasury with respect to the origination,
servicing and forgiveness of loans under the PPP and Frequently Asked Questions, or any other
applicable SBA loan requirements, including those codified in 13 CFR part 120, in each case as
amended, supplemented or modified from time to time.

(%) Submitting on Lender’s behalf each borrower application through the SBA
Paycheck Protection Platform, or such other online platform as the SBA may designate for
transmitting data to the SBA.,

(xi)  Soliciting from applicants any additional information or corrections that may be
required in connection with applications that are rejected by the SBA.

(xii)  Allowing for the preparation and submission to the SBA of any reporting or
documentation with respect to the Included Loans, as required by the SBA Regulations; and

(xiii)  Providing periodic reporting.

The foregoing services are referred to herein as the “Technology Services”.

6. Compensation. The Agent Fees and Technology Fees described in this Section 6 will be
paid out of the fees actually received by Lender in respect of such Included Loan in its capacity as a
“Lender” for such Included Loan under SBA Regulations (as may be amended, the “Lender Fees”). As of
the Effective Date, the current maximum Lender Fees under the SBA Regulations are:

. For loans of not more than $50,000, an amount equal to the lesser of 50% of the loan
amount or $2,500;

® 5% of the loan amount for loans more than $50,000 but not more than $350,000; and

o 3% of the loan amount for loans more than $350,000 and less than $2,000,000.

(a) Agent Fees. In consideration of Agent’s provision of services as an “Agent” (as defined
under the SBA Regulations) under this Agreement, including without limitation, the Processing Services.
Lender shall pay to Agent the fees set forth in the table below, which are expressed as a percentage of the
outstanding balance of the Included Loan at the time of disbursement (such fees, the “Agent Fees”), for
each Included Loan processed by Agent and originated by Lender under the PPP; provided, however, that
in no event shall Agent be entitled to Agent Fees in excess of the maximum fee allowed to be paid to an
“Agent” (as defined under the SBA Regulations) at the time of approval of an Included Loan.

Agent Fees:
s 1.00% for Included Loans not more than $350,000; and
° 0.50% for Included Loans more than $350,000 and less than $2,000,000.

(b) Technology Fees. For the Technology Services provided to Lender by Agent hereunder,
Lender shall pay to Agent the fees described in this Section 6(b) (“Technology Fees”).
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1) The Technology Fee payable to Agent for each Included Loan processed by Agent and
originated by Lender under the PPP (which for purposes of clarity, includes Included Loans funded prior
to achieving the Loan Target), shall equal fifty percent (50%) of the Lender Fee.

(ii) The Technology Fee payable to Agent for any Included Loan shall be reduced by any Agent
Fee paid to Agent in respect of such Included Loan.

(iii)  Example. By way of example, if an Included Loan has a principal amount of $100,000,
Lender actually receives the Lender Fee of $5,000, then the Agent Fees and Technology Fees payable to
Agent shall be as follows:

® Lender Fee: $5,000

® Agent Fee: $1,000

) Technology Fee: $1,500 (50% of $5,000 Lender Fee is $2,500, less the $1,000 Agent Fee
equals $1,500)

(c) Forgiveness Fees. For Forgiveness provided to Lender by Agent via the Technology
Services, Lender shall pay to Agent fifty dollars ($50) per Included Loan.

(d) Payment.

(i) Lender will pay to Agent all Agent Fees and Technology Fees, as applicable, for all
Included Loans that are (a) processed by the Agent (b) originated and funded by Lender (c) for which
Lender actually receives a Lender Fee in a calendar month, no later than the fifteenth (15") day of the calendar
month following the month in which the Lender Fee is paid.

(i) Agent shall not be entitled to any Agent Fees or Technology Fees in respect of any Included
Loan for which Lender does not actually receive a Lender Fee. Further, Agent will be liable to return any
Agent Fees and Technology Fees paid in the event the SBA or other governmental agency determines that
a Lender Fee on any Included Loan was not applicable and requires Lender to return the Lender Fee.

7. Lender and Agent Obligations.

(a) Each party hereby agrees to perform all work within the scope of this Agreement with due
diligence and within reasonable time periods to be mutually agreed upon.

(b) As to each Included Loan, Agent makes the representations and warranties to Lender set
forth on Exhibit A as of the date that such Included Loan is funded.

(c) Agent will refer to the SBA Regulations and U.S. Department of the Treasury’s regulations
and issued guidance for information with respect to underwriting for the PPP and criteria for eligibility for
a loan, Agent understands that such information requirements may be amended from time to time by the
SBA, and that Agent is responsible for keeping track of, and complying with, all changes made by the SBA.
Without diminishing its obligation, the Parties acknowledge and agree that Agent will track and comply
with such amendments and changes made by the SBA as soon as reasonably practicable given Agent’s need
to understand and implement amended and new requirements and guidance.

(d) Each party shall conduct its respective business and perform all of its activities and
obligations contemplated under this Agreement in material compliance with all Applicable Laws, including
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without limitation the SBA Regulations. Agent shall ensure that all applications for Included Loans have
been, and will be, gathered and processed in conformance with all applicable SBA Regulations, guidelines
and applicable laws.

(e) Agent will at all times during the Term maintain and implement with respect to each
Included Loan and application therefor policies and procedures specifically designed to assist with Lender’s
compliance with applicable KYC/AML/BSA Laws, which policies and procedures are consistent with
generally accepted standards within Lender’s industry for ensuring such compliance. Agent agrees to
provide employees training as required to support Lender in identifying suspicious and fraudulent activity
of the applicable client. In addition, Agent shall maintain and implement fraud prevention and detection
controls that are appropriate for the services provided under this Agreement in order to address all identified
fraud risks. When suspicious, fraudulent or identity theft activity is identified, Agent will report to Lender
such activity and provide all documentation reasonably required by Lender regarding the activity. Such
KYC/AML/BSA and fraud prevention and detection policies, procedures, and controls (collectively, the
“Agent Policies™) shall be provided to Lender for Lender’s review and shall be compatible with Lender’s
system for compliance with KYC/AML/BSA Laws. During the term of this Agreement, Agent will provide
written copies of any changes to the Agent Policies to Lender, and any such changes will meet the standards
set forth in this section.

t3) Agent shall maintain and implement fraud prevention and detection controls that are
appropriate for the services provided under this Agreement and in connection with the origination of each
Included Loan, which controls shall be designed to address all identified fraud risks, including, without
limitation, fraud by the related borrower(s) or by Agent’s personnel, and, by submitting an Included Loan
to Lender for funding, Agent represents that Agent has not identified suspicious, fraudulent or identity theft
activity related to the Included Loan.

€3] Each party shall prepare and maintain disaster recovery, business resumption and
contingency plans that comply with applicable law and that are appropriate for the nature and scope of its
obligations under this Agreement, which plans shall be sufficient to enable the other party to promptly
resume the performance of its obligations hereunder in the event of a natural disaster, destruction of such
party’s facilities or operations, utility or communication failures or similar interruption in the operations of
such party or the operations of a third party which in turn materially affect the operations of such party.
Each party shall make available to the other party copies of all such disaster recovery, business resumption
and contingency plans and shall promptly provide to the other party copies of any changes thereto. Each
party agrees to cooperate with one another on any disaster recovery, business resumption and contingency
plans involving its obligations under this Agreement, and in connection therewith, each such party shall
periodically test such disaster recovery, business resumption and contingency plans as may be appropriate
and prudent in light of the nature and scope of the activities and operations of such party and its obligations
hereunder and shall promptly provide the other party with results of any such tests.

(h) Upon discovery (or receipt of notice from Lender or any assignee) of a material breach of
any of the representations, warranties, obligations or covenants made by Agent in this Agreement with
respect to any Included Loan, including without limitation the representations and warranties set forth on
Exhibit A, the party discovering such breach shall give prompt written notice to the other. To the extent
such breach is capable of correction or cure, Agent shall have a period of sixty (60) days from the earlier
of its discovery or its receipt of notice of any such breach within which to correct or cure any such breach.

8. Reporting and Funding Procedures.
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(a) Agent shall provide, or shall ensure that the Technology Platform provides, the reports
described in Section 5.

(b) In the event that a subpoena, law enforcement inquiry or other legal process is served upon
the Lender requesting the production of records/documentation related to the Included Loans and/or to the
services provided pursuant to this Agreement, Agent will cooperate with Lender and promptly provide all
applicable records/documentation requested by Lender, within two (2) business days of Lender’s request if
practicable, but in no event later than required to permit Lender to timely respond to the subpoena.

(c) Agent will make all loan documents, data and other information related to borrowers, as
such information relates to an Included Loan, and Included Loans available to Lender for Lender’s business
purposes, including, without limitation, for customer relationship management and will provide copies of
the same to Lender upon request.

(D Upon request from Lender Agent will delete any and all data related to Included Loans,
other than (i) data required to be kept by Agent to comply with applicable laws, and (ii) general information
that is unrelated to Included Loans or Lender regarding borrowers that are otherwise customers of Agent.

(e) Agent via the Technology Platform will deliver all regulatory required notices on behalf of
Lender for loan applications that are denied using a form of adverse action notice approved by Lender.

9. Insurance. Agent agrees to comply with the insurance requirements as set forth in Exhibit
B attached hereto.

10. Information Security and Remittance. Agent agrees to comply with information security
and remittance requirements as set forth in Exhibit C attached hereto.

11. Compliance Management. Agent shall maintain, at all times during the term of the
Included Loans subject to this Agreement, a compliance program to track customer complaints and will
monitor and record servicing related telephone calls from borrowers. The compliance program shall
conform to the procedures set forth in Exhibit D.

12. Use of Subcontractors. Lender acknowledges that Agent may, at its own cost, use one or
more Subcontractors to assist or facilitate the Agent’s provision of Processing Services or Technology
Services; provided, that the use of a Subcontractor shall not relieve Agent of any of its obligations
hereunder. Agent shall remain responsible for all acts or omissions of its Subcontractors to the same extent
as if such acts or omissions were taken or omitted by Agent directly. In addition, Agent’s use of
subcontractors in connection with Agent’s provision of Processing Services or Technology Services is
conditioned upon the following: any such arrangements with a subcontractor shall be consistent with
Agent’s obligations contemplated hereunder. All actions of each subcontractor shall be performed as agent
of the Agent with the same force and effect as if performed directly by the Agent.

13. Indemnification.

(a) Mutual Indemnification. Subject to the terms and conditions set forth in Sections 13(b) and
(c), each party (as "Indemnifying Party") shall indemnify, hold harmless, and defend the other party and its
managers, officers, directors, employees, agents, affiliates, successors, and permitted assigns (collectively,
"Indemnified Party") against any and all losses, damages, liabilities, deficiencies, claims, actions,
judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including
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professional fees and reasonable attorneys' fees, that are incurred by Indemnified Party/awarded against
Indemnified Party (collectively, "Losses"), arising out of any third-party claim alleging:

() material breach or non-fulfillment of any material representation, warranty, obligation, or
covenant set forth in this Agreement by Indemnifying Party;

(ii) any grossly negligent or more culpable act or omission of Indemnifying Party (including
any reckless or willful misconduct) in connection with the performance of its obligations under this
Agreement; or

(iii)  any failure by Indemnifying Party to materially comply with any applicable federal, state,
or local laws, regulations, or codes in the performance of its obligations under this Agreement, including,
but not limited to SBA Regulations and the requirements applicable to the Paycheck Protection Program.

(b) Exceptions and Limitations on Indemnification. Notwithstanding anything to the contrary
in this Agreement, Indemnifying Party is not obligated to indemnify, hold harmless, or defend Indemnified
Party against any claim (whether direct or indirect) if such claim or corresponding Losses arise out of or
result from Indemnified Party's:

(1) gross negligence or more culpable act or omission (including recklessness or willful
misconduct);
(i) bad faith failure to materially comply with any of its material obligations set forth in this

Agreement; or

(iii))  use of the SBA Paycheck Protection Platform in any manner not otherwise authorized
under this Agreement or that does not materially conform with the usage guidelines provided by the SBA.

(c) Limitation of Liability. NEITHER PARTY WILL BE LIABLE UNDER ANY
CIRCUMSTANCES FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, OR LOST PROFITS OF ANY KIND, IN CONNECTION WITH THE
TERMS OR THE BREACH OF THE TERMS OR SUBJECT MATTER OF THIS AGREEMENT,
WHETHER ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT, WHETHER IN
CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE OR OTHER THEORY).

(d) For purposes of this Section 13, references to Agent or Lender shall include the employees,
agents and representatives of such party.

(e) The terms and provisions of this Section 13 shall survive the expiration or earlier
termination of this Agreement.

14. Termination.

(a) Notwithstanding Section 2 above, either party may terminate this Agreement at its option
by providing no less than thirty (30) days’ written notice (“Notice of Termination”) to the other party. Either
party may also terminate this Agreement immediately upon delivery of a Notice of Termination if the other
party is in material breach of any warranty, representation, covenant or obligation under this Agreement and
is not able to cure such breach within seven (7) calendar days.
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(b) Upon Lender’s receipt of Notice of Termination, Lender may request from Agent, and
Agent shall reasonably provide to Lender, a plan for transmitting to Lender electronic copies of loan files
in its possession that relate to the Included Loans, to the extent not otherwise in the possession of Lender.
Agent will not unreasonably withhold its cooperation in such selection and transmission, Both parties shall
agree upon a data format and method of transmission. Agent shall reasonably provide such requested
information to Lender no later than thirty (30) days following the termination of this Agreement.

(c) Notwithstanding the termination of this Agreement under this Section 14, the Agent’s
obligations under Sections 5 (with the exception of any continuing obligations to provide applications after
the date of termination), 7, 10 and 11 shall survive for all Included Loans for the life of such Included
Loans, and the Agent shall continue to perform the services set forth in said Sections 5, 7, 10 and 11 for all
PPP Loan Program applications for which receipt of a confirmation and a loan number from the SBA has
been received as of the effective date of termination.

15, Transition: Pavment of Fees Upon Expiration or Termination.

(a) In the event that any loan application for which Agent is responsible hereunder shall remain
unfinished but for which a loan number has been issued by the SBA in respect of the loan application on
the date of expiration or earlier termination of this Agreement, the parties may mutual agree upon one of
the following remedies: (i) Lender may complete the loan application process itself, (ii) Lender may
contract with another party (the “Replacement”) to complete the application process, or (iii) Lender may
request Agent to complete the loan application process with an alternative lender. If Lender elects to
complete the loan application process itself or contracts with the Replacement to complete the application
process, Agent shall provide to Lender or, at Lender’s direction, the Replacement, as promptly as is
reasonably possible, all applicant and/or loan file material in its possession that is not otherwise in the
possession of Lender.

(b) Agent shall be entitled to all fees accrued for all services provided in connection with
Included Loans pursuant to the terms and provisions of Section 5 above, including services provided after
termination of this Agreement pursuant to Lender’s request.

(c) This Section 15 shall survive the termination of this Agreement.
16. Maintenance of Confidential Information.
(a) The protection of confidential customer information is required at all times and Lender and

Agent shall at all times comply with relevant state and federal regulations regarding disclosure of
confidential information, including if applicable the Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801-6809)
and the Fair Credit Reporting Act (15 U.S.C. § 1681 etseq.).

(b) Agent acknowledges that it will have access to confidential business information of Lender,
including information relating to the Included Loans (the “Confidential Lender Information™). Agent agrees
that the Confidential Lender Information shall be maintained in strictest confidence and shall not be
disclosed to any third parties except as may be required by applicable state or federal law or necessary for
the performance of Agent’s obligations under this Agreement. During the Term and following the expiration
or earlier termination of this Agreement, Agent shall not disclose or use to its own advantage, or to the
advantage of any other person or entity, any such Confidential Lender Information which Agent obtained
as a result of either party’s performance of its obligations under this Agreement. For purposes of this
Agreement, “Confidential Lender Information” shall not include information that (i) is in Agent’s
possession prior to its being provided by Lender or is provided directly to Agent by a borrower or loan
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applicant, (ii) includes loan approval status, loan amounts, or loan forgiveness information, (iii) is or
becomes publicly available (other than through a breach of this Agreement by Agent), (iv) is independently
developed by Agent without use of the Confidential Lender Information or (v) becomes available to Agent
on a non-confidential basis, provided that the source of such information was not known by Agent to be
bound by a confidentiality agreement or other legal or contractual obligation of confidentiality with respect
to such information.

(©) Lender acknowledges that it will have access to confidential business information of Agent,
including information relating to Agent’s existing customers and proprietary systems (the “Confidential
Agent Information”). Lender agrees that the Confidential Agent Information shall be maintained in strictest
confidence and shall not be disclosed to any third parties except as may be required by applicable state or
federal law. During the Term and following the expiration or earlier termination of this Agreement, Lender
hereby agrees not to disclose or use to its own advantage, or to the advantage of any other person or entity,
any such Confidential Agent Information obtained as a result of either party’s performance of its obligations
under this Agreement. For purposes of this Agreement, “Confidential Agent Information” shall not include
information that (i) is in Lender’s possession prior to its being provided by Agent, (ii) is or becomes publicly
available (other than through a breach of this Agreement by Lender), (iii) is independently developed by
Lender without use of the Confidential Agent Information or (iv) becomes available to Lender on a non-
confidential basis, provided that the source of such information was not known by Lender to be bound by
a confidentiality agreement or other legal or contractual obligation of confidentiality with respect to such
information.

(d) For the avoidance of doubt, nothing in this Section 16 shall prohibit Lender from contacting
(or marketing to or working with) applicants and borrowers that participate under the PPP with respect to
any financial services and products, either during the Term of this Agreement or after the Agreement has
expired or been terminated in accordance with its terms.

(e) The provisions of this Section 16 shall survive the expiration or earlier termination of this
Agreement and shall be enforceable by either party hereto. In the event of a breach or threatened breach by
Agent or Lender of the provisions of this Section 16 or any portion thereof, the other party shall have the right
of injunction to restrain the same and the right to invoke any remedy allowed by law or in equity whether or
not other remedies, indemnity or reimbursements are herein provided.

17. Amendments. This Agreement may be amended only by a written instrument executed by
both parties hereto.

18. Governing Law. This Agreement shall be governed by and interpreted pursuant to the
laws of the State of California, excluding any conflict-of-laws rule or principle that might refer the
governance or the construction of this Agreement to the law of another jurisdiction (the “Governing Law™).
Notwithstanding the foregoing or any provision of this Agreement to the contrary, this Agreement is subject to all
Applicable Laws, including SBA Regulations. In the event of any conflict between the Governing Law and the
SBA Regulations, the SBA Regulations shall control. In the event that this Agreement conflicts with any other
contract or agreement between the parties, now or in the future, this Agreement shall control with respect
to any Included Loan unless the other contract or agreement specifically states that it supersedes this
Agreement.

19. Jurisdiction. Each party hereto irrevocably submits to the nonexclusive jurisdiction of the
state courts of California for the purposes of any suit, action or other proceeding arising out of this
Agreement. Each party hereto irrevocably and unconditionally waives any objection to the laying of venue
of any action, suit or proceeding arising out of this Agreement in California and hereby irrevocably and
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unconditionally waives and agrees not to plead or claim in any such court that any such action, suit or
proceeding brought in such court has been brought in an inconvenient forum.

20. Waivers. Except as otherwise expressly provided herein, no purported waiver by any party
of any breach by the other party of any of its obligations, agreements or covenants hereunder, or any part
thereof, shall be effective unless made in a writing subscribed by the party or parties sought to be bound
thereby, and no failure to pursue or elect any remedy with respect to any default under or breach of any
provision of this Agreement, or any part thereof, shall be deemed to be a waiver of any other subsequent
similar or different default or breach, or any election of remedies available in connection therewith, nor shall
the acceptance or receipt by any party of any money or other consideration due him or it under this
Agreement, with or without knowledge of any breach hereunder, constitute a waiver of any provision of this
Agreement with respect to such or any other breach.

21. Survival. The obligations of the parties under Sections 6(d)(iii), 6(d)(iv), 6(d)}(v), 8, 9, 10, 11,
12,13, 14,15, 16, 18, 19, 21, 26 and 31 shall survive the expiration or earlier termination of this Agreement.

22, Parties Bound. This Agreement shall be binding upon, and inure to the benefit of, Lender
and Agent and their respective successors and assigns. Notwithstanding the foregoing, neither party may
assign or delegate its rights or obligations pursuant to this Agreement without the prior written consent of
the other party. Any assignment or delegation in violation of this section shall be void.

23, Severability. If any provision of this Agreement or the application thereof to any person,
entity or circumstance shall, for any reason and to any extent, be determined by a court of applicable
jurisdiction to be invalid or unenforceable, the remainder of this Agreement and the application of such
provision to other persons, entities or circumstances shall not be affected thereby but rather shall be
enforced to the greatest extent permitted by law.

24, Exhibits. The Exhibits to this Agreement are an integral part of this Agreement and are
incorporated herein by this reference. All references to “this Agreement” shall be deemed to include the
Exhibits.

25, SBA Compliance. Lender and Agent agree as follows:

(a) This Agreement is in compliance with 13 C.F.R. 103.2, 103.5 and 13 CF.R. 120 et seq,,
as well as the SBA Regulations, including all PPP requirements.

(b) Except as expressly provided in Section 5 of this Agreement, all compensation to Agent
shall be paid directly by Lender and not by, or passed on by Lender to, borrowers or loan applicants. Such
compensation is for services actually performed, as specifically set forth in this Agreement for each type of
service, and Lender and Agent are prohibited from charging any borrower or applicant for the same services.
The billing for loan packaging or for other loan processing services shall identify the borrower and/or loan

applicant by name.
(c) Agent and Lender shall not engage in the sharing of any secondary market premium.
(D Agent will not assume any portion of the risk of any loan as applicable to this Agreement.
(e) Other than the contractual relationship created by this Agreement, there is no prior or

existing relationship between Agent and Lender.
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Exhibit A
REPRESENTATIONS AND WARRANTIES REGARDING INCLUDED LOANS

As to each Included Loan, Agent makes the following representations and warranties to Lender as
of the date each such Included Loan is funded:

(a) Such Included Loan is an Eligible Loan. For purposes of this Exhibit A, “Eligible
Loan” means an Included Loan that satisfied each of the following criteria as of the related Purchase Date,
as applicable, for such Included Loan:

(i) such Included Loan represents a legal, valid and binding obligation of the
related borrower, enforceable against such borrower, in accordance with its terms, except as may
be limited by bankruptey, insolvency, reorganization, moratorium or similar laws relating to or
limiting creditors’ rights generally or by equitable principles relating to enforceability;

(ii) the applicant for the Included Loan is an eligible applicant for the Included
Loan, because the applicant, the loan (including, without limitation, the principal amount thereof)
and the documentation and certifications submitted in connection therewith meet the criteria
established by the SBA and set forth in the SBA Regulations, and as may be amended from time
to time by the SBA;

(iii)  iffunded in accordance with the applicable loan application, such Included
Loan will be originated and underwritten in compliance with Applicable Law and SBA
Regulations;

@iv) such Included Loan was originated using a form of the Loan Agreement
provided to the Lender;

W) the Loan Application for such Included Loan is accurate and complete
(provided that Agent may rely on information provided by the borrower to the extent permitted
under SBA Regulations);

(vi) such Included Loan is not a Cancelled Loan;

(vii)  the principal amount of the Included Loan as of the Purchase Date is an
amount Agent has determined, in reliance on borrower representations, would be eligible for a 100
percent guarantee by the SBA and (subject to compliance by the related borrower with any

requirements applicable to such borrower) for forgiveness under SBA Regulations; and

(viii)  the amount of such Included Loan is less than $2,000,000.

(b) Such Included Loan, and the process by which the application for such Included
Loan was obtained, complies in all material respects with the Paycheck Protection Program and SBA
Regulations.

(c) Agent has accurately disclosed to Lender the total amount to be disbursed under

the Included Loan and no amount has been disbursed under the Included Loan.
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(d) Agent has established, maintains and, with respect to each Included Loan, has
properly implemented, policies and procedures reasonably designed to assist Lender with Lender’s ongoing
compliance with applicable KYC/AML/BSA laws, which policies and procedures are consistent with
generally accepted standards within the industry for ensuring such compliance.

(e) Agent has, with respect to each Included Loan, properly implemented fraud
prevention and detection controls that are appropriate for the services provided under this Agreement in
order to address all identified fraud risks.

) Agent will not be held liable for any Borrowers’ failure to comply with the criteria

and requirements of the SBA Regulations. Agent will not be held liable for any damages stemming from
the Agent’s reliance on any information provided by a Borrower.
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Exhibit B
INSURANCE PROVISIONS

Prior to commencing the Services and for the duration of the term of the Agreement, Agent shall maintain
without interruption and at its own expense the following types and minimum amount of insurance:

(a) Commercial General Liability insurance with a One Million Dollars ($1,000,000)
per occurrence limit and an aggregate of not less than Two Million Dollars ($2,000,000) and such insurance
shall (i) be written on a per occurrence basis, and (ii) be endorsed to cover liability arising from premises,
operations, independent contractors, products-completed operations, personal injury, advertising injury,
and liability assumed under an insured contract;

(b) Workers’ Compensation insurance for employees of Agent at the applicable
statutory limit and including Employers’ Liability in an amount of not less than Five Hundred Thousand
Dollars (8500,000);

() “Umbrella”/Excess Liability insurance in a limit of not less than Four Million

Dollars ($4,000,000) to cover claims in excess of the coverage limits for Commercial General Liability,
Employers’ Liability as required herein;

(d) Professional Liability insurance which shall describe as professional services
covered thereunder all Services furnished by Agent to Lender under this Agreement and which shall provide
coverage in a limit of not less than Five Million Dollars ($5,000,000); and

(e) Commercial Crime insurance in a limit of not less than Five Million Dollars
($5,000,000);

® Privacy Liability (aka Cyber Security) insurance to provide coverage in the event
that Lender suffers a loss as a result of a disclosure of Confidential Information in breach of the terms of
this Agreement, with such insurance in a limit of not less than Five Million Dollars ($5,000,000). Coverage
to include both 3rd party liability coverage along with a Two Million Dollar ($2,000,000) limit applicable
to coverage for data breach management expenses and customer notifications.

Lender shall be named as an Additional Insured under the Commercial General Liability and Umbrella
Liability Policies required above and such Additional Insured coverage shall be provided on a primary and
non-contributory basis and shall not require Lender's policies to contribute toward the payment of any loss.
Agent will maintain insurance coverage set forth during the term of this Agreement and for at least twelve
(12) months after termination of the Agreement, If applicable, Agent shall require any permitted
subcontractor(s) to maintain without interruption and at their own expense insurance as may be reasonably
necessary and consistent with prudent business practices throughout the term of this Agreement.

Prior to commencing the Services but in no event later than ten (10) business days from the date Agent
executes the Agreement, Agent shall deliver to Lender certificates of insurance, or other proof of coverage
satisfactory to Lender, evidencing compliance with the terms hereof. At all times following the Effective
Date of this Agreement, Agent shall promptly provide to Lender current certificate(s) from its insurers
indicating the amount of insurance coverage in force, the nature of such coverage and the expiration date
of each applicable policy. Certificates are to be delivered to Lender at the address set forth above.
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Unless otherwise required by Lender in writing, all policies of insurance shall be underwritten through
insurance companies at all times authorized to do business in the various states where the Services are
rendered and at all times maintain a minimum A.M. Best rating of A-, Class VIIL

The insurance coverage to be maintained by Agent shall cover Agent’s activities undertaken in connection
with the Agreement. If Agent’s duties and obligations under the Agreement should change during the term
of this Agreement or contemplate activity outside the United States, Agent shall deliver proof of the
geographical scope of the insurance coverage upon Lender’s request.

Nothing in this insurance section will be construed as limiting Agent’s liability to Lender or any third party.
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Exhibit C
INFORMATION SECURITY; AUDIT
1. SECURITY.

(a) Security Breach. Each party acknowledges the confidential and proprietary nature
of the Confidential Lender Information and shall notify the other party in writing of any breach of security
relating to any of Confidential Lender Information (a “Security Incident”) within 48 hours of becoming
aware of such Security Incident. Notification provided by a party shall include, if known: (i) the general
circumstances and extent of any unauthorized access to Confidential Lender Information or intrusion into
the computer systems or facilities on or in which Confidential Lender Information is maintained; (ii) which,
if any, categories of Confidential Lender Information were involved; (iii) the identities of all individuals
whose Confidential Lender Information was affected; and (iv) steps taken to secure the data and preserve
information for any necessary investigation. The parties shall not unreasonably delay any notification about
a Security Incident for any reason, including investigation purposes. Each party shall, at its own expense,
employ commercially reasonable measures to prevent, detect and respond to attempted and successful
Security Incidents, In the event that Confidential Lender Information is affected by a Security Incident, the
affected party shall provide written communication as to the status and impact of the breach on a regular
basis and shall make available to the other any relevant reports from its third-party incident response
partners.

(b) Additional Procedures in the Event of a Security Incident. Agent shall also, at its
own expense, cooperate with Lender in responding to the Security Incident, notifying Borrowers or other
affected individuals as required by law, and seeking injunctive or other equitable relief against any such
person or persons who have violated or attempted to violate the security of Confidential Lender
Information. In the event that applicable law requires that Borrowers or other affected persons be notified
of a Security Incident, and applicable law does not establish whether such notice must come from Lender
or Agent, Lender shall have the discretion of determining whether such notice shall come from Lender or
Agent. In any event, the content, timing, and other details of such notice shall be made available to Lender.

(©) Information Security. Agent agrees to implement and maintain appropriate
administrative, technical and physical safeguards to protect the security, confidentiality and integrity of all
Confidential Lender Information. Without in any way limiting the provisions of Section 1(A) or 1(B) of
this Exhibit C, Agent (a) will maintain Lender’s application and loan-related data in the United States; (b)
will deliver all relevant details with regard to any breach of security or unauthorized access affecting
Confidential Lender Information, including any findings from Agent’s internal investigation and additional
information upon Lender’s request, () agrees not to notify any Borrower on behalf of Lender unless Lender
specifically requests in writing that Agent do so, and (d) shall cooperate with Lender to formulate a future
incident mitigation plan.

Under no circumstances will Confidential Lender Information (whether stored electronically or in hard
copy format) be directly or indirectly transmitted to or accessed from any location that is not subject to the
laws and jurisdiction of the United States of America without the prior written consent of Lender. Neither
Agent nor any personnel or agent of Agent shall directly or indirectly access Confidential Lender
Information or Lender’s software, networks, systems or data from any location that is not subject to the
laws and jurisdiction of the United States of America without the prior written consent of Lender. In the
event that Agent permits any of its personnel or agents to store or access Confidential Lender Information
on a portable device, such Confidential Lender Information must be encrypted in a reasonable manner.
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2. SELF-AUDIT.

Agent shall maintain internal control policies and procedures to ensure its compliance with this
Agreement and all applicable laws.

3. AUDIT BY LLENDER.

Notwithstanding Section 2 of this Exhibit, Agent shall cooperate and participate, at the reasonable request
of Lender, from time to time and during normal business hours, in an audit of Agent by Lender or an
external auditor (subject to such auditor being subject to a confidentiality arrangement with Lender
containing confidentiality restrictions substantially similar to those set forth in Section 16) acceptable to,
and paid for by, Lender for the purpose of, without limitation, the following: 1.) examination of Agent’s
policies and procedures which may be relevant to the performance or observance by the Agent of the
terms, covenants or conditions of this Agreement, 2.) an examination and audit of PPP borrower
application and documentation including eligibility certifications, 3.) an examination and audit of Agent’s
Know Your Customer policies and procedures applied to PPP loans, 4.) a review of Agent’s critical
vendors, and 5.) examination and audit of Agent’s information security program to ensure that its
compliance management system and information security program complies with applicable law.

When made available to Agent from time to time (but no less than annually, to the extent available), Agent
shall provide to Lender a copy of Agent’s: (i) most recent external independent audit reports such as a
SOC2 or other similar audit of Agent’s operations; (ii) summary findings of third-party audits of Agent’s
Information Security Program, disaster recovery/business continuity plan, and/or computer and related
systems with which it performs the Services; (iii) compliance training materials for any Agent employees
that have direct contact with borrowers in relation to the services provided under the Agreement; and (iv)
most recent audited financial statements (or, if audited financial statements are not regularly prepared, a
balance sheet as of Agent’s most recent fiscal year end and income statement covering the year ending on
such date, reviewed by Agent’s accountant, no less than annually), and any other quarterly financial
statements or annual teports regarding the financial condition or results of operations of Agent that it
prepares for any other purpose and that Lender shall reasonably request.

4. REMITTANCE REPORTS.

Upon request from Lender, Agent shall deliver to Lender through secure file-transfer protocol (FTP) a
remittance report concerning the Included Loans, which report will include each of the data elements
included in the Excel file shared with Agent as of the Effective Date. The remittance report shall be in
plain text format using either comma-separated values or tab-separated values, as Lender and Agent may
agree. Agent agrees to designate an employee of Agent who will be available during Agent’s normal
business hours and knowledgeable regarding the remittance report for the purpose of assisting Lender with
any troubleshooting or questions regarding the remittance report.
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Exhibit D

COMPLIANCE PROGRAM
1. Definitions. For purposes of this exhibit, the following terms shall have the meaning
described herein:
(a) “Complaint” means a verbal, written, or electronic expression of dissatisfaction

made to Agent’s customer service team by a customer or authorized designee of a customer regarding any
aspect of business, including expressions of dissatisfaction regarding the third-party Agent.

(b) “Complaint Log” means a log which is prepared monthly by Agent for each
calendar month listing all Complaints received by the Agent during the prior calendar month and the
disposition of prior Complaints during the prior calendar month. The log should contain, without limitation,
complaint details such as date received, the channel of receipt (telephone, email, specific agency such as
BBB, Attorney, etc), description of complaints, date resolved and summary of resolution.

(c) “Complaint Reporting” means, to the extent not already provided, Agent shall
provide to Lender a summary report of borrower complaints and complaints from regulators or
governmental authorities that Lender receives related to the Included Loans. Such report shall include the
nature of the complaint and Agent’s or its subservicer’s response, as applicable, to such complaint.
Escalated Complaints where the Lender is not named shall be reported to the Lender within five (5) business
days of Agent being notified of such complaint. Agent’s response or reply to any Escalated Complaint
where the Lender is not named shall be reported to the Lender within five (5) business days after such
response has been provided.

(d) “Escalated Complaints” means (i) complaints filed by, or forwarded from, any
federal or state regulator; (ii) complaints filed with any government official — federal, state or local; (iii)
complaints with specific allegations of discriminatory practices; (iii) complaints with specific allegations
of fraudulent practices, in each case, with respect to Loan servicing; or (iv) complaints alleging violations
of consumer compliance laws or regulations.

2. Compliance Program. Agent shall maintain, at all times during the term of the Loans
subject to this Agreement, the following systems and procedures:

3. Tracking Complaints. Agent shall track Complaints related to Agent’s performance under
this Agreement as to the Included Loans. These tracking requirements shall apply to all Complaints and
shall include a description of the nature of the Complaint and Agent’s response thereto. Agent shall provide
Lender with a copy of the Complaint Log for each calendar month on or before the tenth (10th) day of the
following calendar month. Agent shall report Escalated Complaints to the Lender within five (5) business
days of Agent being notified of such Escalated Complaint. If Lender is named in the Escalated Complaint,
Agent shall notify Lender promptly but no later than 2 business days after receiving such Escalated
Complaint and Agent will identify in the Complaint Log which Escalated Complaints specifically name
Lender, Agent shall maintain an internal procedure to ensure that all Complaints are tracked and responded
to appropriately and shall provide Lender with evidence thereof upon request. In the absence of complaints
and a complaint log, Agent shall inform the bank on or before the tenth (10th) day of the following calendar
month that there were no complaints received within the previous month.
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4. Agent Complaint Responses. The final written response to any Complaints shall be
maintained in such a manner that any Included Loan relating to such Complaints can be promptly identified
by Agent. With respect to each Escalated Complaint in which Lender is named, Agent shall forward each
proposed response to Lender for review prior to sending the response to the person that made the Escalated
Complaint. Lender shall have three (3) Business Days from receipt of Agent’s proposed response to
mutually agree upon each such proposed response with Agent. If Lender and Agent cannot mutually agree
upon a response within three (3) Business Days, then Agent may send the response to such Complaint in
such form, and when, it deems necessary or appropriate. The final written response to any Complaints shall
be maintained in such a manner that any loan relating to such Complaints can be promptly identified by
Agent. Without limiting any other obligations of Agent to provide responses to Complaints as provided
herein, upon Lender’s request, Agent shall provide Lender with electronic copies of all final written
responses to Complaints.

5. Recording and Monitoring Servicing Related Calls. For servicing-related telephone calls
with borrowers that are customers of Lender regarding the Included Loans, Agent shall:

(a) Permit Lender, upon request, to listen to a sampling of such recorded telephone
calls; and

(b) Allow Lender, or its authorized agent, access to Agent’s call center, with proper
advance notice and during normal business hours, and while on site, permit Lender, or its authorized agent,
to monitor phone calls involving borrowers that are customers of Lender.

6. Training. Agent warrants that all personnel, subcontractors and agents shall have sufficient
skill and experience to perform the work assigned to them, Agent further warrants that it, its personnel,
subcontractors and agents will receive adequate training, regarding the requirements of the laws, regulations
and policies as they may relate to the work provided under this Agreement.

7. Changes. If, after the date hereof, the introduction and effectiveness of any applicable law,
rule or regulation, or any change in any applicable law, rule or regulation, or in the interpretation or
administration thereof by any governmental authority charged with the interpretation or administration
thereof, (whether or not having the force of law), Lender shall forthwith give notice thereof to Agent,
whereupon Agent shall implement changes as required within 30 days.

8. Violations. If any negative results or issues arise during an audit, including but not limited
to a violation of a compliance related responsibility, Agent shall prepare and execute a remediation plan at

its sole expense and in such time frame as mutually agreed upon by Lender and Agent. In addition, Lender’s
auditors may create electronic or physical copies of records in connection with any audit.
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Additional Terms and Conditions
1. Disclaimers.

1.1. WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY
DISCLAIMS ALL RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF
ANY INFORMATION ACCOMPANYING A REFERRAL (l.E., OUTPUT MADE AVAILABLE VIA THE
SERVICES). FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY REFERRAL.
CLIENT ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
SHOULD BE SENT TO THE SBA FOR REVIEW.

1.2, The Services includes integrations with and/or links to certain third-party service providers
(including, without limitation, Plaid, Docusign, LexisNexis, Teslar, Inscribe, Ocrolus, AWS Mechanical Turk,
Mindee, Persona, Twilio, Sendgrid, etc.) (“Third-Party Providers”). WOMPLY HAS NO CONTROL OVER
AND ASSUMES NO RESPONSIBILITY FOR THE ACTIONS, ERRORS, OR OMISSIONS OF THE THIRD
PARTY PROVIDERS.

1.3. Womply is not a lender or lender service provider as defined by the SBA.

2. Technology Fee.

2.1. Client shall pay Womply the technology fees described below for each loan originated by Client
under the PPP resulting from a Referral (which for purposes of clarity, the max percentage applies to
Referred Loans funded prior to achieving the Referred Loan Volume) (“Referred Loan”):

2,11, The percentage owed for any Referred Loan will be determined based on the Referred
Loan Tier for that specific loan (“Technology Fees”).

2.1.2. In the case where the Lender Processing Fee for a given Referred Loan is two-hundred
and fifty dollars ($250) or less:

2.1.2.1. There will be no Technology Fee due from the Client to Womply. (For avoidance
of doubt, the API Fee set forth above will be owed regardless of the Lender Processing Fee.)

2.1.2.2 Such Referred Loans will be disregarded when calculating the Referred Loan
Tiers.

2.1.3. Referred Loans will be assigned to a Referred Loan Tier based on the date each loan is
approved by the SBA.

Tier Referred Loan Tiers Technology Fee Percentage

50% of the Lender Processing Fee for each Referred

1 1 through 30,000 Referred Loans Loan

60% of the Lender Processing Fee for each Referred

2 30,001 through 45,000 Referred Loans Loan

70% of the Lender Processing Fee for each Referred

3 45,001 through 60,000 Referred Loans Loan

80% of the Lender Processing Fee for each Referred

4 60,001 through 300,000 Referred Loans Loan

70% of the Lender Processing Fee for each Referred

5 Greater than 300,000 Referred Loans Loan

2.2 The Technology Fee payable to Womply for any Referred Loan shall be reduced by any Referral
Fee paid to Womply for the same Referred Loan. By way of example, if a Referred Loan from Tier 1 above
has a principal amount of $50,000 and if Client receives a Lender Processing Fee of $2,500, then the
Technology Fees payable to Womply shall be caiculated as follows:

i
E e
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Tier 1 Technology Fee = (Tier 1 Technology Fee Percentage X Lender Processing Fee) minus
Referral Fee (as determined by the Referral Agreement):

$750 = (50% X $2,500) - $500

2.3. Within fifteen (15) days of Client receiving the Lender Processing Fee from the SBA, Client will pay
Womply all associated Technology Fees for each applicable Referred Loan. Womply shall return any
Technology Fees paid in the event that the SBA or other governmental agency requires Client to return the
Lender Processing Fee. Additionally, Womply shall return any portion of the Technology Fees paid that the
SBA or other governmental agency determines were not in compliance with applicable SBA and/or PPP
Loan Program Requirements. Such return of fees will occur within fifteen (15) days of Womply receiving
notice of such return of fees from Client.

2.4, Each party shall be responsible for and pay any and all applicable taxes, customs, withholding
taxes, duties, assessments and other governmental impositions resulting from its own activities under this
Agreement.

2.5, Subject to having sufficient Referred Loans with approved SBA Loan numbers (“SBA Approved
Loans”), Client shall fund no less than five hundred million dollars ($500,000,000) of SBA Approved Loans
per calendar week (“Minimum Weekly Funding Commitment"), and if Client fails to achieve the Minimum
Weekly Funding Commitment in any such week, Client will pay Womply an under-funding fee of ten percent
(10%) times the funding amount below the Minimum Weekly Funding Commitment for each applicable
week Client falls below the Minimum Weekly Funding Commitment (the "Under-Funding Fee"). By way of
example, if Client funds $475,000,000 in a given calendar week, then the Under-Funding Fee will equal
$2,500,000 (calculated as the $25,000,000 below the Minimum Weekly Funding Commitment times 10%).

Notwithstanding, client shall not liable for the Under-Funding fee solely to the extent its failure to achieve
the Minimum Weekly Funding Fee results from acts beyond its reasonable control including, without
limitation, acts of God, acts of war or terrorism, shortage or interruption of money supply from Lender’s
bank or the Federal Reserve Board of San Francisco, breakdowns or malfunctions, interruptions or
malfunction of computer facilities, or loss of data due to power failures or mechanical difficulties with
information storage or retrieval systems, labor difficulties or civil unrest. In the event of such an
occurrence, Client shall make a good faith effort to fulfil its Minimum Weekly Funding Commitment.”

3. Representations and Warranties. Each party represents, warrants, and covenants that: (a) it has
the full right, power and authority to execute this Agreement and perform its obligations hereunder; (b) its
performance hereunder will not conflict with any obligation it has to any third party; and (¢) it has and will
maintain such comprehensive general liability and other insurance as is necessary to cover any claims and
losses associated with ifs obligations under this Agreement.

4, Miscellaneous. This Agreement shall be governed by and construed in accordance with the laws
of the State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding
the foregoing or any provision of this Agreement to the contrary, this Agreement is subject to all Applicable
Laws, including SBA Regulations. In the event of any conflict between the governing law and the SBA
Regulations, the SBA Regulations shall control. Without limiting a party’s right to seek injunctive or other
equitable relief in court, any dispute between the parties related to the subject matter of this Agreement will
be resolved by binding arbitration in the English language in San Francisco County, California under the
rules of JAMS; the decision of the arbitrator will be enforceable in any court. The prevailing party in any
action to enforce this Agreement shall be entitled to costs and attorneys’ fees. \
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PPP Loan Referral Agreement

This PPP loan referral agreement (the ‘Agreement’) is made and entered into on February 9t 2021 (the “Effective
Date’) by and between Oto Analytics, Inc. d/b/a Womply ("Womply") and Fountainhead SBF (the “Lender"). In
consideration of the mutual promises and covenants contained herein, and for other good and valuable
consideration, Womply and Lender hereby agree as follows:

WHEREAS, Lender desires to engage in the origination, marketing, underwriting, and funding of loans, as well as
the servicing, management and liquidation of the subsequently resulting loan portfolios, funded and created under
the U.S. Small Business Administration (“SBA”) Paycheck Protection Program (the “PPP");
WHEREAS, Lender has the ability to independently evaluate, process, close, service, liquidate, and litigate
commercial loans;

WHEREAS, Womply has developed a technology platform that facilitates the completion and filing of loan
applications under the SBA 7(a) Loan Program, including the PPP;

WHEREAS, Lender and Womply desire to establish an independent contractor relationship whereby, Womply
provides referrals and technology access to Lender in connection with potential loan applicants seeking loans under
the PPP; and

WHEREAS, Lender and Womply specifically acknowledge that Lender retains ultimate responsibility for all loan
decisions, including approvals, underwriting, closings, disbursements, due diligence, and loan servicing actions
(including those relating to loan deferments, loan forgiveness, and loan guarantees), as required by the SBA, and
Womply will exercise all best efforts to comply with all regulatory requirements of the PPP.

NOW THEREFORE, in consideration of the mutual covenants, promises, and undertakings contained herein, and

for such other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto do hereby agree as follows:

J Referrals. Womply may, from time to time, refer to Lender such PPP loan applicants as Womply shall, in its
sole and absolute discretion, deem appropriate (each such applicant a “Referral”). In order to qualify for payment,
Womply shall submit Referrals to Lender via the Technology Platform. Womply acknowledges that sometimes the
same borrower is submitted by multiple parties. Womply will be the party paid if they were the first to submit a
complete package to Lender for the requested loan.

2. Technology. Subject to all terms and conditions hereof and compliance therewith, Womply shall exercise
commercially reasonable efforts to make available to Lender and loan applicants a technology platform that
facilitates the Referrals set forth above in Section 1 (the “Technology Platform”).

=¥ Womply Developer Terms. Without limiting Section 2, Lender acknowledges that its access to the
Technology Platform shall be subject to all terms and conditions set forth in the Womply Developer Order Form and
Womply Master Developer Agreement.

4. Compensation.

4.1. The Referral Fees and Technology Fees described in this Section 4 will be paid out of the fees actually
received by Lender in respect of Referred Loans (defined below) in Lender's capacity as a “Lender” for such
Referred Loans under SBA Regulations (as may be amended, the “Lender Fees”). As of the Effective Date, the
current maximum Lender Fees under the SBA Regulations are:

e For loans of not more than $50,000, an amount equal to the lesser of 50% of the loan amount or
$2,500;

¢ 5% of the loan amount for loans more than $50,000 but not more than $350,000; and
* 3% of the loan amount for loans more than $350,000 and less than $2,000,000.

4.2. In consideration of Womply providing Lender with Referrals, Lender shall pay to Womply the referral fee set
forth in the table below, which is expressed as a percentage of the outstanding balance of the Referred Loan at the
time of loan disbursement (such fees, the “Referral Fees”), for each loan originated by Lender under the PPP
resulting from a Referral (such loan a “Referred Loan”).
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Referral Fee Amount 1.00% for each Referred Loan

4.3. In consideration of Womply providing the Technology Services to Lender and Referrals, Lender shall pay to
Womply the technology fees described below for each loan originated by Lender under the PPP resulting from a

Referral (which for purposes of clarity, the max percentage applies to Referred Loans funded prior to achieving the
Referred Loan Volume) (“Technology Fees”).

Referred Loan Volume Referral Fee Percentage

1 through 35,000 Referred Loans 50% of the Lender Fee for each Referred Loan
35,001 through 45,000 Referred Loans 60% of the Lender Fee for each Referred Loan
45,001 through 60,000 Referred Loans 70% of the Lender Fee for each Referred Loan
Greater than 60,000 Referred Loans 80% of the Lender Fee for each Referred Loan

The Technology Fee payable to Womply for any Referred Loan shall be reduced by any Referral Fee paid to
Womply in respect of such Referred Loan. At no point will the sum of the Referral Fee plus the Technology Fee be
less than $250 in total. By way of example, if the first Referred Loan (i.e., row one above) has a principal amount
of $50,000 and if Lender actually receives the Lender Fee of $2,500, then the Referral Fees and Technology Fees
payable to Womply shall be as follows:

Lender Fee: $2,500
Referral Fee: $500

Technology Fee: $750 (50% (i.e., row one above) of $2,500 Lender Fee is $1,250, less the $500 Referral
Fee equals $750)

4.4. Within fifteen (15) days of Lender receiving the Lender Fee from the SBA, Lender will pay Womply all
associated Referral Fees and Technology Fees for each applicable Referred Loan. Womply shall return any
Referral Fees and Technology Fees paid in the event that the SBA or other governmental agency determines that
a Lender Fee on any Referred Loan was not applicable and requires Lender to return the Lender Fee. Such return
of fees will occur within fifteen (15) calendar days of Womply receiving notice of such return of fees from Lender.

4.5. Notwithstanding the payment due dates set forth in Section 4.4 above, Womply will apply a five percent (5%)
discount on the Referral Fees and Technology Fees payable hereunder for Lender's early payment thereof within
two (2) days following the Disbursement Date. “Disbursement Date” means, with respect to each Referred Loan
upon which a Referral Fee and/or Technology Fee is due to Womply hereunder, the date of disbursement of such
Referred Loan by Lender to the borrower receiving such Referred Loan.

All payments described in this Section 4.5 must be made by wire transfer. Notwithstanding anything to the contrary,
no discounts will apply after the total aggregate amount of early payment discounts hereunder reach twenty million
USD ($20,000,000); upon Lender’s request, Womply will notify Lender of its then-total aggregate discount amount.

Lender may, in its discretion, withhold up to fifteen million USD ($1 5,000,000) in a reserve account (the “Reserve
Account”). Within thirty (30) days of last PPP Disbursement Date, Lender will liquidate the Reserve Account and
promptly pay the entire balance thereof to Womply.

4.6. Each party shall be responsible for and pay any and all applicable taxes, customs, withholding taxes, duties,
assessments and other governmental impositions resulting from its awn activities under this Agreement.

5. Representations and Warranties. Each party represents and warrants that (a) it has the full right, power
and authority to execute this Agreement and perform its obligations hereunder, and (b) its performance hereunder
will not conflict with any obligation it has to any third party.

6. Term; Termination.

8.1. The term of this Agreement shall be one (1) year from the Effective Date (the “Term”), and thereafter shall
automatically renew for successive one (1) year terms unless earlier terminated, if Notice of Termination is timely
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provided, in accordance with this Section 6.

6.2. Notwithstanding Section 6.1 above, either party may terminate this Agreement at its option by providing no
less than thirty (30) days’ written notice (“Notice of Termination”) to the other party. Either party may also terminate
this Agreement immediately upon delivery of a Notice of Termination if the other party is in material breach of any
warranty, representation, covenant or obligation under this Agreement, or either of the Womply Developer Order

Form or Womply Master Developer Agreement, and is not able to cure such breach within seven (7) calendar days
of receiving the Notice of Termination.

6.3. Upon Lender’s receipt of a Notice of Termination, Lender may request from Womply, and Womply shall
reasonably provide to Lender, a plan for transmitting to Lender electronic copies of loan files in its possession that
relate to the Referred Loans, to the extent not otherwise in the possession of Lender. Womply will not unreasonably
withhold its cooperation in such selection and transmission. Both parties shall agree upon a data format and method
of transmission. Womply shall reasonably provide such requested information to Lender no later than thirty (30)
days following the termination of this Agreement.

6.4. The following Sections shall survive termination or expiration of this Agreement: 4 (to the extent Referral Fees
or Technology Fees remain outstanding), 6.3, 6.4, 6.5, and 7 through 19.

6.5. Womply shall be entitled to all Referral Fees and Technology Fees accrued in connection with Referred Loans
pursuant to the terms and provisions of Section 4 above, including services provided after termination of this
Agreement pursuant to Lender’s request.

7. Confidential Information.

7.1, During the course of performing this Agreement, each party may have access to confidential or proprietary
information of the other party, as well as confidential customer information that accompanies each Referral
("Confidential Information”). The protection of confidential customer information is required at all times and Lender
and Womply shall at all times comply with relevant state and federal regulations regarding disclosure of such
Confidential Information, including if applicable the Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801-6809) and the Fair
Credit Reporting Act (15 U.S.C. § 1681 et seq.).

7.2. A party's Confidential Information shall not include any information which (i} becomes part of the public
domain through no act or omission of the other party; (ii) is lawfully acquired by the other party on a non-confidential
basis from a third party without any breach of a confidentiality obligation; (iii) is disclosed by such party to a third
party without any obligation of confidentiality; or (iv) was independently developed by the other party without
reference to such party’s Confidential Information. Each party agrees to use the other party’s Confidential
Information only as necessary to perform their obligations under this Agreement and to maintain the confidentiality
of the other party’s Confidential Information using at least the same degree of care in safeguarding the other's
Confidential Information as it uses in safeguarding its own Confidential Information, subject to a minimum standard
of reasonable diligence and protection to prevent any unauthorized copying, use, distribution, installation or transfer
of possession of such information. If required by law, the receiving party may disclose Confidential Information of
the disclosing party, provided the receiving party gives adequate prior notice of such disclosure to the disclosing
party to permit the disclosing party to intervene and to request protective orders or other confidential treatment
therefor.

8. Indemnification.

8.1. Subject to Section 8.2, each party (“Indemnifying Party”) shall indemnify, defend, and hold the other party,
its officers, directors, employees, representatives and agents (“Indemnified Parties”), harmless from and against
any Claim (defined below) to the extent resulting from: (i) a material violation of any law, rule, or regulation applicable
to the Indemnifying Party’s performance obligations herein: or (i) infringement, conflict with, or violation by the
Indemnifying Party of any intellectual property rights, contracts rights, or tort rights (including the right of publicity or
right of privacy) of any third party. Indemnifying Party agrees to promptly pay and fully satisfy any and all Losses
(defined below), including, without limitation, reasonable attorneys’ fees, actually incurred, or sustained, as a result
of any Claims. “Claim” means any third-party claim, legal or equitable, cause of action, suit, litigation, proceeding
(including a regulatory or administrative proceeding), grievance, complaint, demand, charge, investigation, audit,
arbitration, mediation, or other process for settling disputes or disagreements, including, without limitation, any of
the foregoing processes or procedures in which injunctive or equitable relief is sought. “Losses” mean and include
any loss, assessment, fine, penalty, deficiency, interest, payment, expense, cost, debt, indebtedness, liability, lien,
judgment, or damage, which is both (a) sustained, incurred. or accrued and (b) paid to an unaffiliated third party.
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8.2. The Indemnified Party shall: (i) promptly notify the Indemnifying Party in writing of any Losses for which the
Indemnified Party seeks indemnification; (i) provide reasonable cooperation to the Indemnifying Party and its legal
representatives in the investigation of any matter which is the subject of indemnification; and (iii) permit the
Indemnifying Party to have full control over the defense and settlement of any matter subject to indemnification.
The Indemnified Party shall have the right to participate in the defense at its own expense.

9. Limitation of Liability. EXCEPT WITH RESPECT TO A BREACH OF SECTION 7 AND EACH PARTY’S
INDEMNIFICATION OBLIGATIONS HEREUNDER, (1) NEITHER PARTY WILL BE LIABLE OR OBLIGATED WITH
RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR UNDER ANY CONTRACT, TORT, STRICT
LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY, WHETHER OR NOT ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES WHATSOEVER, FOR ANY SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE,
RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA OR USE,
AND (Il) NEITHER PARTY’S LIABILITY SHALL EXCEED THE AMOUNTS PAID TO WOMPLY DURING THE
TWELVE (12) MONTHS PRIOR TO THE EVENT GIVING RISE TO SUCH LIABILITY.

10.  Recitals. The recitals set forth above are hereby incorporated into this Agreement.

11.  Choice of Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding the foregoing or
any provision of this Agreement to the contrary, this Agreement is subject to all Applicable Laws, including SBA
Regulations. In the event of any conflict between the governing law and the SBA Regulations (defined below), the
SBA Regulations shall control. “SBA Regulations” means all PPP requirements and SBA guidelines under the
CARES Act, the Economic Aid Act, the PPP Flexibility Act, any rules or guidance that have been issued by SBA
implementing the PPP, including SBA regulations published at 86 Fed. Reg. 3692 (Jan. 14, 2021) and 85 Fed. Reg.
20811 (Apr. 15, 2020) and any subsequent Interim Final Rules and other guidance as may have been or may be
subsequently issued by SBA or the U.S. Department of the Treasury with respect to the origination, servicing and
forgiveness of loans under the PPP and Frequently Asked Questions, or any other applicable SBA loan
requirements, including those codified in 13 CFR part 120, in each case as amended, supplemented or modified
from time to time. In the event that this Agreement conflicts with any other contract or agreement between the
parties, now or in the future, including the Womply Developer Order Form and Womply Master Developer
Agreement, this Agreement shall control with respect to any Referred Loan unless the other contract or agreement
specifically states that it supersedes this Agreement.

12.  Arbitration. Without limiting a party’s right to seek injunctive or other equitable relief in court, any dispute
between the parties related to the subject matter of this Agreement will be resolved by binding arbitration in the
English language in San Francisco County, California under the rules of JAMS; the decision of the arbitrator will be
enforceable in any court. .

13. Independent Contractors. This Agreement is not intended to establish any partnership, joint venture,
employment, or other relationship between the parties except that of independent contractors. Neither party has, or
may represent that it has, any authority under or as a result of this Agreement to act on behalf of the other party in
any way.

14.  Notices. Any notice or other communication required or permitted in this Agreement shall be in writing and
shall be deemed to have been duly given on the day of service if served personally or upon receipt if sent by
facsimile transmission with confirmation or if mailed by First Class mail, registered or certified, postage prepaid, and
addressed to the respective parties at the addresses set forth above, or at such other addresses as may be specified
by either party pursuant to the terms and provisions of this section.

15.  Assignment. Neither party may assign, without the prior written consent of the other, its rights, duties or
obligations under this Agreement to any person or entity, in whole or in part; provided, however, that this Agreement
may be assigned by a party without the consent of the other to any successor corporation or entity whether by
purchase of all or substantially all of the assets relating to this Agreement, a sale of a controlling interest of the
capital stock of the assigning party, by merger, consolidation or otherwise. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

16. Force Majeure. Neither party will be liable for failure or delay in performance of any of its obligations under
this Agreement arising out of any event or circumstance beyond that party’s reasonable control: provided, however,
that such party promptly notifies the other party of the nature and duration of the force majeure event and resumes
performance as soon as possible.
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17. Severability. Any provision of this Agreement that is determined to be unenforceable or unlawful shall not
affect the remainder of the Agreement and shall be severable therefrom, and the unenforceable or unlawful
provision shall be limited or eliminated to the minimum extent necessary to that this Agreement shall otherwise
remain in full force and effect and enforceable.

18. Entire Agreement. This Agreement (together with all attachments and exhibits hereto) constitutes the entire
agreement between the parties and supersedes any and all prior agreements between them, whether written or
oral, with respect to the subject matter hereof. This Agreement may not be amended, modified or provision hereof
waived, except in a writing signed by the parties hereto. No waiver by either party, whether express or implied, of
any provision of this Agreement, or of any breach thereof, shall constitute a continuing waiver of such provision or
a breach or waiver of any other provision of this Agreement.

19. Press Releases. Any news release, public announcement, advertisement, or other publicity released by
either party concerning this Agreement shall be subject to the prior approval of the other party, which approval shall
not be unreasonably withheld or delayed. The parties will cooperate with each other to issue a joint press release
announcing their relationship established by this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

Womply: Fountainhead SBF, LLC
Name:; Cory Capoccia Name: e
Title: President Titla:
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an Approved Qualified Referral multiplied by the applicable Referral Fee Rate for
such Loan Amount as set forth in this chart:

Lender Solution (Loan) Amount Referral Fee Rate
$350,000 and under 1.00%
Greater than $350,000 to $1,999,999.99 0.50%
$2,000,000.00 or greater 0.25%

¢. The remainder of Exhibit A, including the bullet points following the above chart,
shall remain unamended.

d. At the end of Exhibit A, the following language and chart shall be added: The
“Referral Fee” payable by Lender to Oto for cach Approved Qualified Referral
resulting in the Lender Solution defined in subsection “(ii)” of the Lender Solution
definition in the Agreement shall be a one-time payment equal to the aggregate
value of each such Lender Solution (Loan) Amount resulting from an Approved
Qualified Referral multiplied by the applicable Referral Fee Rate for such Loan
Amount as set forth in this chart:

Lender Solution (Loan) Amount Referral Fee Rate
$50,0600 and under The lessor of 10% of the Loan Amount or z flat
referral fee of $500.
Greater than $50,000 to $349,999.99 1.00%
$350,000.00 to $1,999,999.99 0.60%
$2,000,000.00 or greater 20%

In accordance with Section 12.10 of the 2021 Referral Agreement, Harvest and Oto hereby
agree to amend the 2021 Referral Agreement as provided herein:

1. Amendment.

a. The definition of “Lender Solution™ in Section 1 of the 2021 Referral Agreement
shall be deleted in its entirety and replaced with the following:
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“Lender Solution” means: Small Business Administration Paycheck Protection
Program loans funded on or after December 27, 2020, including First or Second
Draw Loans, by Harvest and made only to borrowers to whom Harvest did not
make a previous Paycheck Protection Program loan.

b. The definition of Referral Fee and the accompanying chart set forth in Exhibit A to
the 2021 Referral Agreement shall be deleted in its entirety and replaced with the
following: The “Referral Fee” payable by Lender to Oto for each Approved
Qualified Referral shall be a one-time payment equal to the aggregate value of each
applicable Lender Solution (Loan) Amount resulting from an Approved Qualified
Referral multiplied by the applicable Referral Fee Rate for such Loan Amount as
set forth in this chart:

Lender Solution (Loan) Amount Referral Fee Rate
$50,600 and under The lessor of 15% of the Loan Amount or a flat
referral fee of $750.
Greater than $50,000 to $349,999.99 1.5%
$350,000.00 to $1,999,999.99 0.9%
$2,000,000.00 or greater 3%

¢. The remainder of Exhibit A, including the bullet points following the above chart,
shall remain unamended.

This Letter Agreement will be governed by and construed and enforced in accordance with
the laws of the State of California, without giving effect to any choice of law principles. This
Letter Agreement contains the entire agreement between the parties hereto with respect to the
matters contemplated hereby and supersedes all previous written or oral negotiations,
commitments and understandings. If any provision of this Letter Agreement is held to be invalid
or unenforceable for any reason, the parties agree to negotiate in good faith an alternative provision
that is not invalid or unenforceable and that carries out, as nearly as possible, the intent and
purposes of the provision so held to be invalid or unenforceable.

This Letter Agreement may be executed in two counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same instrument. This Letter
Agreement may be executed by facsimile or electronic signature and each such facsimile or
electronic signature shall be treated in all respects as having the same effect as an original
signature.

if the foregoing correctly reflects our understandings and agreements as to the matters set
forth above, please so indicate by signing a counterpart hereof.

[Signature Page Follows)

3
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REFERRAL AGREEMENT

This Referral Agreement (this “Agreement”) is entered into and made effective as of the date set forth on the
signature page to this Agreement (the “Effective Date”), by and between Harvest Small Business Finance , LLC,
having an office at 24422 Avenida De La Carlota, Suite 232, Laguna Hills, CA 92653 (“Lender”), and Oto Analytics,
Inc, a Corporation organized under the laws of the state of Delaware, having its principal place of business at 548
Market St., #73871, San Francisco CA 94104 (“Oto”) (Oto and Lender are collectively the “Parties” and individually
each a “Party”).

RECITALS

WHEREAS, Oto may become aware of certain referral opportunities for Small Business Administration Paycheck
Protection Program Second Draw loans made available by the Lender under the Consolidated Appropriations Act,
2021 (“CARES Act 20217); and

WHEREAS, Lender and Oto desire to enter into this Agreement to establish the terms and conditions of their
relationship.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and promises contained herein and for other good
and valuable consideration the receipt and adequacy of which are hereby acknowledged, the parties hereto agree
as follows:

1. DEFINITIONS.

“Agreement’ has the meaning set forth in the preambile.

“Applicable Law” means, with respect to any person, any law (including common law), ordinance, statute,
treaty, rule, order, regulation, official directive, consent, approval, opinion, interpretation, regulatory guidance,
authorization or other determination or finding of any Governmental Body, applicable to or binding upon such
person or to which such person is subject, whether federal, state, county, local, foreign or otherwise, as may be
amended and in effect from time to time, including but not limited to the Bank Secrecy Act, the Gramm Leach
Bliley Act, the California Consumer Privacy Act, the prohibition against unfair and deceptive acts and practices
in the Federal Trade Commission Act, state data security laws, the USA PATRIOT Act, and any rules,
procedures, processes, interim final rules, laws, statutes, or other regulations of,or related to, the Small Business
Administration.

“Approve(d)’ means a Qualified Referral which has (i) provided a Lender Customer Agreement to Lender as
described in Section 2.2, (ii) received the final credit approval necessary to use the Lender Solution, (iii) for
which the respective Lender Solution was funded, and (iv) the Lender was paid its fee for origination under the
CARES Act 2021.

“Customer” means an entity, firm, corporation, or enterprise identified by Oto as a potential user of the Lender
Solution to whom Oto markets, or has marketed, the Lender Solution for and on behalf of Lender.

“Fee Structure” means Exhibit A (Oto Fee Structure) attached hereto and incorporated herein by reference.

“‘Lender Customer Agreement” means a written, fully completed and executed Paycheck Protection Program
Application Second Draw Form (including all required completed forms and supporting documentation
necessary for a credit decision to be made).

“Lender Solution” means Small Business Administration Paycheck Protection Program Second Draw loans
that Lender makes available from time to time.

“Qualified Referral” means each Customer referred by Oto to Lender through registration of the Customer as
described in Section 2.2.

“Referral Fee” means the amount to be paid to Oto by Lender for each applicable Approved Qualified Referral
as further described in the Fee Structure.

“Territory” means the United States of America.
2. REFERRAL PROVISIONS.

2.1. Non-Exclusive Referral Source. Oto acknowledges that it is a non-exclusive solicitation and referral
source for Customers in the Territory for the promotion of the Lender Solution to Customers.

2.2. Registration of Customers. The submission of a Lender Customer Agreement by Customer through the
link provided by Lender to Oto, located at the co-branded Oto/lLender landing page, shall be deemed a
referral of Customers under this Agreement.

2.3. Compensation.

2.3.1. Referral Fee: Subject to the terms of this Agreement, Lender shall pay Oto any Referral Fee that is earned
under the terms of the Fee Structure on a monthly basis.
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2.3.2. If Oto believes that the amount of any Referral Fees paid was incorrect, or that Lender has not paid
Referral Fees as required under this Agreement (“Disputed Referral Fees”), then Oto shall provide written
notice to Lender of any such error within thirty (30) days of the end of the month related to such Disputed
Referral Fees. Upon receipt of such notice of Disputed Referral Fees, Lender shall provide evidence
describing in detail the computation of such Disputed Referral Fees to Oto with twenty (20) days after
receipt of such written notice.

3. OTO’S OBLIGATIONS.

3.1. Name Use. In all Oto promotional efforts, Oto will use the name used by Lender for the Lender Solution.
Oto will not represent or imply that Oto is the Lender or has the power to bind the Lender.

3.2. Other Agreements. Oto does not have the authority to, and shall not, enter into any agreement, contract
or arrangement with any Customer or any other person, firm, corporation, entity or enterprise on behalf of
the Lender or in any way impose any legal obligation on Lender.

3.3. Landing Page. Oto will provide a Landing Page (“Oto Page”) that directs Customers to apply for the Lender

Solution on the Lender’s website.

3.4. Sales and Marketing.

3.4.1. Oto shall use best efforts to market and promote the Lender Solution to Customers and to provide
Customer service.

3.4.2. Oto may assist Customers with completing and submitting the Lender Customer Agreement to
Lender.

3.4.3. If Lender makes any marketing or promotional materials available to Oto, then Oto shall not modify
those materials without the prior written approval of Lender.

3.4.4. Oto shall not use any marketing or promotional materials approved by Lender for any purpose other
than fulfilling the terms of this Agreement.

4. OWNERSHIP OF OTO INTELLECTUAL PROPERTY. Lender agrees that Oto owns all rights, title and interest
in and to Oto’s patents, trademarks, service marks, trade names, trade secrets, logos, and any other intellectual
property or identifiers created or used by Oto (collectively, the “Oto Marks”). Lender shall not, at any time during
the term of this Agreement, or anytime thereafter, dispute or contest, directly or indirectly, Oto’s right and title to
the Oto Marks or the validity thereof or assist any third party to do so. Lender shall not apply for or register the
Oto Marks or any confusingly similar trademarks or service marks during the term of this Agreement, or anytime
thereafter. Lender acknowledges that it shall not acquire any rights in the Oto Marks hereunder. Oto shall own
all trademark and service mark rights, if any, in the Oto Marks created by any such uses by Lender.

5. OWNERSHIP OF LENDER INTELLECTUAL PROPERTY. Oto agrees that Lender owns all rights, title and
interest in and to Lender’s patents, trademarks, service marks, trade names, trade secrets, logos, and any other
intellectual property or identifiers created or used by Lender (collectively, the “Lender Marks”). Oto shall not, at
any time during the term of this Agreement, or anytime thereafter, dispute or contest, directly or indirectly,
Lender’s right and title to the Lender Marks or the validity thereof or assist any third party to do so. Oto shall
not apply for or register the Lender Marks or any confusingly similar trademarks or service marks during the
term of this Agreement, or anytime thereafter. Oto acknowledges that it shall not acquire any rights in the Lender
Marks hereunder. Lender shall own all trademark and service mark rights, if any, in the Lender Marks created
by any such uses by Oto.

6. GRANT OF LICENSE.

6.1. Grant of Oto License. Subject to the terms and conditions of this Agreement, Oto grants to Lender a non-
exclusive, non-transferable, limited license to access and use the Oto logo(s), as found in Exhibit B, (“Oto
Logo(s)’), only to the extent necessary to accomplish the purposes of this Agreement, including but not
limited to in cobranded marketing collateral, webpages, and other materials deemed appropriate for
fulfilling the purposes of this Agreement. For clarity, notwithstanding the foregoing, under no
circumstances shall Lender have a license to or in, or any right to access, any of Oto’s source code or
software package.

6.2. Grant of Lender License. Subject to the terms and conditions of this Agreement, Lender grants to Oto a
non-exclusive, non-transferable, limited license to access and use the Lender logo(s), as found in Exhibit
B (“Lender Logo(s)’), only to the extent necessary to accomplish the purposes of this Agreement,
including but not limited to in cobranded marketing collateral, webpages, and other materials deemed
appropriate for fulfilling the purposes of this Agreement. For clarity, notwithstanding the foregoing, under
no circumstances shall Oto have a license to or in, or any right to access, any of Lender’s source code or
software package.
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7. CONFIDENTIAL INFORMATION.

7.1. Definition of Confidential Information. For the purposes of this Agreement, “Confidential Information”
means non-public information about the disclosing party’s business or activities that is proprietary and
confidential, which shall include, without limitation, all business, financial, technical and other information
of a party marked or designated “confidential” or by its nature or the circumstances surrounding its
disclosure should reasonably be regarded as confidential. Confidential Information includes not only
written or other tangible information, but also information transferred orally, visually, electronically or by
any other means. Confidential Information includes, but is not limited to, (i) all information of or about
current Lender customers, potential Lender Customers (unless such information is obviously in the public
domain), and this Agreement and its Lender Exhibits (Oto may, however, disclose to potential customers
that Oto has a referral arrangement with Lender) and (ii) any proprietary and Confidential Information of
third parties that is in Oto’s possession and that is provided to Lender. Confidential Information will not
include information that (i) is in or enters the public domain without breach of this Agreement, (ii) the
receiving party lawfully receives from a third party without restriction on disclosure and without breach of
a nondisclosure obligation, or (iii) the receiving party knew prior to receiving such information from the
disclosing party or develops independently, as evidenced in the written records of receiving party.

7.2. Obligations. Each party agrees (i) that it will not disclose to any third party or use any Confidential
Information disclosed to it except as expressly permitted in this Agreement, (i) that it will comply with all
Applicable Law relating to Confidential Information, and (iii) that it will take all reasonable measures to
maintain the confidentiality of all Confidential Information in its possession or control, which will in no event
be less than the measures it uses to maintain the confidentiality of its own Confidential Information of
similar importance.

7.3. Exceptions. Notwithstanding the foregoing, each party may disclose Confidential Information (i) to the
other party, as allowed under such party’s privacy policy or as otherwise allowed under Section 7.4 below,
(i) to the extent required by a court of competent jurisdiction or other governmental authority or otherwise
as required by law with 5 days written notice to the other party of the intent to disclose, or (jii) on a “need-to-
know” basis under an obligation of confidentiality at least as restrictive as in this Agreement to its legal
counsel, accountants, independent contractors, financial institutions and other financing sources and their
advisors. Except as set forth in this Section, the terms and conditions of the Agreement will be deemed
to be Confidential Information and shall not be disclosed without the prior written consent of the other

party.

7.4. Data Sharing. Under the terms of this Agreement, Lender may share the following types of information
with Oto:

7.4.1. Approved Qualified Referral's name;

7.4.2. Approved Qualified Referral’s Lender Solution ID (e.g. Loan ID);

7.4.3. Status of Customer’s Lender Solution status (e.g. approval or denial status of Customer);
7.4.4. Lender Solution amounts approved; and

7.4.5. Expected date of Lender Solution funding.

7.5. Injunctive Relief. If the receiving party violates any of the provisions of this Confidential Information
Section, the disclosing party (in addition to any other and additional rights or remedies it may have at law,
in equity, or by statute) shall be entitled to seek immediate and permanent injunctive relief, it being agreed
that the damages that the disclosing party would sustain upon such violation are difficult or impossible to
ascertain in advance. The posting of a bond shall not be required as a pre-condition to such injunctive
relief.

8. LIMITATION OF LIABILITY.

8.1. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR (1) A PARTY'S
OBLIGATIONS UNDER SECTION 7 (CONFIDENTIAL INFORMATION), (1) OTO’S INDEMNIFICATION
OBLIGATION UNDER SECTION 10.10, OR (lll) LENDER’S OBLIGATIONS TC PAY TO OTO THE FEES
PURSUANT TO THIS AGREEMENT, EACH PARTY’S TOTAL CUMULATIVE LIABILITY TO THE OTHER
PARTY FROM ALL CAUSES OF ACTION AND UNDER ALL THEORIES OF LIABILITY, WHETHER
SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT
(INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, ARISING OUT OF OR RELATED
TO THIS AGREEMENT WILL BE LIMITED TO AND WILL NOT EXCEED THE AMOUNTS PAID BY
LENDER TO OTO UNDER THIS AGREEMENT DURING THE LIFE OF THE AGREEMENT, LESS IN
ALL CIRCUMSTANCES ANY AMOUNTS PREVIOUSLY PAID IN SATISFACTION OF LIABILITY UNDER
THIS AGREEMENT.
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8.2. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR (1) A PARTY'S
OBLIGATIONS UNDER SECTION 7 (CONFIDENTIAL INFORMATION) OR (i) OTO’'S
INDEMNIFICATION OBLIGATION UNDER SECTION 10.10, IN NO EVENT WILL EITHER PARTY BE
LIABLE TO ANY PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF USE, DATA, BUSINESS OR PROFITS) ARISING
OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE PRODUCTS AND SERVICES
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT A
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.

9. TERM; TERMINATION.

9.1. Term. Except as otherwise provided in this Agreement, this Agreement will commence on the Effective
Date and shall remain in effect for a period of one (1) year (the “Initial Term”). This Agreement will
automatically renew for consecutive annual periods unless terminated by either party by providing at least
thirty (30) days prior written notice before the end of the then effective term (each a “Renewal Period”) (the
Initial Period, together with any such annual Renewal Periods, the “Term”).

9.2. Termination. Either party may terminate this Agreement at any time, with or without cause, with such
termination effective fifteen (15) days, or as more as may be immediately required by law, after such
terminating party’s delivery to the non-terminating party of such written notice of termination.

9.3. Effects of Termination. Upon termination of this Agreement for any reason (i) Oto will cease all activities
related to referring Customers and to Lender and the Lender Solution, including without limitation the
removal of the Oto Page, (ii) each party shall cease using the other party’s Confidential Information, and
upon request, return or destroy all tangible copies of the other party’s Confidential Information in its
possession and (iii) any Fees earned prior to the date of termination, but which are unpaid, shall be paid
within thirty (30) days after the date of termination.

9.4. Survival of Obligations. Upon any expiration or termination of this Agreement for any reason, each party
will be released from all obligations to the other arising after the date of expiration or termination, except as
otherwise provided in this Agreement. The rights and cbligations of the parties contained in this Section
and Sections 1 (Definitions), 2.3 (Compensation), 4 and 5 (Ownership of Intellectual Property), 7
(Confidential Information), 8 (Limitation of Liability), 9.4 (Effects for Termination), 10.10 (Indemnification of
Lender by Oto) and 11 (General) and Exhibit A (Oto Fee Structure) will survive the expiration or termination
of this Agreement.

10. OTO REPRESENTATIONS, WARRANTIES, AND COVENANTS

10.1. The individual signing this Agreement has the authority to enter into this Agreement on behalf of Oto.

10.2. Oto shall (i) comply, and shall cause its agents, representatives, employees, vendors, and service providers
to comply, with Applicable Law in its performance of this Agreement, (ii) not take any action or fail to take
any action in its performance of this Agreement that it knows or reasonably should know will cause another
party to violate Applicable Law, and (jii) shall maintain commercially reasonable policies and procedures to
govern its compliance with Applicable Law in its performance of this Agreement.

10.3. To the best of Oto’s knowledge, all statements in any materials given in connection with a Customer,
Qualified Referral, and in the Agreement, are true and correct and are not materially misleading in any
respect.

10.4. Oto represents and warrants that: (i) it is a validly organized and existing entity in good standing in its state
of registration, (ii) it is duly qualified to transact business in all jurisdictions in which it is transacting business
in which the nature of Lender’s activities makes such qualification necessary and has any and all licenses
needed to perform hereunder, and (iii) it has the full power and authority to execute and deliver this
Agreement and to perform all of its services and obligations hereunder.

10.5. All information provided to Lender by Oto is information that Oto may lawfully share with Lender and the
sharing of such information with Lender and the use of such information by Lender is permissible under
Applicable Law and any applicable privacy policy and any other contractual terms between Oto and the
subject(s) of the information.

10.6. During the Term of this Agreement, Oto shall maintain insurance with terms, coverage, and limits customary
for a prudent insured that is (i) engaged in Oto’s industry within the state(s) in which Oto operates, and/or
(i) conducting activities or providing services similar to those of Oto under this Agreement.

10.7. Oto will not accept funds from any Customer on behalf of the Lender, including but not limited to funds to
be placed on deposit with the Lender, payment on any credit extended by the Lender or payment for any
other product or service offered by the Lender.
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10.8. Oto will not represent the terms of any product or service of the Lender to any Customer except as set forth
in materials provided to Oto by the Lender for Oto’s use in soliciting referrals; or alter in any manner
(including but not limited to by omission or oral representation) or combine with materials not provided by
the Lender, materials provided by the Lender for Oto’s use in soliciting referrals; or fail to comply with
Lender’s requirements with respect to Customer disclosures, advertising, and other promotional material.

10.9. Oto will not receive anything of value, as set forth in the Bank Bribery Act, or pay, allow or offer to pay any
compensation of any kind to any Customer in connection with a Lender product or service; provided that
the foregoing shall not apply to rebates and other marketing inducements offered by the Lender, if any, as
may be described in materials provided by the Lender for Oto’s use in soliciting referrals.

10.10. Oto hereby agrees to, and shall, pay and reimburse and be liable to Lender and each director, officer,
employee, affiliate, assign, and agent of Lender (Lender and each such other person or entity being an
“Indemnified Party”) on demand for, and indemnify and hold harmless each such Indemnified Party from
and against, any and all losses, liabilities, judgments, claims, causes of actions, costs and expenses
(including reasonable fees and disbursements of legal counsel) incurred or suffered by any Indemnified
Party in any way, directly or indirectly, arising out of or related to: (i) any false, inaccurate, untrue or
incomplete representation or warranty made by Oto in this Agreement; (i) the non-fulfillment, non-
performance, or breach by Oto of any covenant, condition or obligation in this Agreement; (iii) any violation
of Applicable Law by Oto or any of its directors, officers, or employees; and/or (iv) negligence, gross
negligence or willful misconduct on the part of Oto under this Agreement.

10.11. Oto shall retain all information, data, communications, and all other documents, including both hard copy and
electronic versions, in its native format, provided to it by any Customer or created by Oto in association with a Qualified
Referral {collectively, the “Customer Documents”) for at least two years from the date of Approval of a Qualified Referral,
or longer to the extent required to comply with Applicable Law. Oto shall make the Customer Documents available to
Lender at Oto’s expense for any purposes, including but not limited to the purpose of responding to any government-
issued Subpoena related to the related Approved Qualified Referral or Customer.

11. LENDER REPRESENTATIONS, WARRANTIES, AND COVENANTS

11.1. The individuals signing this Agreement have the authority to enter into this Agreement on behalf of Lender.

11.2. Lender shall (i) comply, and shall cause its agents, representatives, employees, vendors, and service
providers to comply, with Applicable Law in its performance of this Agreement, (ii) not take any action or
fail to take any action in its performance of this Agreement that it knows or reasonably should know will
cause another party to violate Applicable Law, (iii) shall maintain commercially reasonable policies and
procedures to govemn its compliance with Applicable Law in its performance of this Agreement, and (iv)
Lender has the full power and authority to execute and deliver this Agreement and to perform all of its
services and obligations hereunder.

11.3. To the best of Lender's knowledge, all statements in any materials given by Lender in connection with a
Customer, Qualified Referral, and in the Agreement, are true and correct and are not materially misleading
in any respect.

11.4. Lender is a validly organized and existing entity in good standing in its state of registration and is duly
qualified to transact business in all jurisdictions in which it is transacting business.

11.5. All information provided to Oto by Lender is information that Lender may lawfully share with Oto and the
sharing of such information with Oto and the use of such information by Oto is permissible under any
applicable privacy policy and any other contractual terms between the Lender and the subject(s) of the
information.

11.6. During the Term of this Agreement, Lender shall maintain insurance with terms, coverage, and limits
customary for a prudent insured that is (i) engaged in Lender’s industry within the state(s) in which Lender
operates, and/or (ii) conducting activities or providing services similar to those of Lender under this
Agreement.

11.7. Lender hereby agrees to, and shall, pay and reimburse and be liable to Oto and each director, officer,
employee, affiliate, assign, and agent of Oto (Oto and each such other person or entity being an
“Indemnified Party”) on demand for, and indemnify and hold harmiess each such Indemnified Party from
and against, any and all losses, liabilities, judgments, claims, causes of actions, costs and expenses
(including reasonable fees and disbursements of legal counsel) incurred or suffered by any Indemnified
Party in any way, directly or indirectly, arising out of or related to: (i) any false, inaccurate, untrue or
incomplete representation or warranty made by Lender in this Agreement; (ii) the non-fulfiliment, non-
performance, or breach by Lender of any covenant, condition or obligation in this Agreement; (iii) any
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violation of Applicable Law by Lender or any of its directors, officers, or employees; and/or (iv) negligence,
gross negligence or willful misconduct on the part of Lender under this Agreement.

12. GENERAL.

12.1. Severability. In the event that any provision of this Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby. The parties agree to replace any invalid provision with a valid provision,
which most closely approximates the intent and economic effect of the invalid provision.

12.2. Assignment; Waiver. Neither party may sell, assign, sublicense, convey, encumber or transfer this
Agreement or any of either party’s rights or obligations under this Agreement without the prior written
consent of the other party, which consent may not be unreasonably withheld. Any attempted assignment
or transfer without such written consent shall be null and void.

12.3. Waivers and Remedies. No delay or omission to exercise any right, power or remedy accruing to either
party, upon any breach or default of the other party under this Agreement, shall impair any such right,
power or remedy, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence
therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single
breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring.
Any waiver, permit, consent, or approval of any kind or character on the part of either party of any breach
or default by the other party under this Agreement, or any waiver of any provisions or conditions of this
Agreement must be made in writing and shall be effective only to the extent specifically set forth in such
writing. All remedies, either under this Agreement, by law or otherwise afforded to either party, shall be
cumulative and not alternative.

12.4. Attorney’s Fees. If either party elects to pursue legal action to enforce its rights under this Agreement, by
arbitration or otherwise, then the prevailing party in such action shall be entitled to receive from the losing
party all costs and expenses, including but not limited to the reasonable fees of attorneys, accountants,
and other experts, incurred by the prevailing party in investigating and prosecuting (or defending) such
action in such arbitration or at the initial trial and appellate levels. The prevailing party as defined in this
section shall be determined based upon an assessment of which party’s arguments or positions could
fairly be said to have prevailed over the other party’s arguments or positions on major disputed issues in
the arbitration or at trial. Such assessment should include evaluation of: the amount of the net recovery;
the primary issues disputed by the parties; whether the amount of the award comprises a significant
percentage of the amount sought by the claimant; and the most recent settlement positions of the parties.

12.5. Injunctive Relief. Each party acknowledges that certain breaches of this Agreement may cause irreparable
harm for which money damages would be an inadequate remedy. Accordingly, upon certain breaches or
threatened breaches of this Agreement, the breaching Party hereby acknowledges that the non-breaching
Party shall be entitled to seek injunctive or other equitable relief, in addition to any other remedies to which
it may be entitled, including money damages.

12.6. Relationship of Parties. The parties to this Agreement are independent contractors and this Agreement
will not establish any relationship of partnership, joint venture, employment, franchise, or agency between
the parties. Neither party will have the power to bind the other or incur obligations on the other’s behalf
without the other’s prior written consent.

12.7. Rights and Obligations of Third Parties. Nothing in this Agreement, whether express or implied, is intended
to confer any rights or remedies under or by reason of this Agreement on any persons other than the
Parties and their respective successors and permitted assigns, nor is anything in this Agreement intended
to relieve or discharge the obligation of any third parties to any Party, nor shall any provision give any third
party any right of subrogation or action against any Party.

12.8. Notices. Any notice, request, consent or other communication required or permitted by this Agreement
shall be in writing addressed to Lender or to an authorized Oto representative and shall be delivered as
follows, with notice deemed given as indicated: (a) by personal delivery, when actually delivered; (b) by
overnight courier, upon written verification of receipt; (c) by emalil, effective (A) when the sender receives
an automated message from the recipient confirming delivery or (B) one hour after the time sent (as
recorded on the device from which the sender sent the email) unless the sender receives an automated
message that the email has not been delivered, whichever happens first, but if the delivery or receipt is on
a day which is not a business day or is after 5:00 pm (addressee’s time), it is deemed to be received at
9:00 am on the following business day; or (d) by certified or registered mail, return receipt requested, upon
verification of receipt.
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Exhibit A

Oto Fee Structure

A “Monthly Period” means each month during the Term of the Agreement.

The “Referral Fee Rate” means the rates as outlined in the below table.

The “Referral Fee Term” means the Term of this Agreement.

The “Referral Fee” payable by Lender to Oto for each Approved Qualified Referral shall be a one-time payment equal
to the aggregate value of each applicable Lender Solution (Loan) Amount resulting from an Approved Qualified Referral,
multiplied by the applicable Referral Fee Rate for such Loan Amount as detailed in the CARES Act of 2021 (provided
in the table below) multiplied a thirty percent (30%) Agent Referral Percentage.

Lender Solution (Loan) Amount

Lender Referral Fee Rate

$50,000 and under

The lessor of 50% or $2,500

Greater than $50,000 to $349,999.99

5%

$350,000 or greater

3%

e For the avoidance of any doubt about the value of the Referral Fee Rate in the above table, for example, if
the Referral Fee rate is 0.50%, 0.50% is equal to 50 basis points.

e Except as set forth in this Agreement, Lender shall make Referral Fee payments earned within an applicable
Monthly Period within thirty (30) calendar days after the end of such Monthly Period.
Any terms used but not defined herein shall have the meaning as defined in the Referral Agreement.

e Referral Fees earned prior to the date of termination, but which are unpaid, shall be paid within thirty (30)
calendar days after the date of termination.

e By way of example, see the below table for a sample calculation of Referral Fees payable for a sample Monthly

Period.
Agent
Referral
Approved Qualified Referral Lender Solution {Loan) Amount Lender Referral Fee Rate | Percentage | Agent Referral Fee
Lower of 30%

Sample 1 $ 49,365.20 50% or $2,500 $750

Sample 2 $ 285,485.35 5% 30% $4,282.28

sample 3 $1,785,354.25 3% 30% $16,068.19
Referral Fee Payment $21,100.47
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Exhibit B

Oto Logo(s)

Available for download at https://www.womply.com/brand/

Lender Logo
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2.3.2. If Oto believes that the amount of any Referral Fees paid was incorrect, or that Lender has not paid
Referral Fees as required under this Agreement {“Disputed Referral Fees"), then Oto shall provide written
notice to Lender of any such error within thirty (30) days of the end of the month related to such Disputed
Referral Fees. Upon receipt of such notice of Disputed Referral Fees, Lender shall provide evidence
describing in detail the computation of such Disputed Referral Fees to Oto with twenty (20) days after
receipt of such written notice.

3. QIO’S OBLIGATIONS.

3.1. Name Use. In all Oto promoticnal efforts, Oto will use the name used by Lender for the Lender Solution.
Oto will not represent or imply that Oto is the Lender or has the power to bind the Lender.

3.2. Other Agreements. Oto does not have the authority to, and shall not, enter into any agreement, contract
or arrangement with any Customer or any other person, firm, corporation, entity or enterprise on behalif of
the Lender or in any way impose any legal obligation on Lender.

3.3. Landing Page. Oto wili provide a Landing Page (“Oto Page”} that directs Customers to apply for the Lender
Selution on the Lender's website.

3.4. Sales and Marketing.

3.4.1. Oto shall use best efforts to market and promote the Lender Solution to Custerners and to provide
Customer service.

3.4.2. Oto may assist Customers with completing and submitting the Lender Customer Agreement to
Lender,

3.4.3. if Lender makes any marketing or promotional materials available to Oto, then Oto shall not modify
those materials without the prior written approval of Lender.

3.4.4. Otfo shall not use any marketing or promotional materials approved by Lender for any purpose other
than fulfiling the terms of this Agreement.

4. CWHNERSHIP OF OTO INTELLECTUAL PROPERTY. Lender agrees that Oto owns all rights, title and interest
in and to Oto’s patents, trademarks, service marks, trade names, trade secrets, logos, and any other intellectual
property ot identifiers created or used by Cto (collectively, the “Oto Marks”). Lender shall not, at any time during
the term of this Agreement, or anytime thereafter, dispute or contest, directly or indirectly, Oto’s right and title to
the Oto Marks or the validity thereof or assist any third party to do so. Lender shall not apply for or register the
Oto Marks or any confusingly similar trademarks or service marks during the term of this Agreement, or anytime
thereaiter. Lender acknowledges that it shall not acquire any rights in the Oto Marks hersunder. Oto shall own
all trademark and service mark rights, if any, in the Oto Marks created by any such uses by Lender.

5. OWNERSHIP OF LENDER INTELLECTUAL PROPERTY. Oto agrees that Lender owns all rights, title and
interest in and to Lender’s patents, trademarks, service marks, trade names, trade secrets, logos, and any other
intelfectual properly or identifiers created or used by Lender (collectively, the “Lender Marks"). Oto shall not, at
any time during the term of this Agreement, or anytime thereafter, dispute or contest, directly or indirectly,
Lender's right and tile to the Lender Marks or the validity thereof or assist any third party to do so. Cto shall
not apply for or register the Lender Marks or any confusingly similar trademarks or service marks during the
term of this Agreement, or anytime thereafter. Oto acknowledges that it shall not acquire any rights in the Lender
Marks hereunder. Lender shall own all trademark and service mark rights, if any, in the Lender Marks created
by any such uses by Oto.

8. GRANT OF LICENSE.

6.1. Grant of Oto License. Subject to the terms and conditions of this Agreement, Oto grants to Lender a non-
exclusive, non-transferable, limited license to access and use the Cto logo(s), as found in Exhibit B, ("Oto
Logo{s)"), only to the extent necessary to accomplish the purposes of this Agreement, including but not
limited to in cobranded marketing collateral, webpages, and other materials deemed appropriate for
fulfiling the purposes of this Agresement. For clarity, notwithstanding the foregoing, under no
circumstances shall Lender have a license to or in, or any right to access, any of Oto's source code or
software package.

8.2. Grant of Lender License, Subject to the terms and conditions of this Agreement, Lender granis to Oto a
non-exctusive, non-transferable, limited license to access and use the Lender logo(s), as found in Exhibit
B ("Lender Logo(s)’}, only to the extent necessary to accomplish the purposes of this Agreement,
including but not limited fo in cobranded marketing collateral, webpages, and other materials deemed
appropriate for fulfilling the purposes of this Agreement. For clarity, notwithstanding the foregeing, under
no circumstances shall Oto have a license to or in, or any right to access, any of Lender’s source code or

software package.
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7. CONFIDENTIAL INFORMATION.

7.1. Definition of Confidential Information. For the purposes of this Agreement, “Confidential Information”
means non-public information about the disclosing party's business or activities that is proprietary and
confidential, which shall include, without limitation, alf business, financial, technical and other information
of a party marked or designated “confidential” or by its nature or the circumstances surrounding its
distlosure should reasonably be regarded as confidential. Confidential Information includes not only
written or other tangible information, but also information transferred orally, visually, electronically or by
any other means. Confidential Information includes, but is not fimited to, (i) all information of or about
current Lender customers, potential Lender Customers (unless such information is obviously in the public
domain), and this Agreement and its Lender Exhibits {Oto may, however, disclose to potential customers
that Oto has a referral arrangement with Lender) and (ii) any proprietary and Confidential Information of
third parties that is in Oto’s possession and that is provided to Lender. Corfidential Information will not
include information that (i} is in or enters the public domain without breach of this Agreement, (i) the
receiving party lawfully receives from a third party without restriction on disclosure and without breach of
a nondisclosure obligation, or (i) the receiving party knew prior to receiving such information from the
disclosing party or develops independently, as evidenced in the written records of receiving party.

7.2. QObligations. Each party agrees (i} that it will not disclose to any third party or use any Confidential
Information disclosed to it except as expressly permitted in this Agreement, (i) that it will comply with all
Applicable Law relating to Confidentia! Information, and (iii) that it will take all reasonable measures to
maintain the confidentiality of all Confidential Information in its possession or control, which will in no event
be less than the measures it uses to maintain the confidentiality of its own Confidential Information of
similar importance.

7.3. Exceptions. Notwithstanding the foregoing, each party may disclose Confidential Information (i} to the
other party, as allowed under such party’s privacy policy or as otherwise allowed under Section 7.4 below,
(i) to the extent required by a court of competent jurisdiction or other governmental authority or otherwise
as required by law with 5 days written notice to the other party of the intent to disclose, or {iii) on a “need-
to-know” basis under an obligation of confidentiality at least as restrictive as in this Agreement to its legal
counsel, accountants, independent contractors, financial institutions and other financing sources and their
advisors. Except as set forth in this Section, the terms and conditions of the Agreement will be deemed
to be Coniidential Information and shall not be disclosed without the prior written consent of the other

party.
7.4. Data Sharing. Under the terms of this Agreement, Lender may share the following types of information
with Oto:

7.4.1. Approved Qualified Referral’'s namse;

7.4.2. Approved Qualified Referral’s Lender Solution ID (e.g. Loan ID);

7.4.3. Status of Customer's Lender Solution status (e.g. approval or denial status of Customer);
7.4.4. Lender Solution amounts approved; and

7.4.5. Expscted date of Lender Solution funding.

7.5. Injunctive Helief. If the receiving party violates any of the provisions of this Confidential information
Section, the disclosing party (in addition to any other and additional rights or remedies it may have at law,
in equity, or by statute) shall be entitled to seek immediate and permanent injunctive relief, it being agreed
that the damages that the disclosing party would sustain upon such violation are difficult or impossible to
ascertain in advance. The posting of a bond shall not be required as a pre-condition to such injunctive
retief.

8. LIMITATION OF LIABILITY.

8.1. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR (I} A PARTY'S
OBLIGATIONS UNDER SECTION 7 (CONFIDENTIAL INFORMATION), (Il) OTO'S INDEMNIFICATION
OBLIGATION UNDER SECTION 10.10, OR (Jily LENDER'S OBLIGATIONS TO PAY TO OTO THE FEES
PURSUANT TO THIS AGREEMENT, EACH PARTY'S TOTAL CUMULATIVE LIABILITY TO THE OTHER
PARTY FROM ALL CAUSES OF ACTION AND UNDER ALL THEORIES OF LIABILITY, WHETHER
SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT
{INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, ARISING QUT OF OR RELATED
TO THIS AGREEMENT WILL BE LIMITED TO AND WILL NOT EXCEED THE AMOUNTS PAID BY
LENDER TO OTO UNDER THIS AGREEMENT DURING THE LIFE OF THE AGREEMENT, LESS IN
ALL CIRCUMSTANCES ANY AMOUNTS PREVIOUSLY PAID IN SATISFACTION OF LIABILITY UNDER
THIS AGREEMENT.
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8.2. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR (i) A PARTY'S
OBLIGATIONS UNDER SECTION 7 (CONFIDENTIAL INFORMATION) OR (i) OT0'S
INDEMNIFICATION OBLIGATION UNDER SECTION 10.10, IN NO EVENT WILL EITHER PARTY BE
LIABLE TO ANY PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF USE, DATA, BUSINESS OR PROFITS) ARISING
OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE PRODUCTS AND SERVICES
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY,
TORT {INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT A
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.

9. TERM; TERMINATION.

9.1. Term. Except as otherwise provided in this Agreement, this Agreement will commence on the Effective
Date and shall remain in effect for a period of one {1} year (the “Initial Term”). This Agreement wili
automatically renew for consecutive annual periods unless terminated by either party by providing at least
thirty (30) days prior written notice before the end of the then effective term (each a “Renewal Period”) {the
Initial Period, together with any such annual Renewal Periods, the "Term").

9.2. Terminafion. Either parly may terminate this Agreement at any time, with or without cause, with such
termination effective fifteen (15) days, or as more as may be immediately required by law, after such
terminating party’s delivery to the non-terminating party of such written notice of termination.

9.3, Effects of Termination. Upon termination of this Agreement for any reason (i) Oto will cease all activilies
retated to referring Customers and to Lender and the Lender Solution, including withouf limitation the
removal of the Oto Page, (i) each party shall cease using the other party’s Confidential Information, and
upon request, return ot desiroy all tangible copies of the other party’s Confidential Information in its
possession ard (ifi) any Fees earned prior to the date of termination, but which are unpaid, shall be paid
within thirty (30) days after the date of termination.

9.4. Survival of Obligations. Upon any expiration or termination of this Agreement for any reason, each party
will be released from alt obligations to the other arising after the date of expiration or termination, except as
otherwise provided in this Agreement. The rights and obligations of the parties contained in this Section
and Sections 1 (Definitions), 2.3 (Compensation), 4 and 5 (Ownership of Intellectual Property), 7
{Confidential Information), 8 (Limitation of Liability), 9.4 (Effects for Termination), 10.10 {Indemnification of
Lender by Oto) and 11 (General) and Exhibit A (Oto Fee Structure) will survive the expiration or termination
of this Agreement.

10. OTO REPRESENTATIONS, WARRBANTIES, AND COVENANTS
10.1. The individual signing this Agreement has the authority o enter into this Agreement on behalf of Oto.

10.2. Cto shall (i) comply, and shall cause its agents, representatives, employees, vendors, and service providers
to comply, with Applicable Law in its performance of this Agreement, (i} not take any action or fail to take
any action in its performance of this Agreement that it knows or reasonably should know wil cause another
party fo violate Applicable Law, and (iii} shall maintain commercially reasonable policies and procedures o
govern its compliance with Applicable Law in its performance of this Agreement.

10.3. To the best of Oto's knowledge, all statements in any materials given in connection with a Customer,
Qualified Referral, and in the Agreement, are true and correct and are not materially misleading in any
respect.

10.4. Oto represents and warrants that: (i) it is a validly organized and existing entity in good standing in its state
of registration, (i) it is duly qualified to transact business in all jurisdictions in which it Is transacting business
in which the nature of Lender’s activities makes such qualification necessary and has any and all licenses
needed to perform hereunder, and (i) it has the full power and authority to execute and deliver this
Agreement and to perform all of its services and obligations hereunder.

10.5. All information provided to Lender by Oto is information that Oto may lawfully share with Lender and the
sharing of such information with Lender and the use of such information by Lender is permissible under
Applicable Law and any applicable privacy policy and any other contractual terms between Oto and the
subject(s} of the information.

10.6. During the Term of this Agreement, Oto shall maintain insurance with terms, coverage, and fimits customary
for a prudent insured that is (i} engaged in Oto's industry within the state(s) in which Oto operates, and/or
{it) conducting aclivities or providing services similar to those of Oto under this Agreement.

10.7. Oto will not accept funds from any Customer on behalf of the Lender, including but not limited to funds to
be placed on deposit with the Lender, payment on any credit extended by the Lender or payment for any
other product or service offered by the Lender.
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10.8. Oto will not represent the terms of any product or servics of the Lender to any Customer except as set forth
in materials provided to Oto by the Lender for Oto’s use in soliciting referrals; or alter in any manner
{including but not limited to by omission or oral representation) or combine with materials not provided by
the Lender, materials provided by the Lender for Oto’s use in soliciting referrals; or fail to comply with
Lender's requirements with respect to Customer disclosures, advertising, and other promotional material.

10.9. Oto will not receive anything of value, as set forth in the Bank Bribery Act, or pay, allow or offer to pay any
compensation of any kind to any Customer in connection with a Lender product or service; provided that
the foregoing shall not apply to rebates and other marketing inducements offered by the Lender, if any, as
may be described in materials provided by the Lender for Oto's use in soliciting referrals.

10.10. Cto hereby agrees to, and shall, pay and reimburse and be liable to Lender and each director, officer,
employee, affiliate, assign, and agent of Lender {Lender and sach such other person or entity being an
“Indernnified Party”} on demand for, and indemnify and hold harmless each such Indemnified Party from
and against, any and ali losses, liabilities, judgments, claims, causes of actions, costs and expenses
{including reasonable fees and disbursements of legal counsel} incurred or suffered by any Indemnified
Party in any way, directly or indirectly, arising out of or related to: (i} any false, inaccurate, untrue or
incomplete representation or warranty made by Oto in this Agreement; (i} the non-fulfillment, non-
performance, or breach by Oto of any covenant, condition or obligation in this Agreement; (iil) any viclation
of Applicable Law by Oto or any of its directors, officers, or employees; andfor (iv) negligence, gross
negligence or willful misconduct on the part of Oto under this Agresment.

10.11. Oto shall retain all information, data, communications, and all other documents, including both hard copy and
electronic versions, in its native format, provided to it by any Customer or created by Oto in association with a Qualified
Referral {collectively, the “Customer Documents®) for at least two years from the date of Approval of a Qualified Referral,
or longer to the extent required to comply with Applicable Law. Oto shall make the Customer Documents available to
Lender at Oto’s expense for any purposes, Including but not limited to the purpose of responding to any government-
issued Subpoena related to the related Approved Qualified Referral or Customer.

11. LENDER REPRESENTATIONS, WARRANTIES, AND COVENANTS
11.1. The individuals signing this Agreement have the authority to enter into this Agresment on behalf of Lender.

11.2. Lender shall {i} comply, and shall cause its agents, representatives, employees, vendors, and service
providers to comply, with Applicable Law in its performance of this Agreement, (i) not take any action or
fait to take any action in its performance of this Agreement that it knows or reasonably should know will
cause another party to viclate Applicable Law, (iii) shall maintain commercially reasonable policies and
procedures to govern its compliance with Applicable Law in its performance of this Agresment, and (iv)
Lender has the full power and authority to execute and deliver this Agreement and to perform all of its
services and obligations hereunder.

11.3. To the best of Lender's knowledge, all statements in any materials given by Lender in connection with a
Customer, Qualified Referral, and in the Agreement, are true and correct and are not materially misleading
in any respect.

11.4. Lender is a validly organized and existing entity in good standing In its state of registration and is duly
qualifiad to transact business in ali jurisdictions in which it is transacting business.

11.5. All information provided to Oto by Lender is information that Lender may lawfully share with Oto and the
sharing of such information with Oto and the use of such information by Oto is permissible under any
applicable privacy policy and any other contractual terms between the Lender and the subject(s) of the
information.

11.8. During the Term of this Agreement, Lender shall maintain insurance with terms, coverage, and limits
customary for a prudent insured that is (i) engaged in Lender's industry within the state(s) in which Lender
operates, and/or (i) conducting activities or providing services similar to those of Lender under this
Agreement.

11.7. Lender hereby agrees to, and shall, pay and reimburse and be liable to Oto and each director, officer,
employee, affiliate, assign, and agent of Oto (Oto and each such other person or entity being an
"Indemnified Party"} on demand for, and indemnify and hold harmiess each such Indemnified Party from
and against, any and all losses, liabilities, judgments, claims, causes of actions, costs and expenses
{including reasonable fees and disbursements of legal counsel} incurred or suffered by any Indemnified
Party in any way, directly or indirectly, arising out of or related to: (i} any false, inaccurate, untrue or
incomplete representation or warranty made by Lender in this Agreement; {ii} the non-fulfillment, non-
performance, or breach by Lender of any covenant, condition or obligation in this Agreement; (iii) any
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violation of Applicable Law by Lender or any of its directors, officers, or employees; and/or (iv) negligence,
gross negligence or willful misconduct on the part of Lender under this Agreement.

12. GENERAL.

12.1. Severability. In the event that any provision of this Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shafl not in any way be
affected or impaired thereby. The parties agree o replace any invalid provision with a valid provisian,
which most closely approximates the intent and economic effect of the invalid provision.

12.2, Assignment; Walver. Neither party may seli, assign, sublicense, convey, encumber or transfer this
Agreement or any of either party’s rights or obligations under this Agreement without the prior written
consent of the other party, which consent may not be unreasonably withheld. Any attempted assignment
or transfer without such written consent shall be nulf and void.

12.3. Waivers and Remedigs. No delay or omission to exercise any right, power or remedy accruing to either
parly, upon any breach or default of the other party under this Agreement, shatl impair any such right,
power or remedy, nor shall it be construed to be a waiver of any such breach or default, or an acquiescence
therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single
breach or default be deemed a waiver of any other breach or default theretofore or thereafter oecurring,
Any waiver, permit, consent, or approval of any kind or character on the part of either party of any breach
or default by the other party under this Agreement, or any waiver of any provisions or conditions of this
Agreement must be made in writing and shall be effective only to the extent specifically set forih in such
writing. All remedies, either under this Agreement, by law or otherwise afforded to either party, shall be
cumulative and not alternative.

12.4, Atforney's Fees. If sither party elects to pursue legal action to enforce its rights under this Agreement, by
arbitration or otherwise, then the prevailing party in such action shall be entitied to receive from the losing
parly all costs and expenses, including but not limited fo the reasonable fees of attorneys, accountants,
and other experts, incurred by the prevailing party in investigating and prosecuting (or defending} such
action in such arbitration or at the initial trial and appeliate levels. The prevailing party as defined in this
section shall be determined based upon an assessment of which party's arguments or positions could
fairly be said to have prevailed over the other party’s arguments or positions on major disputed issues in
the arbitration or at trial. Such assessment should include evaluation of: the amount of the net recovery;
the primary issues disputed by the parties; whether the amount of the award comprises a significant
percentage of the amount sought by the claimant; and the most recent settlement positions of the parties,

12.5. Injunctive Relief. Each party acknowledges that certain breaches of this Agreement may cause irreparable
harm for which money damages would be an inadequate remedy. Accordingly, upon certain breaches or
threatened breaches of this Agreement, the breaching Party hereby acknowledges that the non-breaching
Party shall be entitled to seek injunctive or other equitable relief, in addition to any other remedies to which
it may be entitled, including money damages.

12.6. Relationship of Parties. The parties to this Agreement are independent contractors and this Agreement
will not establish any relationship of partnership, joint venture, employment, franchise, or agency between
the parties. Neither party will have the power to bind the other or incur obligations on the other's behalf
without the other's prior written consent.

12.7. Bights and Obligations of Third Parties. Nothing in this Agreement, whether express or implied, is intended
to confer any rights or remedies under or by reason of this Agreement on any persons other than the
Parties and their respective successors and permitted assigns, nor is anything in this Agresment intended
to relieve or discharge the obligation of any third parties to any Party, nor shall any provision give any third
party any right of subrogation or action against any Parly.

12.8. Notices. Any notice, request, consent or other communication required or permitted by this Agresment
shall be in writing addressed to Lender or to an authorized Oto representative and shall be defivered as
follows, with notice deemed given as indicated: {a) by personal delivery, when actually delivered; (b) by
overnight courier, upon written verification of receipt; (c) by email, effective {A) when the sender receives
an automated message from the recipient confiming delivery or (B} one hour after the time sent (as
recorded on the device from which the sender sent the email) uniess the sender receives an automated
message that the emall has not been delivered, whichever happens first, but if the delivery or receiptis on
a day which is not a business day or is after 5:00 pm {addressee's time), it is deemed to be received at
9:00 am on the following business day; or (d) by certified or registered ma#, return receipt requested, upon
verification of receipt.

91114526v.1
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Exhibit A
Oto Fee Structure
A "Monthly Perlod” means each month during the Term of the Agreement.
The “Referral Fee Rate” means the rates as outlined in the below table.
The “Referral Fee Term” means the Term of this Agreement.
The “Referral Fee” payable by Lender to Oto for each Approved Qualified Referral shall be a one-time payment equal

to the aggregate value of each applicable Lender Solution {Loan) Amount resulting from an Approved Qualified Referral,
multiplied by the applicable Referral Fee Rate for such Loan Amount as set forth in this chart: .

Lender Solution (Loan) Amount Referral Fee Rate
The lessor of 15% of the Loan
$0.000andunder Amountor or $750
Greater than $50,000 to $349,999.99 1.5%
$350,000 to $1,999,999.99 0.9% |

# For the avoidance of any doubt about the value of the Referral Fee Rate in the above table, for example, i
the Referral Fee rate is 0.90%, 0.90% is equal to 90 basis points.

e  Except as set forth in this Agreement, Lender shall make Referral Fee payments earned within an applicable
Monthly Pericd within thirty (30) calendar days after the end of such Monthly Period.

e Any terms used but not defined herein shall have the meaning as defined in the Referral Agreement.

» Referral Fees earned prior to the date of termination, but which are unpaid, shall be paid within thirty (30)
calendar days after the date of termination.

o By way of example, see the below table for a sample calculation of Referral Fees payable for a sample Monthly

Period.
Approved Qualified Referral Lender Solution {Loan) Amount Referral Fee Rate Agent Referral Fee
Sample 1 $ 49,365.20 $750 5750
Sample 2 $ 285,485.35 1.5% 54,282.28
Sample 3 $ 1,785,354.25 0.9% $16,068.19
Referral Fee Payment l $21,100.47

81114526v.1
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Exhibit B

Oto Logo(s)

Available for download at hitps://www.womply.com/brand/

Lender Logo
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2.3.2. If Oto believes that the amount of any Referal Fees paid was incorrect, or that Lender has not paid
Referral Fees as required under this Agreement ("Disputed Referral Fees"), then Oto shall provide written
notice to Lender of any such error within thirty (30) days of the end of the month related to such Disputed
Referral Fees. Upon receipt of such notice of Disputed Referral Fees, Lender shall provide evidence
describing in detail the computation of such Disputed Referral Fees to Oto with twenty (20} days after
receipt of such written notice.

3. 070’8 OBLIGATIONS.

3.1, Name Use. In all Oto promotionai efforts, Oto will use the name used by Lender for the Lender Solution,
Oto will not represent or imply that Oto is the Lender ar has the power to bind the Lender.

3.2, Other Agreements. Ofo does not have the autherity to, and shall not, enter into any agreement, contract
or arrangement with any Customer or any other person, firm, corporation, entity or enterprise on behalf of
the Lender or in any way impose any legal obligation on Lender.

3.3. Landing Page. Oto will provide a Landing Page (“Oto Page’) that directs Customers to apply for the Lender
Solution on the Lender’s website.

3.4. Sales and Marketing.

3.4.1. Oto shall use best efforts to market and promote the Lender Solution to Customers and to provide
Customer service.

3.4.2. Oto may assist Customers with completing and submitting the Lender Customer Agreement to
Lender,

3.4.3. If Lender makes any marketing or promotional materials available to Oto, then Cto shall not modify
those materials without the prior written approval of Lender.

3.4.4. Oto shall not use any marketing or promotional materials approved by Lender for any purpose other
than fulfilling the terms of this Agreement.

4. OWNERSHIP OF OTO INTELLECTUAL PROPERTY. Lender agrees that Oto owns alf rights, title and interest
in and to Oto's patents, trademarks, service marks, trade names, trade secrets, logos, and any other intellectual
propetty or identifiers created or used by Oto (collectively, the "Oto Marks"). Lender shall not, at any time during
the term of this Agreement, or anytime thereafter, dispute or contest, directly or indirectly, Oto’s right and title to
the Oto Marks or the validity thereof or assist any third party to do so. Lender shall not apply for or register the
Oto Marks or any confusingly similar trademarks or service marks during the term of this Agreement, or anytime
thereafter. Lender acknowledges that it shall not acquire any rights in the Oto Marks hereunder. Oto shall own
all trademark and service mark rights, i any, in the Oto Marks created by any such uses by Lender.

5. OWNERSHIP OF LENDER INTELLECTUAL PROPERTY. Oto agrees that Lender owns all rights, title and
interest in and to Lender's patents, trademarks, service marks, trade names, trade secrets, logos, and any other
intellectual property or identifiers created or used by Lender {collectively, the “Lender Marks™). Oto shall not, at
any time during the term of this Agreement, or anytime thereafter, dispute or contest, directly or indirectly,
Lender's right and title to the Lender Marks or the validity thereof or assist any third party to do so. Oto shall
not apply for or register the Lender Marks or any confusingly similar trademarks or service marks during the
term of this Agreement, or anytime thereafter. Oto acknowledges that it shall not acquire any rights in the Lender
Marks hereunder. Lender shall own all trademark and service mark rights, if any, in the Lender Marks created
by any such uses by Oto.

6. GRANT OF LICENSE,

6.1. Grant of Oto License. Subject to the terms and conditions of this Agreement, Oto grants to Lender a non-
exclusive, non-transferable, limited license to access and use the Oto logo(s}, as found in Exhibit B, (“Oto
Logo{s)’), only to the extent necessary to accomplish the purposes of this Agreement, including but not
limited to in cobranded marketing collateral, webpages, and other materials deemed appropriate for
fulfiling the purposes of this Agreement. For clarity, notwithstanding the foregoing, under no
circumstances shall Lender have a license to or in, or any right to access, any of Oto’s source code or
software package.

6.2. Grant of Lender {icense. Subject to the terms and conditions of this Agreement, Lender grants to Oto a
non-exclusive, non-transferable, limited license to acoess and use the Lender logo(s), as found in Exhibit
B ("Lender Logo(s}), only to the extent necessary to accomplish the purposes of this Agreement,
including but not limited to in cobranded marketing coliateral, webpages, and other materials deemed
appropriate for fulfilling the purposes of this Agreement. For clarity, notwithstanding the toregoing, under
no circumstances shall Oto have a ficense to orin, or any right to access, any of Lender's source code or
software package.
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7. CONFIDENTIAL INFORMATION.

7.1. Definition of Confidential information. For the purpeses of this Agreement, "Confidential Information’
means non-public information about the disclosing party’s business or activities that is proprigtary and
confidential, which shall include, without limitation, all business, financial, technical and other information
of a party marked or designated “confidential’ or by its nature or the circumstances surrounding its
disclosure should reasonably be regarded as confidential. Confidential Information includes not only
wrilten or other tangible information, but also information fransferred orally, visually, electronically or by
any other means., Confidential Information includes, but is not limited to, (i} all information of or about
current Lender customers, potential Lender Customers {uniess such information is obviougly in the public
domain), and this Agreement and its Lender Exhibits {Oto may, however, disclose to potential customers
that Oto has a referral arrangement with Lender) and {ti) any proprietary and Confidential Information of
third parties that is in Oto's possession and that is provided to Lender. Confidential Information will not
include information that (i) is in or enters the public domain without breach of this Agreement, (i} the
receiving party lawfully receives from a third party without restriction on disclosure and without breach of
a nondisclosure obligation, or (iii} the receiving party knew prior to receiving such information from the
disclosing party or develops independently, as evidenced in the written records of receiving party.

7.2. Qbligations. Each party agrees (i) that it will not disclose fo any third party or use any Confidential
Information disclosed to it except as expressly permitted in this Agreement, (ii) that it will comply with aj}
Applicable Law relating to Confidential Information, and (iii} that it will take all reasonable measures to
maintain the confidentiality of all Confidential Information in its possession or control, which will in no event
be less than the measures it uses to maintain the confidentiality of its own Confidential Information of
similar importance.

7.3. Exceptions. Notwithstanding the foregoing, each party may disciose Confidential information (i) to the
other party, as allowed under such party's privacy policy or as otherwise allowed under Section 7.4 below,
(i} to the extent required by a court of competent jurisdiction or other governmental authority or otherwise
as required by law with 5 days written notice to the other party of the intent to disclose, or (iii) on a "need-to-
know” basis under an obligation of confidentiality at least as restrictive as in this Agreement to its fegal
counsel, accountants, independent contractars, financial institutions and other financing sources and their
advisors. Except as set forth in this Section, the terms and conditions of the Agreement will be deemed
to be Confidential Information and shall not be disclosed without the prior written consent of the other
party.

7.4. Data Sharing. Under the terms of this Agreement, Lender may share the following types of information
with Otor

7.4.1. Approved Qualified Referral's name;
7.4.2. Approved Qualified Referral's Lender Solution ID (e.g. Loan D)
7.4.3. Status of Customer's Lender Solution status {e.g. approval or denial status of Customer);

7.4.4. Lender Solution amounts approved; and
7.4.5. Expected date of Lender Solution funding.

7.5. Injunctive Relief. If the receiving party violates any of the provisions of this Confidential Information
Section, the disclosing party (in addition to any other and additional rights or remedies it may have at law,
in equity, or by statute) shall be entitled to seek immediate and permanent injunctive relief, it being agreed
that the damages that the disclosing party would sustain upon such viclation are difficult or impossible to
ascertain in advance. The posting of 8 bond shall not be required as a pre-condition to such injunctive
relief,

8. LIMITATION OF LIABILITY.

8.1. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR (I) A PARTY'S
OBLIGATIONS UNDER SECTION 7 (CONFIDENTIAL INFORMATION), (Il OTQ'S INDEMNIFICATION
OBLIGATION UNDER SECTION 10.10, OR (lil) LENDER'S OBLIGATIONS TO PAY TO OTO THE FEES
PURSUANT TO THIS AGREEMENT, EACH PARTY'S TOTAL CUMULATIVE LIABILITY TO THE OTHER
PARTY FROM ALL CAUSES OF ACTION AND UNDER ALL THEORIES OF LIABILITY, WHETHER
SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT
{INCLUDING NEGLIGENCE]), STRICT LIABILITY OR OTHERWISE, ARISING OUT OF OR RELATED
TO THIS AGREEMENT WILL BE LIMITED TO AND WILL NOT EXCEED THE AMOUNTS PAID BY
LENDER TO OTO UNDER THIS AGREEMENT DURING THE LIFE OF THE AGREEMENT, LESS IN
ALL CIRCUMSTANCES ANY AMOUNTS PREVIOUSLY PAID IN SATISFACTION OF LIABILITY UNDER
THIS AGREEMENT.
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8.2. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, AND EXCEPT FOR {i) A PARTY'S
CBLIGATIONS UNDER SECTION 7 (CONFIDENTIAL INFORMATION) OR (Y ©OTO'S
INDEMNIFICATION OBLIGATION UNDER SECTION 10.10, IN NO EVENT WILL EITHER PARTY BE
LIABLE TC ANY PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES (INCLUDING L.OSS OF USE, DATA, BUSINESS OR PROFITS) ARISING
OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE PRODUCTS AND SERVICES
WHETHER SUCH LIABILITY ARISES FROM ANY CLAIM BASED UPON CONTRACT, WARRANTY,
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, AND WHETHER OR NOT A
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.

9. TERM: TERMINATION.

9.1, Term. Except as otherwise provided in this Agreement, this Agreement will commence on the Effective
Date and shall remain in effect for a period of ane (1) year (the "initial Term”). This Agreement will
autematically renew for consecutive annual periods unless terminated by either party by providing at least
thirty (30) days prior written notice before the end of the then effective term (each a “Renewal Period") (the
Initial Period, together with any such annual Renewal Periods, the “Term").

8.2. Temnination. Either party may terminate this Agreement at any time, with or without cause, with such
termination effective fifteen (15} days, of as more as may be immediately required by law, after such
terminating party’s delivery to the non-terminating party of such written notice of termination.

9.3. Effects of Termination. Upon termination of this Agreement for any reason (i) Oto will cease ail activities
related to referring Customers and to Lender and the Lender Solution, including without limitation the
removal of the Oto Page, {ii) each party shall cease using the other party's Confidential Information. and
upon request, return or destroy all tangible copies of the other party's Confidential Information in its
possession and (i) any Fees earned prior to the date of termination, but which are unpaid, shall be paid
within thirty (30) days after the date of termination,

9.4. Survival of Obligations. Upon any expiration or termination of this Agreement for any reason, each party
will be released from all obligations to the other arising after the date of expiration or termination, axcept as
otherwise provided in this Agreement. The rights and obligations of the parties contained in this Section
and Sections 1 (Definitions), 2.3 (Compensation), 4 and 5 {Ownership of Intellectual Property), 7
{Confidential Information}, 8 (Limitation of Liability), 9.4 (Effects for Termination), 10.10 (Indemnification of
Lender by Oto) and 11 (General) and Exhibit A (Oto Fee Structure) will survive the expiration or termination
of this Agresment.

10. OTO REPRESENTATIONS, WARRANTIES, AND COVENANTS

10.1. The individual signing this Agreement has the authority to enter inte this Agreement on behalf of Oto.

10.2. Oto shall (i) comply, and shall cause its agents, representatives, employees, vendors, and service providers
to comply, with Applicable Law in its performance of this Agreement, (i} not take any action or fail to take
any action in its performance of this Agreement that it knows or reasonably should know will cause ancther
party to violate Applicable Law, and (jii} shall maintain commercially reasonable policies and procedures fo
govern its compliance with Applicable Law in its performance of this Agreement.

10.3. To the best of Oto's knowledge, all statements in any materials given in connection with a Customer,
Qualified Referral, and in the Agreement, are true and correct and are not materially misleading in any
respect.

10.4. Oto represents and warrants that: () itis a validly organized and existing entity in good standing in its state
of registration, (i} it is duly qualified to transact business in all jurisdictions in which it is transacting business
in which the nature of Lender's activities makes such qualification necessary and has any and all licenses
needed to perform hereunder, and (iii} it has the &l power and authority to execute and deliver this
Agreement and to perform all of its services and obligations hereunder,

10.5. All information provided to Lender by Oto is information that Oto may lawfully share with Lender and the
sharing of such information with Lender and the use of such information by Lender is permissible under
Applicable Law and any applicable privacy policy and any other contractual terms between Oto and the
subject(s) of the information.

10.6. During the Term of this Agreement, Oto shall maintain insurance with terms, coverage, and limits customary
for a prudent insured that is (i) engaged in Oto's industry within the state(s) in which Oto operates, andfor
{iiy conducting activities or providing services similar to those of Oto under this Agreement.

10.7. Oto will not accept funds from any Customer on behalf of the Lender, including but not limited to funds to
be placed on deposit with the Lender, payment on any credit extended by the Lender or payment for any
other product or service offered by the Lender.
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10.8. Oto will not represent the terms of any preduct or service of the Lender to any Customer except as set forth
in materials provided to Oto by the Lender for Oto’s use in soliciting referrals; or alter in any manner
{including but not limited to by omission or oral representation) or combine with materials not provided by
the Lender, materials provided by the Lender for Oto's use in soliciting referrals; or fail to comply with
Lender's requirements with respect to Customer disclosures, advertising, and other promotional material.

10.9. Oto will not receive anything of value, as set forth in the Bank Bribery Act, or pay, allow or offer to pay any
compensation of any kind to any Customer in connection with a Lender product or service; provided that
the foregoing shall not apply to rebates and other marketing inducements offered by the Lender, if any, as
may be described in materials provided by the Lender for Oto's use in soliciting referrals.

10.10. Oto hereby agrees to, and shall, pay and reimburse and be liable to Lender and each director, officer,
employee, affiliate, assign, and agent of Lender (Lender and each such other person or entity being an
"Indemnified Party"} on demand for, and indemnify and hold harmless each such indemnified Party from and
against, any and all losses, liabilities, judgments, claims, causes of actions, costs and expenses {including
reasonable fees and disbursements of legal counsel) incurred or suffered by any Indemnified Party in any way,
directly or indirectly, arising out of or related to: (i) any false, inaccurate, untrue or incomplete representation of
warranty made by Oto in this Agreement; (i) the non-fulfiliment, non-performance, or breach by Oto of any
covenant, condition or obligation in this Agreement; (i) any violation of Applicable Law by Oto or any of its
directors, officers, or employees; and/or (iv) negligence, gross negligence or willful misconduct on the part of Oto
under this Agreement.

11. LENDER REPRESENTATIONS, WARRANTIES, AND COVENANTS
B e =t LA A A A R L b LA A Ak Lat b )

11.%. The individuals signing this Agreement have the authority to enter into this Agreement on behalf of Lender.

11.2. Lender shall (i) comply, and shall cause its agents, representatives, employees, vendors, and service
providers to comply, with Applicable Law in its performance of this Agreement, (i} not take any action or
fail to take any action in its performance of this Agreement that it knows or reasonably should know will
cause another parly to viclate Applicable Law, (i} shall maintain commercially reasonable policies and
procedures to govern its compliance with Applicable Law in its performance of this Agreement, and (iv)
Lender has the full power and authority to execute and deliver this Agreement and to perform all of its
services and obligations hereunder.

11.3. To the best of Lender's knowledge, all statements in any materials given in connection with a Customer,
Qualified Referral, and in the Agreement, are true and correct and are not materially misleading in any
respect.

i1.4. Lender is a validly organized and existing entity in good standing in its state of registration and is duly
qualified to transact business in all jurisdictions in which it is transacting business.

11.5. All information provided to Oto by Lender is information that Lender may lawfully share with Ote and the
sharing of such information with Oto and the use of such information by Oto is permissible under any
applicable privacy policy and any other contractual terms between the Lender and the subject(s) of the
infarmation.

11.6. During the Term of this Agreement, Lender shall maintain insurance with terms, coverage, and fimits
customary for a prudent insured that s (i) engaged in Lender's industry within the state(s) in which Lender
operates, andfor (i) conducting activities or providing services similar to those of Lender under this
Agreement.

11.7. Lender hereby agrees to, and shall, pay and reimburse and be liable to Oto and each director, officer,
employee, affiliate, assign, and agent of Oto (Oto and each such other person or entity being an
“Indemnified Party”) on demand for, and indemnify and hold harmless each such Indemnified Party from
and against, any and all losses, liabilities, judgments, claims, causes of actions, costs and expenses
{including reasonable fees and disbursements of legal counsel) incurred or suffered by any indemnified
Party in any way, directly or indirectly, arising out of or related to: (i} any false, inaccurate, untrue or
incomplete representation or warranty made by Lender in this Agreement; (i) the non-fuififlment, non-
performance, or breach by Lender of any covenant, condition or obfigation in this Agreement; (iii) any
violation of Applicable Law by Lender or any of its directors, officers, or employees; and/or (iv) negligence,
gross negligence or willful misconduct on the part of Lender under this Agreement.

12. GENERAL.

12.1. Beverability. In the event that any provision of this Agreement shall be deemed to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way he
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Exhibit A
Oto Fee Structure
A “Monthly Period” means each month during the Term of the Agreement.
The "Referral Fee Rate” means the rates as outlined in the below table.
The “Referral Fee Term”™ maans the Term of this Agreement.

The "Referral Fee” payable by Lender fo Oto for each Approved Qualified Referral shall be a one-time payment equal
to the aggregate value of each applicable Lender Solution {Loan) Amount resulting from an Approved Qualified Referral,
muitiplied by the applicable Referral Fee Rate for such Loan Amount.

Lender Solution (Loan) Amount Referral Fee Rate
$350,000 and under 1.00%
Grea.terthan $350000 to $1,999,990.99 o 0.50%
 $20000000rgreater  oas%

= For the avoidance of any doubt about the value of the Referral Fee Rate in the above table, for example, if
the Referral Fee rate is 0.50%, 0.50% is equal to 50 basis points.

¢ Except as set forth in this Agreement, Oto shall make Referral Fee payments earned within an applicable
Monthly Period within thirty (30} calendar days affer the end of such Monthly Period.
Any terms used but not defined herein shall have the meaning as defined in the Referral Agreement.

¢ Referral Fees earned prior to the date of termination, but which are unpaid, shall be paid within thirty {30}
calendar days after the date of termination.

e By way of example, see the below table for a sample calculation of Referral Fees payable for a sample Monthly

Period.
Approved Qualified Referral Lender Solution {Loan) Amount Referral Fee Rate Referral Fee
Sample 1 $ 259,365.20 1.00% $ 2593.65
Sample 2 $ 3,985,485,35 0.25% $ 9.963.71
Sample 3 $ §,785,354.25 0.25% $ 24,463.39
Sample 4 $ 25,963.54 1.00% $  259.64
Sample 5 $ 854,765.54 0.50% $ 4,273.83
Sample &6 $ 6,875,412.25 0.25% $17,188.53
Sample 7 $ 635,874.21 0.50% : $ 3178.37
Sample 8 $ 298,632.54 1.00% $ 2,986.33
Sample 9 $ 1,985,362.57 0.50% $ 5,026.81
Sample 10 $ 3.698,512.20 0.25% $ 9.246.28
Sample 11 % 788,254.10 0.50% $ 3,946.27
Monthly Referral Fee Payment 5 88,027.81
. 8-
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“Lender Solution” means: Small Business Administration Paycheck Protection
Program loans funded on or after December 27, 2020 by Harvest and made only to
borrowers to whom Harvest did not make a previous Paycheck Protection Program
loan.

b. The definition of Referral Fee and the accompanying chart set forth in Exhibit A to
the 2021 Referral Agreement shall be deleted in its entirety and replaced with the
following: The “Referral Fee” payable by Lender to Oto for each Approved
Qualified Referral shall be a one-time payment equal to the aggregate value of each
applicable Lender Solution (Loan) Amount resulting from an Approved Qualified
Referral multiplied by the applicable Referral Fee Rate for such Loan Amount as
set forth in this chart:

Lender Solution (Loan) Amount Referral Fee Rate
$50,000 and under The lessor of 15% of the Loan Amount or a flat
referral fee of $750.
Greater than $50,000 to $349,999.99 1.5%
$350,000.00 to $1,999,999.99 0.9%
$2,000,000.00 or greater 3%

c. The remainder of Exhibit A, including the bullet points following the above chart,
shall remain unamended.

This Letter Agreement will be governed by and construed and enforced in accordance with
the laws of the State of California, without giving effect to any choice of law principles. This
Letter Agreement contains the entire agreement between the parties hereto with respect to the
matters contemplated hereby and supersedes all previous written or oral negotiations,
commitments and understandings. If any provision of this Letter Agreement is held to be invalid
or unenforceable for any reason, the parties agree to negotiate in good faith an alternative provision
that is not invalid or unenforceable and that carries out, as nearly as possible, the intent and
purposes of the provision so held to be invalid or unenforceable.

This Letter Agreement may be executed in two counterparts, each of which shall be deemed
an original and all of which together shall constitute one and the same instrument. This Letter
Agreement may be executed by facsimile or electronic signature and each such facsimile or
electronic signature shall be treated in all respects as having the same effect as an origmal
signature.

If the foregoing correctly reflects our understandings and agreements as to the matters set
forth above, please so indicate by signing a counterpart hereof.

|Signature Page Follows)

2
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Womply Developer Order Form

Developer Information

Account: Harvest Small Business Finance, LLC

Order Information

item Detail
APl Access Start Date: March 1, 2021
APl Access End Date®: The earlier of 12 months from the API

Access Start Date or when this Order
is terminated

AP Services Commitrment?: waived

API Services

API Price®

Tax Documents

Business Fraud Analytics

Busi Operations Verificati
nemess Dperations vert on $250 per funded Paycheck Protection

Program loan

Identity

Account Verification

PPP Portfolic Management System

1. Oto Analytics, Inc. will provide the API Services set forth above during the term having the API
Access Start Date and API Access End Date set forth above ("API Access Term"). The API
Access Term shall renew for successive one (1) year APl Access Terms (each, a "Renewal AP
Access Term") upon the mutual written consent of both parties. The Initial AP1 Access Term and
any Renewal API Access Term(s) will be collectively referred to herein as the “Term”).

2. The API Services Commitment sets a minimum monthly fee for the AP! Services that will apply
throughout the term as stated regardless of whether the Account uses the API Services. Further
to that, the fees paid will be the greater of i) the APl Service Commitment or ii) the volume of AP
Services consumed at their corresponding price. Fees will be billed monthly, in arrears, on or
after the first day of each month for the AP| Services consumed during the preceding month.

Developer Order Form

Page 2 of 2
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3. Price for the AP Services will automatically increase by 5% per year on each anniversary of the
APl Access Start Date.

Other Agreements

Any loans issued as a result of referrals made under the terms of this Form shail not be subject to any
Referral Fee or other fee under the April 6, 2020 or January 7, 2021 Referral Agreements betwesn Oto
Analytics and Harvest Small Business Finance, LLC, or any amendments thereto made priot to the date
of the execution of this Form (the “Referral Agreements”). Conversely, no loans referred under the
Referral Agreements shall be subject to this Agreement, including with respect to any fee requirements
under this Agreement. Oto Analytics will not submit any individual loans under the terms of this Form for
SBA approval that are greater than $50,000.

In the event there is any inconsistency between this Form (including the Womply Master Developer
Agreement referenced below) and the March 1st, 2021 PPP Loan Referral Agreement between Oto
Analytics and Harvest Small Business Finance, LLC, the PPP Loan Referral Agreement shalf govern.

Terms of Use

This Order includes, incorporates and is subject to the Womply Master Developer Agreement located at
http:/fwww.womply.com/mda, which is hereby incorporated by reference and the Account hereby
acknowledges and accepts, constitutes the entire agreement between Womply and Account governing
the Services listed above (“Agreement”), to the exclusion of ali other terms. The terms of this Order are
Womply Confidential Information.

Developer Order Form
Page 2 of 2
91414097v.1

CONFIDENTIAL House_Select_000003773






y

Amended and Restated PPP Loan Referral Agreement

This Amended and Restated PPP loan referral agreement (the “Agreement’) is made and entered intc on March
1, 2021 (the "Amendment Effective Date”) by and between Oto Analytics, Inc. dibla Womply (“Womply"} and
Harvest Small Business Finance, LLC (the “Lender’). In consideration of the mutual promises and covenants
contained herein, and for other good and valuable consideration, Womply and Lender hereby agree as follows:

WHEREAS, Lender desires to engage in the origination, marketing, underwriting, and funding of loans, as well as
the servicing, management and liquidation of the subsequently resulting loan portfolios, funded and created under
the U.8. Small Business Administration (“SBA") Paycheck Protection Program (the ‘PPP"y;

WHEREAS, Lender has the ability to independently evaluate, process, close, service, liquidate, and litigate
commercial loans,

WHEREAS, Womply has developed a technology platform that facilitates the compietion and filing of loan
applications under the SBA 7(a) Loan Program, including the PPP;

WHEREAS, Lendsr and Womply desire to establish an independent contractor relationship whereby Womply
provides referrals and technology access to Lender in connection with potential loan applicants seeking loans under
the PPP;

WHEREAS, Lender and Womply specifically acknowledge that Lender retains ultimate responsibility for all loan
decisions, including approvals, underwriting, closings, disbursements, due diligence, and loan servicing actions
{including those relating to loan deferments, loan forgiveness, and loan guarantees), as required by the SBA, and
Womply will exercise all best efforts to comply with all regulatory requirements of the PPP; and

WHEREAS, Lender and Womply entered into that certain PPP Loan Referral Agreement dated March 1, 2021 {the
‘Original Agreement’) but have since agreed to amend the economics thereof to provide an early-payment
discount to Lender with respect to that portion of the Technology Platform (defined below} known as “Fast Lane”
(the “Fast Lane Program”). The parties agree that the Original Agreement will apply to any Referrals not arising
in connection with the Fast Lane Program, unless and until the Original Agreement is amended.

NOW THEREFORE, in consideration of the mutual covenants, promises, and undertakings contained herein, and
for such other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto do hereby agree as follows:

1. Referrals. Womply may, from time to time, refer to Lender sush PPP loan applicants as Womply shall, in its
sole and absolute discretion, deem appropriate (each such applicant a ‘Referral”). In order to qualify for payment,
Womply shall submit Referrals to Lender via the Technology Platform. Womply acknowledges that sometimes the
same borrower is submitted by multiple parties. Womply will be the party paid if they were the first to submit a
complete package to Lender for the requested lfoan.

2. Technology. Subject to all terms and conditions hereof and compliance therewith, Womply shall exercise
commercially reasonable efforts to make available to Lender and loan applicants a technology platform that
facilitates the Referrals set forth above in Section 1 (the “Technology Platform”).

3. Womply Developer Terms. Without limiting Section 2, Lender acknowledges that its access io the
Technology Platform shall be subject to all terms and conditions set forth in the Womply Developer Order Form and
Womply Master Developer Agreement.

4, Compensation.

4.1. The Referral Fees and Technology Fees described in this Section 4 will be paid out of the fees actually
received by Lender in respect of Referred Loans (defined below) in Lender's capacity as a “Lender” for such
Referred Loans under SBA Regulations {as may be amended, the “Lender Fees”). As of the Amendment Effective
Date, the current maximum Lender Fees under the SBA Regulations are:

« For loans of not more than $50,000, an amount equal to the lesser of 50% of the loan amount or
$2,500;

e 5% of the loan amount for loans more than $50,000 but not more than $350,000; and
¢ 3% of the loan amount for foans more than $350,000 and less than or equal to $2,000,000.
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4.2. In consideration of Womply providing Lender with Referrals in connection with the Fast Lane Program, Lender
shali pay to Womply the referral fee set forth in the table below, which is expressed as a percentage of the
outstanding balance of the Referred Loan at the time of loan disbursement (such fees, the "Referral Fees"), for

each loan originated by Lender under the PPP resulting from such a Referral (such loan a “Referred Loan”).

Referral Fee Amount 1.00% for each Referred Loan

4.3. In consideration of Womply providing the Fast Lane Program Technology Services to Lender and Referrals,
Lender shall pay to Womply the technology fees described below for each loan originated by Lender under the PPP
resulting from a Referral in connection with the Fast Lane Program (which for purposes of clarity, the max
percentage applies to Referred Loans funded prior to achieving the Referred Loan Volume) ("Technology Fees").

Referred Loan Volume Referral Fee Percentage

1 through 30,000 Referred Loans 50% of the Lender Fee for each Referred Loan
30,001 through 45,000 Referred Loans 80% of the Lender Fee for each Referred Loan
45,001 through 60,000 Referred Loans 70% of the Lender Fee for each Referred Loan
Greater than 60,000 Referred Loans 80% of the Lender Fee for each Referred Loan

The Technology Fee payable to Womply for any Referred Loan shall be reduced by any Referral Fee paid to
Womply in respect of such Referred Loan. By way of example, if the first Referred Loan (i.e., row one above) has
a principal amount of $50,000 and if Lender actually receives the |ender Fee of $2,500, then the Referral Fees and
Technology Fees payable to Womply shall be as follows:

Lender Fea: $2,500
Referral Fee: $500

Technology Fee: $750 (50% (i.e., row one above) of $2,500 Lender Fee is $1,250, less the $500 Referral
Fee equals $750)

| 4.4, Within thirty (30) days of Lender receiving the Lender Fee from the SBA, Lender will pay Womply- all
associated Referral Fees and Technology Fees for each applicable Referred Loan. Womply shail return any
Referral Fees and Technology Fees paid in the event that the SBA or other governmental agency requires Lender
lo return the Lender Fee. Additionally, Womply shall return (or, if applicable, permit Lender to apply the Returned
Fee Remedy set forth in Section 4.5) any portion of Referral Fees and Technology Fees paid that the SBA or other
governmental agency determines were not in compliance with applicable SBA and/or PPP Loan Program
Requirements (the "Returned Fees”). Such return of fees will occur within fifteen {(15) calendar days of Womply
receiving notice of such refurn of fees from Lender.

4.5. Notwithstanding the payment due dates set forth in Section 4.4 above, Womply will apply a seven percent
(7%) discount on the Referral Fees and Technology Fees payable hereunder for Lender's early payment thereof
within three (3) days following the Disbursement Date. “Disbursement Date” means, with respect to each Referred
Loan upon which a Referral Fee and/or Technology Fee is due to Womply hereunder, the date of disbursement of
such Referred Loan by Lender to the borrower receiving such Referred Loan.

All payments described in this Section 4.5 must be made by wire transfer. Notwithstanding anything to the contrary,
no discounts will apply after the total aggregate amount of early payment discounts hereunder reach twenty million
USD ($20,000,000), after which point Lender will begin paying Womply the Referral Fees and Technology Fees in
accordance with Section 4.3 above. Upon Lender's request, Womply will notify Lender of its then-total aggregate
discount amount.

Lender may, in its discretion, withhold up to fifteen million USD ($15.000,000) of Referral Fees and Technology
Fees due to Womply in a reserve account (the “Reserve Account”) to fund any Returned Fees as required in Section
4.4, above (the "Returned Fee Remedy"). Within thirty (30) days of last PPP Disbursement Date, Lender will
liquidate the Reserve Account and promptly pay the entire balance thereof to Womply. Notwithstanding the
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foregoing, the liguidation of the Reserve Account shall not relieve Wom ply of its obligations under Section 4.4, which
shall survive the liquidation of the Reserve Account and termination of this Agreement.

4.6. Each party shall be responsible for and pay any and all applicable taxes, customs, withholding taxes, duties,
assessments and other governmental impositions resulting from its own activities under this Agreement.

5. Representations and Warranties. Each party represents and warrants that (a} it has the full right, power
and authority to execute this Agreement and perform its obligations hereunder, and {b) its performance hereunder

will not conflict with any obligation it has to any third party.
8. Term; Termination.

6.1. The term of this Agreement shall be one (1) year from the Effective Date of the Original Agreement (as defined
therein) (the “Term"), and thereafter upon the mutual written consent of both parties shall automatically renew for
successive one (1) year terms unless earlier terminated, if Notice of Termination is timely provided, in accordance
with this Section 6.

6.2. Notwithstanding Section 6.1 above, either party may terminate this Agreement at its option by providing no
less than thirty (30) days’ written notice (“Notice of Termination”) to the other party. Either party may also terminate
this Agreement immediately upon delivery of a Notice of Termination if the other party is in material breach of any
warranty, representation, covenant or obligation under this Agreement, or either of the Womply Developer Order
Form or Womply Master Developer Agreement, and is not able to cure such breach within seven (7} calendar days
of receiving the Notice of Termination.

6.3. Upon Lender's receipt of a Notice of Termination, Lender may request from Womply, and Womply shall
reasonably provide to Lender, a plan for transmitting to Lender electronic copies of loan files in its possession that
relate to the Referred Loans, to the extent not otherwise in the possession of Lender. Womply will not unreasonably
withhold its cooperation in such selection and transmission. Both parties shall agree upon a data format and method
of transmission. Womply shall reasonably provide such requested information to Lender no later than thirty (30)
days following the termination of this Agreement.

6.4. The following Sections shall survive termination or expiration of this Agreement; 4 (1o the extent Referral Feas
or Technology Fees remain outstanding), 6.3, 6.4, 6.5, and 7 through 19.

6.5. Womply shail be entitled to alt Referral Fees and Technology Fees accrued in connection with Referred Loans
pursuant to the terms and provisions of Section 4 above, including services provided after termination of this
Agreement pursuant to Lender’s request. For clarity, if any amounts due from Lender to Womply for Referral Fees
and Technology Fees remain in a Reserve Account upon termination or expiration of this Agreement, Lender shall
promptly pay all such amounts to Womply.

7. Confidential Information.

7.1, During the course of performing this Agreement, each party may have access to confidential or proprietary
information of the other party, as well as confidential customer information that accompanies each Referral
(*Confidential Information”). The protection of confidential customer information is required at all times and Lender
and Womply shall at all times comply with relevant state and federal regulations regarding disclosure of such
Confidential information, including if applicable the Gramm-Leach-Bliley Act (16 U.S.C. §§ 6801-6809) and the Fair
Credit Reporting Act (15 U.5.C. § 1681 et seq.).

7.2. A party’s Confidential Information shall not include any information which (i) becomes part of the public
domain through no act or omission of the other party; (i} is lawfully acquired by the other party on a nor-confidential
basis from a third party without any breach of a confidentiality obligation; (iii) is disclosed by such party to a third
party without any obligation of confidentiality; or (iv) was independently developed by the other party without
reference to such party's Confidential Information. Each party agrees to use the other party’'s Confidential
information only as necessary to perform its obligations under this Agreement and to maintain the confidentiality of
the other party's Confidential Information using at least the same degree of care in safeguarding the other's
Confidential information as it uses in safeguarding its own Confidential Information, subject to a minimum standard
of reasonable diligence and protection to prevent any unauthorized copying, use, distribution, instaliation or transfer
of possession of such information. If required by law, the receiving party may disclose Confidential Information of
the disclosing party, provided the receiving party gives adequate prior notice of such disclosure to the disclosing
party to permit the disclosing party to intervene and to request protective orders or other confidential treatment
therefor.
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8. Indemnification.

8.1. Subject to Section 8.2, each parly (“Indemnifying Party”) shall indemnify, defend, and hold the other party,
its officers, directors, employees, representatives and agents (“Indemnified Parties”), harmiess from and against
any Claim (defined below) to the extent resulting from: (i) a material violation of any law, rule, or regulation applicable
to the Indemnifying Party's performance obligations herein; or (i) infringement, conflict with, or violation by the
Indemnifying Party of any intellectual property rights, contracts rights, or tort rights (including the right of publicity or
right of privacy) of any third party. Indemnifying Party agrees to promptly pay and fully satisfy any and all Losses
(defined below), including, without limitation, reasonable attoreys’ fees, actually incurred, or sustained, as a resuft
of any Claims. "Claim” means any third-party claim, legal or equitable, cause of action, suit, litigation, proceeding
(including a regulatory or administrative proceeding), grievance, complaint, demand, charge, investigation, audit,
arbitration, mediation, or other process for settling disputes or disagreements, including, without limitation, any of
the foregoing processes or procedures in which injunctive or equitable relief is sought. “Losses” mean and include
any loss, assessment, fine, penalty, deficiency, interest, payment, expense, cost, debt, indebtedness, liability, lien,
judgment, or damage, which is both (a) sustained, incurred, or accrued and (b) paid to an unaffiliated third party.

8.2, The indemnified Party shall: (i) promptly notify the Indemnifying Party in writing of any Losses for which the
indemnified Party seeks indemnification; (i) provide reasonable cooperation to the Indemnifying Party and its legal
representatives in the investigation of any matter which is the subject of indemnification; and {iii) permit the
Indemnifying Party to have full control over the defense and settlement of any matter subject to indemnification.
The Indemnified Party shall have the right to participate in the defense at its own expense.

9. Limitation of Liability. EXCEPT WITH RESPECT TO A BREACH OF SECTION 7 AND EACH PARTY'S
INDEMNIFICATION OBLIGATIONS HEREUNDER, {I) NEITHER PARTY WILL BE LIABLE OR OBLIGATED WITH
RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR UNDER ANY CONTRACT, TORT, STRICT
LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY, WHETHER OR NOT ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES WHATSOEVER, FOR ANY SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE,
RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA OR USE,
AND (I} NEITHER PARTY’S LIABILITY SHALL EXCEED THE AMOUNTS PAID TO WOMPLY DURING THE
TWELVE (12) MONTHS PRIOR TO THE EVENT GIVING RISE TO SUCH LIABILITY.

10.  Recitals. The recitals set forth above are hereby incorporated into this Agreement,

11, Choice of Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding the foregoing or
any provision of this Agreement to the contrary, this Agreement is subject to all Applicable Laws, including SBA
Regulations. In the event of any conflict between the governing faw and the SBA Regulations (defined below), the
SBA Regulations shall control. "“SBA Regulations” means all PPP requirements and SBA guidelines under the
CARES Act, the Economic Aid Act, the PPP Flexibility Act, any rules or guidance that have been issued by SBA
implementing the PPP, including SBA regulations published at 86 Fed. Reg. 3692 (Jan. 14, 2021) and 85 Fed. Reg.
20811 {Apr. 15, 2020) and any subsequent Interim Final Rules and other guidance as may have been or may be
subsequently issued by SBA or the U.S. Depariment of the Treasury with respect to the origination, servicing and
forgiveness of loans under the PPP and Frequently Asked Questions, or any other applicable SBA loan
requirements, including those codified in 13 CFR part 120, in each case as amended, supplemented or modified
from time to time. In the event that this Agreement conflicts with any other contract or agreement between the
parties, now or in the future, including the Womply Developer Order Form and Womply Master Developer
Agreement, this Agreement shall control with respect to any Referred Loan unless the other contract or agreement
specifically states that it supersedes this Agreement.

12.  Arbitration. Without limiting a party’s right to seek injunctive or other equitable relief in court, any dispute
between the parties related to the subject matter of this Agreement will be resoived by binding arbitration in the
English language in San Francisco County, California under the rules of JAMS; the decision of the arbitrator will be
enforceable in any court.

13. Independent Contractors. This Agreement is not intended to establish any partnership, joint venture,
employment, or other relationship between the parties except that of independent contractors. Neither party has, or
may represent that it has, any authority under or as a result of this Agreement to act on behalf of the other party in
any way.

14.  Notices. Any notice or other communication required or permitted in this Agreement shall be in writing and
shall be deemed to have been duly given on the day of service if served personally or upon receipt if sent by
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Amended and Restated PPP Loan Referral Agreement

This Amended and Restated PPP Loan Referral Agreement {the “Agreement’} is made and entered inta on April
214, 2021 {the "Amendment Effective Date") by and between Oto Analytics, Inc. d/b/a Womply (“Womply”} and
Harvest Small Business Finance, LLC (the "Lender’). In consideration of the mutual promises and covenanis
contained herein, and for other good and valuable consideration, Womply and Lender hereby agree as follows:

WHEREAS, Lender desires to engage in the origination, marketing, underwriting, and funding of Ioans, as well as
the servicing, management and liquidation of the subsequently resulting loan portfolios, funded and created under
the U.S. Small Business Administration (“SBA”) Paycheck Protection Program {the "PPP");

WHEREAS, Lender has the ability to independently evaluate, process, close, service, liquidate, and litigate
commercial loans;

WHEREAS, Lender and Womply desire io establish an independent contractor relationship whereby Womply
provides referrals to Lender in connection with potential loan applicants sesking loans under the PR,

WHEREAS, Lender and Womply specifically acknowledge that Lender retains ultimate responsibility for all loan
decisions, including approvals, underwriting, closings, disbursements, due diligence, and loan servicing actions
{including those relating to loan deferments, loan forgiveness, and loan guarantees), as required by the SBA, and
Womply will exercise all best efforts to comply with all regulatory requirements of the FPP: and

WHEREAS, Lender and Womply entered into that certain PPP Loan Referral Agreement dated March 1%, 2021
(the "Original Agreement”) but have since agreed to amend the economics thereof to provide an early-payment
discount to Lender.

NOW THEREFORE, in consideration of the mutual covenants, promises, and undertakings contained herein, and
for such other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto do heraby agree as follows:

%. Referrals,

1.1, Womply may, from time {o time, refer to Lender such PPP loan applicants as Womply shall, in its sole and
absolute discretion, deem appropriate (each such applicant a “Referral”). Womply acknowledges that sometimes
the same borrower is submitted to Lender by multiple referring parties. Womply will be the party paid i they were
the first to submit a complete package to Lender for the requested foan.

1.2. WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY DISCLAIMS ALL
RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF ANY INFORMATION
ACCOMPANYING A REFERRAL. FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY
REFERRAL. LENDER ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
IS OR SHOULD BE SENT TO THE SBA FOR REVIEW.

1.3. Womply is not a lender or lender service provider as defined by the SBA.

1.4, Lender agrees to use commercially reasonable efforts to process and underwrite each PPP loan in a timely
fashion using consistent standards that are no more stringent than might be applied to loans received from other
sources, fo submit them to the SBA in a reasonable time period, and whenever possible, to fund the approved loans
prior to the SBA’s ten day deadline.

2. Compensation.

2.1, The Referral Fees described in this Section 2 will be paid out of the fees actually received by Lender in respect
of Referred Loans (defined below) in Lender's capacity as a "Lender’ for such Referred Loans under SBA
Regulations (as may be amended, the *Lender Fees”). As of the Amendment Effective Date, the current maximum
Lender Fees under the SBA Regulations are:

¢ For loans of not more than $50,000, an amount equal to the lesser of 50% of the foan amount or
$2,500;

» 5% of the loan amount for loans more than $50,000 but not more than $350,000; and
* 3% of the loan amount for loans more than $350,000 and less than or equal fo $2,000,000.

{D3365462v6 }

Doc ID: 4e4524cedbe387b060a51db3271ba4103699822¢

CONFIDENTIAL House_Select_000003780



womply
2.2, In consideration of Womply providing Lender with Referrals, Lender shall pay to Womply the Referral Fees
set forth in the table below, which is expressed as a percentage of the outstanding balance of the Referred Loan at
the time of loan disbursement (such fees, the “Referral Fees”), for each loan originated by Lender under the PPP
resulting from a Referral (such loan a "Referred Loan®).

Referral Fee Amount 1.00% of the Loan amount for each Referred Loan up
o $350,000 and 0.50% of the Loan amount for each
Referred Loan more than $350,000 and less than $2
miflion.

2.3. For all Referred Loans funded by Lender before March 31, 2021, Lender will pay Womply all associated
Referral Fees on or before April 30, 2021. For all Referred Loans funded by Lender on or after April 1, 2021, Lender
will pay Womply all associated Referral Fees on or before June 30, 2021. Womply shall return any Referral Fees
paid in the event that the SBA or other governmental agency requires Lender to return the Lender Fee. Additionally,
Womply shall return any portion of Referral Fees paid that the SBA or other governmental agency determines were
not in compliance with applicable SBA and/or PPP Loan Program Requirements. Such return of fees will occur
within fifteen (18) days of Womply receiving notice of such return of fees from Lender.

2.4. Each party shall be responsible for and pay any and all applicable taxes, customs, withholding taxes, duties,
assessments and other governmental impositions resulting from its own activiies under this Agreement. All
payments described in this Section 2 must be made by wire transfer. Referral Fee payments not made when due
hereunder are subject to a finance charge of 1.5% per month or the maximum rate permitted by law (whichever is
less}), plus all reasonable costs of collection.

3. Representations and Warranties. Each party represents, warrants, and covenants that: (2} it has the ful
right, power and authority to execute this Agreement and perform its obligations hereunder; (b) its performance
hereunder will not conflict with any obligation it has to any third party; and (¢} it has and will maintain such
comprehensive general liability and other insurance as is necessary to cover any Claims and Losses associated
with any of its obligations under this Agreemsnt,

4. Term; Termination.

4.1, The term of this Agreement shall be one (1) year from the Effective Date of the Original Agreement (as defined
thersin) (the "Term”), and thereafter, upon the mutual written consent of both parties, shall renew for successive
one {1} year terms unless earlier terminated, if Notice of Termination is timely provided, in accordance with this
Section 4.

4.2. Notwithstanding Section 4.1 above, either party may terminate this Agreement at its option by providing no
less than thirly (30) days’ writlen notice ("Notice of Termination”) to the other party. Either party may also terminate
this Agreement immediately upon delivery of a Notice of Termination if the terminating party can demonstrate with
reasonable evidence that the other party has engaged in fraudulent or illegal activity or is in material breach of any
warranty, representation, covenant or obligation under this Agreement and is not able to cure such breach within
seven {7} calendar days of receiving the Notice of Termination.

4.3.  Atany time during the term of or after termination of this Agreement, Lender may request from Womply, and
Waomply shall provide to Lender, a plan for transmitting to Lender electronic copies of loan files in its possession
that relate to the Referred Loans, 1o the extent not otherwise in the possession of Lender. Womply will not
unreasonably withhold its cooperation in such selection and transmission. Both parties shall agree upon a data
format and method of transmission. Womply shall provide all information in its possession regarding all Referred
Loans to Lender no later than thirty (30) days following the termination of this Agreement.

4.4. The following Sections shall survive termination or expiration of this Agreement: 2 (1o the extent Referral Fees
remain outstanding), 3, 4.3, 4.4, 4.5, and 5 through 17.

4.5. Womply shall be entitled to all Referral Fees accrued in connection with Referred Loans pursuant to the terms
and provisions of Section 2 above, including services provided after termination of this Agreement pursuant {o
Lender's request.

&  Confidential Information.
5.1, During the course of performing this Agreement, each party may have access to confidential or proprietary
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womply

information of the other party, as well as confidential customer information that accompanies sach Referral
{"Confidential Information”). The protection of confidential customer information is required at all times and Lender
and Womply shall at all times comply with relevant state and federal regulations regarding disclosure of such
Confidential Information, including if applicable the Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801-6809) and the Fair
Credit Reporting Act {15 U.S.C. § 1681 et seq.).

5.2. A parly's Confidential Information shall not include any information which (i) becomes part of the public
domain through no act or omission of the other party; (if) is lawfully acquired by the other party on a non-confidential
basis from a third party without any breach of a confidentiality obligation; (iii} is disclosed by such party to a third
party without any obligation of confidentiality; or {iv) was independently developed by the other party without
reference to such party's Confidential Information. Each party agrees to use the other parly's Confidential
Information only as necessary to perform its obligations under this Agreement and to maintain the confidentiality of
the other party's Confidential Information using at least the same degree of care in safeguarding the other's
Confidential Information as it uses in safeguarding its own Confidential Information, subject to a minimum standard
of reasonable diligence and profection to prevent any unauthorized copying, use, distribution, installation or transfer
of possession of such information. if required by law, the receiving party may disclose Confidential Information of
the disclosing party, provided the recelving party gives adequate prior notice of such disclosure to the disclosing
party to permit the disclosing party to intervene and to request protective orders or other confidential treatment
therefor.

8. Indemnification.

8.1, Subject to Section 6.2, each party (“Indemnifying Party”) shall indemnify, defend, and hold the other party,
its officers, directors, employees, representatives and agents ("Indemnified Parties”), harmiess from and against
any Claim (defined below) to the extent resulting from: () a material violation of any law, rule, or regulation applicable
to the Indemnifying Parly’s performance obligations herein; or (ii} infringement, conflict with, or viclation by the
Indemnifying Party of any intellectual property rights, contracts rights, or tort rights (including the right of publicity or
right of privacy) of any third party. Indemnifying Party agrees to promptly pay and fully satisfy any and all Losses
{defined below), including, without limitation, reasonable attorneys' fees, actually incurred, or sustained, as a result
of any Claims. “Claim™ means any third-party claim, legal or equitable, cause of action, sult, litigation, proceeding
{including a regulatory or administrative proceeding), complaint, demand, charge, investigation, audit, arbitration,
mediation, or other process for setlling disputes or disagreements, including, without limitation, any of the foregoing
processes or procedures in which injunctive or equitable rellef is sought. “Losses” mean and include any loss,
assessment, fine, penalty, deficiency, interest, payment, expense, cost, debt, indebtedness, liability, lien, judgment,
or damage, which is both {a) sustained, incurred, or accrued and (b) paid to an unaffiliated third party.

6.2. The Indemnified Party shall: (i) promptly notify the Indemnifying Party in writing of any Losses for which the
indemnified Party seeks indemnification; (i} provide reasonable cooperation to the Indemnifying Party and its legal
representatives in the investigation of any matter which is the subject of indemnification; and (iil) permit the
indemnifying Party to have full control over the defense and setllement of any matter subject to indemnification.
The Indemnified Party shall have the right to participate in the defense at its own expense.

7. Limitation of Liability. EXCEPT WITH RESPECT TO A BREACH OF SECTION 5 AND EACH PARTY'S
INDEMNIFICATION OBLIGATIONS HEREUNDER, (1) NEITHER PARTY WILL BE LIABLE OR OBLIGATED WiTH
RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR UNDER ANY CONTRACT, TORT, STRICT
LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY, WHETHER OR NOT ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES WHATSOEVER, FOR ANY SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE,
RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA OR USE,
AND (I} NEITHER PARTY'S LIABILITY SHALL EXCEED THE AMOUNTS PAID AND PAYABLE (IN THE CASE
OF LENDER'S BREACH ONLY) TO WOMPLY DURING THE TWELVE (12) MONTHS PRIOR TO THE EVENT
GIVING RISE TQ SUCH LIABILITY.

8.  Recitals. The recitals set forth above are hereby incorporated into this Agreement.

8. GChoice of Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding the foregoing or
any provision of this Agreement o the contrary, this Agreement is subject to all Applicable Laws, including SBA
Regulations. In the event of any conflict between the governing law and the SBA Regulations {defined below), the
SBA Regulations shall control. “SBA Regulations” means all PPP requirements and SBA guidelines under the
CARES Act, the Economic Aid Act, the PPP Flexibility Act, any rules or guidance that have been issued by SBA
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implementing the PPP, including SBA regulations published at 86 Fed. Reg. 3692 (Jan. 14, 2021) and 85 Fed. Reg.
20811 (Apr. 15, 2020) and any subsequent Interim Final Rules and other guidance as may have been or may be
subsequently issued by SBA or the U.S. Department of the Treasury with respect to the origination, servicing and
forgiveness of loans under the PPP and Frequently Asked Questions, or any other applicable SBA loan
requirements, including those codified in 13 CFR part 120, in each case as amended, supplemented or modified
from time fo time (the "PPP Loan Program Requirements"). In the event that this Agreement conflicts with any other
contract or agreemert between the parties, now or in the future, this Agreement shall control with respect to any
Referred Loan unless the other contract or agreement specifically states that it supersedes this Agreement.

10.  Arbitration. Without limiting a party's right to seek injunctive or other equitable relief in court, any dispute
between the parties related to the subject matter of this Agreement will be resolved by binding arbitration in the
English language in San Francisco County, California under the rules of JAMS; the decision of the arbitrator will be
enforceable in any court. The prevailing party in any action to enforce this Agreement shall be entitled to costs and
attorneys’ fees.

11.  Independent Contractors. This Agreement is not intended to establish any partnership, joint venture,
employment, or other relationship between the parties except that of independent contractors. Neither party has, or
may represent that it has, any authority under or as a result of this Agreement to act on behalf of the other party in
any way. '

12.  Notices. Any nolice or other communication required or permitted in this Agreement shall be in writing and
shall be deemed to have been duly given on the day of service if served personally or upon receipt if sent by email
transmission with confirmation or if mailed by First Class mall, registered or certified, postage prepaid, and
addressed to the respective parties at the addresses set forth above, or at such other addresses as may be specified
by either party pursuant to the terms and provisions of this section.

13, Assignment. Neither party may assign, without the prior written consent of the other, its rights, duties or
obligations under this Agreement to any person or entity, in whole or in part; provided, however, that this Agreement
may be assigned by a parly without the consent of the other to any successor corporation or entity whether by
purchase of all or substantially all of the assets relating to this Agreement, a sale of a controlling interest of the
capital stock of the assigning party, by merger, consolidation or otherwise. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

14. Force Majeure. Neither party will be liable for failure or delay in performance of any of its obligations under
this Agreement arising out of any event or circumstance beyend that party’s reasonable control, provided, howsver,
that such party prompily notifies the other party of the nature and duration of the force majeure event and resumes
performance as soon as possible.

15.  Severability. Any provision of this Agreement that is determined to be unenforceable or unlawful shall not
affect the remainder of the Agreement and shall be severable therefrom, and the unenforceable or unlawiul
provigion shall be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise
remain in full force and effect and enforceable.

16. Entire Agreement. Excluding separate agreements Lender may have for the purchase of Womply's
products and services, this Agreement constitutes the entire agreement between the parties and supersedes any
and all prior communications or agreements between them, whether written or oral, with respect io the subject
matter hereof, including without limitation the Original Agreement. This Agreement may not be amended, modified
or any provision hereof waived, except in a writing signed by the parties hereto. No waiver by either party, whether
express or implied, of any provision of this Agreemeny, or of any breach thereof, shall constitute a continuing waiver
of such provision or a breach or waiver of any other provision of this Agreement.

17. Press Releases Any news release, public announcement, advertisement, or other publicity released by
either party concerning this Agreement shall be subject o the prior approval of the other party, which approval shall
not be unreasconably withheld or delayed. The parties will cooperate with each other {o issue a joint press release
announcing their relationship established by this Agreement.
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Additional Terms and Conditions

1. Disclaimers.

1.4, WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY
DISCLAIMS ALL RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF
ANY INFORMATION ACCOMPANYING A REFERRAL (LE, OUTPUT MADE AVAILABLE VIA THE
SERVICES). FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY REFERRAL.
CLIENT ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
SHOULD BE SENT TO THE SBA FOR REVIEW.

1.2 The Services includes integrations with and/or links to cerfain third-party service providers
{including, without limitation, Plaid, Docusign, LexisNexis, Teslar, Inscribe, Ocrolus, AWS Mechanical Turk,
Mindee, Persona, Twilio, Sendgrid, etc.} ("Third-Party Providers™). WOMPLY HAS NO CONTROL QVER
AND ASSUMES NO RESPONSIBILITY FOR THE ACTIONS, ERRORS, OR OMISSIONS OF THE THIRD
PARTY PROVIDERS.

1.3, Waomply is nol a lender or lender service provider as defined by the SBA.

1.4, For purposes of this Agreement only, a *Referral’ means any PPP loan applicant referred by
Womply, in its sole and absolute discretion, to Client through Womply's Fast Lane program. The Fast Lane
Program covers PPP loans up o $50,000 referred by Womply to Lender under this Agreement. From and
after the Effective Date of this Agreement, Womply will not refer any loans o Client that are less than

$5,000.

2. Technology Fees. Client shall pay Womply the technology fees ("Technology Fees”) described
below for each loan originated by Client under the PPP that resulted prior fo the Effective Dale or results
on or gfter the Effective Date from a Referral (such lvan a "Referred Loan™). Notwithstanding anything
contained to the contrary herein, in no event shall Client be required to pay fees to Womply for any Referred
Loan that excesd, in the aggregate, the Lender Processing Fee received by Client from SBA for such

Referred Loan.

2.1 Subject to Section 2.2, the Technology Fee for each Referred Loan shall be determined using the
formulations set forth below in Sectlion 2.3 for that specific Referred Loan. The Technology Fee payable (o
Womply for each Referred Loan shall be reduced by any Referral Fee paid to Womply for the same Referred
Loan in accordance with the reductions set forth below in Section 2.3,

22 if the Lender Processing Fee for a Referred Loan is two-hundred and fifty doflars ($250) or less:
{A} there will be no Technology Fee for that Referred Loan; (B) the APl Fee set forth above will remain
owed for that Referred Loan; and {C) such Referred Loans under $250.00 will not count towards tolal
Referred Loans {paid or otherwise) for purposes of the Section 2.3 calculations below.

2.3. Calculation.

2.3.1. Upto and until Client has funded 225,000 Referred Loans, the Technology Fee Percentage
shall be 80% of the Lender Processing Fee for each Referred Loan.

By way of example, if Client paid Womply all Technology Fees for 200,000 Referred Loans and
Referred Loan number 200,001 has a principal amount of $50,000 where Client receives a Lender
Processing Fee of $2,500, then Client shall pay Womply the following Technology Fees for
Referred Loan no. 200,001:

Technology Fee = (Technology Fee Percentage X Lender Processing Fee) minus Referral
Fee (as determined by the Referral Agreement), plus AP| Fee, on

31,750 = (80% X $2,500) - $500 + $250

2.3.2. After Client has funded 225,000 Referred Loans, every Referred Loan, including Referred
Loans where Client has already paid the Technology Fee, will be assigned {0 the Referred Loan
Tier set forth below, and its tier will be delermined chronologically based on the date each such
Referred Loan is or funded by the Client, such that the first 30,000 Client funded Referred Loans
by date would fall in Tier One {1). For the avoidance of doubt, ance 225,000 Referred Loans have
been funded by Client, the Referred Loan Tiers shall apply retroactively to all Referred Loans.

{03365501.96 }
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Tier Referred Loan Tiers Technology Fee Percentage

1 through 30,000 | 50% of the Lender Processing
Referred Loans Fee for each Referred Loan

30,001 through 45,000 | 80% of the Lender Processing

Referred Loans Fee for sach Referred Loan

3 45001 through 60,000 | 70% of the Lender Processing
Referred Loans Fee for each Referred Loan

4 60,000 through 250,000 | 80% of the Lender Processing
Referred Loans Fee for each Referred Loan

5 Greater than 250,000 | 70% of the Lender Processing

Referred Loans Fee for each Referred Loan

By way of examples where Client has funded 225,000 or more Referred Loans:

if Referred Loan Number 15,000 had a principal amount of $50,000 and if Client received a Lender
Processing Fee of $2,500, then the Technology Fees payable to Womply shall be calculated as
follows:

Tier 1 Technology Fee + APl Fee = (Tier 1 Technology Fee Percentage X Lender Processing
Fee) minus Referral Fee {as defermined by the Referral Agreement), plus APl fee:

$1,000 = (50% X §2,500} - $500 + $250

If Referred Loan number 250,002 has a principal amount of $50,000 and if Client receives a
Lender Progessing Fee of $2,500, then the Technology Fees pavable to Womply shall be
caloulated as follows:

Tier & Technology Fee + APl Fee = {Tier § Technology Fee Percentage X Lender Processing
Fee) minus Referral Fes (as determined by the Referral Agreement), plus API Fee:

$1,500 = {(70% X $2,600) - $500 + 250

In the event that Chent funds more than 225,000 Referred Loans, such that the Referred Loan Tiers
become effective, Client shall reconcile the fees paid for the first 225,000 loans with the fees that are
payable under the Referred Loan Tiers, and any overpayment of fees shall be offset against any fulure fees
due under this Agreement. In the event that there are not sufficient additional fees due under this
Agreement {o offsel any overpayment amount, Womply shall refund any such amounts within 30 days of
Clisnt’s request.

2.4. Within fifteen (18) days of Client receiving the Lender Processing Fee from the SBA, Client will pay
Womply al associated Technology Fees for each applicable Referred Loan.

2.5, Womply shall refurn to Client: (i) the Technology Fee paid to Womply for a Referred Loan in the
event that the SBA or other governmental agency requires by Government Order {defined below) that Client
return the Lender Processing Fee for that Referred Loan; and (i) any portion of the Technology Fees paid
o Womply that the SBA or other governmental agency determines by Government Order were not in
compliance with applicable SBA and/or PPP Loan Program Requirements. "Governmental Order” means
any order, writ, judgment, injunction, decree, stipulation, determination or award entered by the SBA or
other governmental agency with jurisdiction over the PPP, Such return of Technology Fees will ocour within
fifteen (15} days of Womply receiving notice of such Governmental Order.

2.6, Each party shall be responsible for and pay any and all applicable taxes, customs, withholding
taxes, duties, assessments and other governmental impositions resulting from its own activities under this
Agreement. Paymenis not made when due hereunder are subject to a finance charge of 1.5% per month
or the maximum rate permitted by law {whichever is less}, plus all reasonable costs of collection.
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2.7.  Subject to having sufficient Referred Loans with approved SBA Loan numbers ("SBA Approved
Loans’), and subject to the availability of funds in the PPP, and further subject to Client having access to
the PPPLF, Client shall: (A) while the PPP remains available to borrowers, send each Referred Loan fo the
SBA for approval and, if applicable, fund each related SBA Approved Loan; and (B} without limiting the
foregoing, fund no less than four hundred milion dollars ($400,000,000) of SBA Approved Loans per
calendar week ("Minimum Weekly Funding Commitment”) (or a minimum weekly amount equal to the
product of A, the number of business days in the week when ACH transfers are permitted, multiplied by B,
eighty million doliars ($80,000,000)), and if Client fails to achieve the Minimum Weekly Funding
Commitment in any such week, Client will pay Womply an under-funding fee of five percent {6%) times the
funding amount below the Minimum Weekly Funding Commitment for each applicable week Client falls
below the Minimum Weekly Funding Commitment {the “Under-Funding Fee"). By way of example, if Client
funds $375,000,000 in a given calendar week, then the Under-Funding Fee will equal $1,250,000
{calcuiated as the $25,000,000 below the Minimum Weekly Funding Commitment times 5%).

3. Representations and Warranties. Each party represents, warrants, and covenants that: {a)ithas
the full right, power and authority to execute this Agreement and perform its obligations hereunder: {b) s
performance hereunder will not conflict with any obligation it has to any third party; and (¢} it has and will
maintain such comprehensive general liability and other insurance as is necessary to cover any claims and
losses associated with its obligations under this Agreement.

4. Miscellaneous. This Agreement shall be governed by and construed in accordance with the laws
of the State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding
the foregoing or any provision of this Agreement to the contrary, this Agreement is subject to all Applicable
Laws, including SBA Regulations. In the event of any conflict between the governing law and the SBA
Regulations, the SBA Regulations shall control. Without limiting a party’s right to seek injunctive or other
equitable relief in court, any dispute between the parties related to the subject matter of this Agreement will
be resolved by binding arbitration in the English language in San Francisco County, California under the
rules of JAMS; the decision of the arbitrator will be enforceable in any court. The prevailing parly in any
action to enforce this Agreement shall be entitled to costs and attorneys’ fees.

5, Term; Termination. The following provision is herein incorporated into the MDA as subparagraph
3.3: Either party may terminate this Agreement at its option by providing no less than thirty (30) days’ written
natice ("Notice of Termination™) to the other party. Either party may also terminate this Agreement
immediately upon delivery of a Notice of Termination if the terminating party can demonstrate with
reasonable evidence that the other party has engaged in fraudulent or illegal activity or is in material breach
of any warranty, representation, covenant or obligation under this Agreement and is not able to cure such
breach within seven (7} calendar days of receiving the Notice of Termination.
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Amended and Restated PPP Loan Referral Agreement

This Amended and Restated PPP Loan Referral Agreement (the “Agreement’) is made and entered into on April
21, 2021 (the “Amendment Effective Date”) by and between Oto Analytics, Inc. d/b/a Womply (“Womply”™) and
Harvest Small Business Finance, LLC (the “Lender’). In consideration of the mutual promises and covenanis
contained herein, and for other good and valuable consideration, Womply and Lender hereby agree as follows;

WHEREAS, Lender desires to engage in the origination, marketing, underwriting, and funding of loans, as well as
the servicing, management and liquidation of the subsequently resulting loan portfolios, funded and created under
the U.S. Small Business Administration (“SBA”) Paycheck Protection Program (the “PPP");

WHEREAS, Lender has the ability to independently evaluate, process, close, service, liquidate, and litigate
commercial loans;

WHEREAS, Lender and Womply desire to establish an independent contractor relationship whereby Womply
provides referrals to Lender in connection with potential loan applicants seeking loans under the PPP;

WHEREAS, Lender and Womply specifically acknowledge that Lender retains ultimate responsibility for all loan
decisions, including approvals, underwriting, closings, disbursements, due diligence, and loan servicing actions
{including those relating to loan deferments, loan forgiveness, and loan guarantees), as required by the SBA, and
Womply will exercise all best efforts to comply with all regulatory requirements of the PPP; and

WHEREAS, Lender and Womply entered into that certain PPP Loan Referral Agreement dated March 15, 2021
(the "Original Agreement”) but have since agreed to amend the economics thereof to provide an early-payment
discount to Lender.

NOW THEREFORE, in consideration of the mutual covenants, promises, and undertakings contained herein, and
for such other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto do hereby agree as follows:

1. Referrais.

1.1.  Womply may, from time to time, refer to Lender such PPP loan applicants as Womply shall, in its sole and
absolute discretion, deem appropriate (each such applicant a “Referral’). Womply acknowledges that sometimes
the same borrower is submitted to Lender by multiple referring parties. Womply will be the party paid if they were
the first to submit a complete package to Lender for the requested loan.

1.2. WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY DISCLAIMS ALL
RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF ANY INFORMATION
ACCOMPANYING A REFERRAL. FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY
REFERRAL. LENDER ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
IS OR SHOULD BE SENT TO THE SBA FOR REVIEW.

1.3. Womply is not a lender or lender service provider as defined by the SBA.

1.4.  Lender agrees to use commercially reasonable efforts to process and underwrite each PPP loan in a timely
fashion using consistent standards that are no more stringent than might be applied to loans received from other
sources, to submit them to the SBA in a reasonable time period, and whenever possible, to fund the approved loans
prior to the SBA’s ten day deadline.

2. Compensation.

2.1, The Referral Fees described in this Section 2 will be paid out of the fees actually received by Lender in respect
of Referred Loans (defined below) in Lender's capacity as a “Lender® for such Referred Loans under SBA
Regulations {as may be amended, the “Lender Fees”). As of the Amendment Effective Date, the current maximum
Lender Fees under the SBA Regulations are:

¢ For loans of not more than $50,000, an amount equal to the lesser of 50% of the loan amount or
$2,500;

¢ 5% of the loan amount for loans more than $50,000 but not more than $350,000:; and
+ 3% of the loan amount for loans more than $350,000 and less than or equal to $2,000,000.
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2.2, In consideration of Womply providing Lender with Referrals, Lender shall pay to Womply the Referral Fees
set forth in the table below, which is expressed as a percentage of the outstanding balance of the Referred Loan at

the time of loan disbursement (such fees, the “Referral Fees”), for each loan originated by Lender under the PPP
resulting from a Referral (such loan a "Referred Loan”).

Referral Fee Amount 1.00% of the Loan amouni for each Referred Loan up
to $350,000 and 0.50% of the Loan amount for each
Referred Loan more than $350,000 and less than $2
miflion.

2.3. For all Referred Loans funded by Lender before March 31, 2021, Lender will pay Womply all associated
Referral Fees on or before April 30, 2021. For all Referred Loans funded by Lender on or after April 1, 2021, Lender
will pay Womply all associated Referral Fees on or before June 30, 2021. Womply shall return any Referral Fees
paid in the event that the SBA or other governmental agency requires Lender to return the Lender Fee. Additionally,
Womply shall return any portion of Referral Fees paid that the SBA or other governmental agency determines were
not in compliance with applicable SBA and/or PPF Loan Program Requirements. Such return of fees will occur
within fifteen (15) days of Womply receiving notice of such return of fees from Lender.

2.4. Each party shall be responsible for and pay any and all applicable taxes, customs, withholding taxes, duties,
assessments and other governmental impositions resulting from its own activities under this Agreement. All
payments described in this Section 2 must be made by wire transfer. Referral Fee payments not made when due
hereunder are subject to a finance charge of 1.5% per month or the maximum rate permitted by law (whichever is
less), plus all reasonable costs of collection.

3.  Representations and Warranties. Each party represents, warrants, and covenants that: (a) it has the full
right, power and authority to execute this Agreement and perform its obligations hereunder; (b) its performance
hereunder will not conflict with any obligation it has to any third party; and (c) it has and will maintain such
comprehensive general liability and other insurance as is necessary to cover any Claims and Losses associated
with any of its obligations under this Agreement.

4. Term; Termination.

4.1, The term of this Agreement shall be one (1) year from the Effective Date of the Original Agreement (as defined
therein) (the “Term"), and thereafter, upon the mutual written consent of both parties, shall renew for successive
one (1) year terms unless earlier terminated, if Notice of Termination is timely provided, in accordance with this

Section 4.

4.2. Notwithstanding Section 4.1 above, either party may terminate this Agreement at its option by providing no
less than thirty (30) days’ written notice (“Notice of Termination”) to the other party. Either party may also terminate
this Agreement immediately upon delivery of a Notice of Termination if the terminating party can demonstrate with
reasonable evidence that the other party has engaged in fraudulent or illegal activity or is in material breach of any
warranty, representation, covenant or obligation under this Agreement and is not able to cure such breach within
seven {7} calendar days of receiving the Notice of Termination.

4.3. At any time during the term of or after termination of this Agreement, Lender may request from Womply, and
Womply shall provide to Lender, a plan for transmitting to Lender electronic copies of loan files in its possession
that relate to the Referred Loans, to the extent not otherwise in the possession of Lender. Womply will not
unreasonably withhold its cooperation in such selection and transmission. Both parties shall agree upon a data
format and method of transmission. Womply shall provide all information in its possession regarding ail Referred
Loans to Lender no later than thirty (30) days following the termination of this Agreement.

4.4. The following Sections shall survive termination or expiration of this Agreement: 2 (to the extent Referral Fees
remain outstanding), 3, 4.3, 4.4, 4.5, and 5 through 17.

4.5.  Womply shall be entitled to all Referral Fees accrued in connection with Referred Loans pursuant to the terms
and provisions of Section 2 above, including services provided after termination of this Agreement pursuant to
Lender's request.

5. Confidential Information.
5.1, During the course of performing this Agreement, each party may have access to confidential or proprietary
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information of the other party, as well as confidential customer information that accompanies sach Referral
{("Confidential Information”). The protection of confidential customer information is required at ali times and Lender
and Womply shall at all times comply with relevant state and federal regulations regarding disciosure of such
Confidential Information, including if applicable the Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801-6809) and the Fair
Credit Reporting Act (15 U.S.C. § 1681 et seq.).

5.2. A party's Confidential Information shall not include any information which (i) becomes part of the public
domain through no act or omission of the other party; (ii) is lawfully acquired by the other party on a non-confidential
basis from a third party without any breach of a confidentiality obligation; (iii) is disclosed by such party to a third
party without any obligation of confidentiality; or (iv) was independently developed by the other party without
reference to such party’'s Confidential Information. Each party agrees to use the other party's Confidential
Information only as necessary to perform its obligations under this Agreement and to maintain the confidentiality of
the other party’s Confidential Information using at least the same degree of care in safeguarding the other's
Confidential information as it uses in safeguarding its own Confidential Information, subject to a minimum standard
of reasonable diligence and protection to prevent any unauthorized copying, use, distribution, installation or transfer
of possession of such information. If required by law, the receiving party may disclose Confidential Information of
the disclosing party, provided the receiving party gives adequate prior notice of such disclosure to the disclosing
party to permit the disclosing party to intervene and to request protective orders or other confidential treatment
therefor.

6. Indemnification.

6.1. Subject to Section 6.2, each party ("Indemnifying Party’) shall indemnify, defend, and hold the other party,
its officers, directors, employees, representatives and agents (‘Indemnified Parties”), harmiess from and against
any Claim (defined below) to the extent resulting from: (i) a material violation of any law, rule, or regulation applicable
to the Indemnifying Party’s performance obligations herein; or (i) infringement, conflict with, or violation by the
Indemnifying Party of any intellectual property rights, contracts rights, or tort rights {including the right of publicity or
right of privacy) of any third party. Indemnifying Party agrees to promptly pay and fully satisfy any and all Losses
{defined below), including, without limitation, reasonable attorneys’ fees, actually incurred, or sustained, as a result
of any Claims. “Claim” means any third-party claim, legal or equitable, cause of action, suit, litigation, proceeding
{including a regulatory or administrative proceeding), complaint, demand, charge, investigation, audit, arbitration,
mediation, or other process for settling disputes or disagreements, including, without limitation, any of the foregoing
processes or procedures in which injunctive or equitable relief is sought. "Losses” mean and inciude any loss,
assessment, fine, penalty, deficiency, interest, payment, expense, cost, debt, indebtedness, liability, lien, judgment,
or damage, which is both (a) sustained, incurred, or accrued and (b) paid to an unaffiliated third party.

6.2. The Indemnified Party shall: (i) promptly notify the Indemnifying Party in writing of any Losses for which the
indemnified Party seeks indemnification; (i} provide reasonable cooperation to the Indemnifying Party and its legal
representatives in the investigation of any matter which is the subject of indemnification; and (iii) permit the
Indemnifying Party to have full control over the defense and settiement of any matter subject to indemnification.
The Indemnified Party shall have the right to participate in the defense at its own expense.

7. Limitation of Liability. EXCEPT WITH RESPECT TO A BREACH OF SECTION 5 AND EACH PARTY'S
INDEMNIFICATION OBLIGATIONS HEREUNDER, (}) NEITHER PARTY WILL BE LIABLE OR OBLIGATED WITH
RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR UNDER ANY CONTRACT, TORT, STRICT
LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY, WHETHER OR NOT ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES WHATSOEVER, FOR ANY SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE,
RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA OR USE,
AND (Il) NEITHER PARTY'S LIABILITY SHALL EXCEED THE AMOUNTS PAID AND PAYABLE (IN THE CASE
OF LENDER’S BREACH ONLY) TO WOMPLY DURING THE TWELVE (12) MONTHS PRIOR TO THE EVENT
GIVING RISE TO SUCH LIABILITY.

8. Recitals. The recitals set forth above are hereby incorporated into this Agreement,

9. Choice of Law. This Agreement shall be governed by and consfrued in accordance with the laws of the
State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding the foregoing or
any provision of this Agreement to the contrary, this Agreement is subject to all Applicable Laws, including SBA
Reguiations. In the event of any conflict between the governing law and the SBA Regulations {defined below), the
SBA Regulations shall control. “SBA Regulations” means all PPP requirements and SBA guidelines under the
CARES Act, the Economic Aid Act, the PPP Flexibility Act, any rules or guidance that have been issued by SBA
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implementing the PPP, including SBA regulations published at 86 Fed. Reg. 3692 (Jan. 14, 2021) and 85 Fed. Reg.
20811 (Apr. 15, 2020) and any subsequent Interim Final Rules and other guidance as may have been or may be
subsequently issued by SBA or the U.S. Department of the Treasury with respect to the origination, servicing and
forgiveness of loans under the PPP and Frequently Asked Questions, or any other applicable SBA loan
requirements, including those codified in 13 CFR part 120, in each case as amended, supplemented or modified
from time to time (the “PPP Loan Program Requirements”). In the event that this Agreement conflicts with any other
contract or agreement between the parties, now or in the future, this Agreement shall control with respect to any
Referred Loan unless the other contract or agreement specifically states that it supersedes this Agreement.

10.  Arbitration. Without limiting a party’s right to seek injunctive or other equitable relief in court, any dispute
between the parties related to the subject matter of this Agreement will be resolved by binding arbitration in the
English language in San Francisco County, California under the rules of JAMS; the decision of the arbitrator will be
enforceable in any court. The prevailing party in any action to enforce this Agreement shall be entitled to costs and
attorneys’ fees.

11. Independent Contractors This Agreement is not intended to establish any partnership, joint venture,
employment, or other relationship between the parties except that of independent contractors. Neither party has, or
may represent that it has, any authority under or as a result of this Agreement to act on behalf of the other party in

any way.

12.  Notices. Any notice or other communication required or permitted in this Agreement shail be in writing and
shall be deemed to have been duly given on the day of service if served personally or upon receipt if sent by email
transmission with confirmation or if mailed by First Class mail, registered or certified, postage prepaid, and
addressed to the respective parties at the addresses set forth above, or at such other addresses as may be specified
by either party pursuant to the terms and provisions of this section.

13. Assignment. Neither party may assign, without the prior written consent of the other, its rights, duties or
obligations under this Agreement to any person or entity, in whole or in part; provided, however, that this Agreement
may be assigned by a parly without the consent of the other to any successor corporation or entity whether by
purchase of all or substantially all of the assets relating to this Agreement, a sale of a controlling interest of the
capital stock of the assigning party, by merger, consolidation or otherwise. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

14. Force Majeure. Neither party will be liable for failure or delay in performance of any of its obligations under
this Agreement arising out of any event or circumstance beyond that party’s reasonable control; provided, however,
that such party promptly notifies the other party of the nature and duration of the force majeure event and resumes
performance as soon as possible.

15,  Severability. Any provision of this Agreement that is determined to be unenforceable or unlawful shall not
affect the remainder of the Agreement and shall be severable therefrom, and the unenforceable or unlawful
provision shall be iimited or eliminated to the minimum extent necessary so that this Agreemaent shall otherwise
remain in full force and effect and enforceable.

16. Entire Agreement. Excluding separate agreements Lender may have for the purchase of Womply's
products and services, this Agreement constitutes the entire agreement between the parties and supersedes any
and all prior communications or agreements between them, whether written or oral, with respect to the subject
matter hereof, including without limitation the Original Agreement. This Agreement may not be amended, modified
or any provision hereof waived, except in a writing signed by the parties hereto. No waiver by either party, whether
express or implied, of any provision of this Agreement, or of any breach thereof, shall constitute a continuing waiver
of such provision or a breach or waiver of any other provision of this Agreement.

17. Press Releases. Any news release, public announcement, advertisement, or other publicity released by
either party concerning this Agreement shall be subject to the prior approval of the other party, which approval shall
not be unreasonably withheld or delayed. The parties will cooperate with each other to issue a joint press release
announcing their relationship established by this Agreement.
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Additional Terms and Conditions

1. Disclaimers.

1. WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY
DISCLAIMS ALL RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF
ANY INFORMATION ACCOMPANYING A REFERRAL (L.E., OUTPUT MADE AVAILABLE VIA THE
SERVICES). FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY REFERRAL.
CLIENT ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
SHOULD BE SENT TO THE SBA FOR REVIEW.

1.2. The Services includes integrations with and/or links to certain third-party service providers
(including, without limitation, Plaid, Docusign, LexisNexis, Teslar, Inscribe, Ocrolus, AWS Mechanical Turk,
Mindee, Persona, Twilio, Sendgrid, etc.) ("Third-Party Providers”). WOMPLY HAS NO CONTROL OVER
AND ASSUMES NO RESPONSIBILITY FOR THE ACTIONS, ERRORS, OR OMISSIONS OF THE THIRD
PARTY PROVIDERS.

1.3. Womply is not a lender or lender service provider as defined by the SBA.

1.4, For purposes of this Agreement only, a "Referral® means any PPP loan applicant referred by
Womply, in its sole and absoclute discretion, fo Client through Womply's Fast Lane program. The Fast Lane
Program covers PPP loans up to $50,000 referred by Womply to Lender under this Agreement. From and
after the Effective Date of this Agreement, Womply will not refer any loans to Client that are less than
$5,000.

2. Technology Fees. Client shall pay Womply the technology fees (“Technology Fees"} described
below for each loan originated by Client under the PPP that resulted prior to the Effective Date or resuits
on or after the Effective Date from a Referral (such loan a "Referred Loan”). Notwithstanding anything
contained to the contrary herein, in no event shall Client be required to pay fees to Womply for any Referred
Loan that exceed, in the aggregate, the Lender Processing Fee received by Client from SBA for such
Referred Loan.

2.1 Subject to Section 2.2, the Technology Fee for each Referred Loan shall be determined using the
formulations set forth below in Section 2.3 for that specific Referred Loan. The Technology Fee payable to
Womply for each Referred Loan shall be reduced by any Referral Fee paid to Womply for the same Referred
Loan in accordance with the reductions set forth below in Section 2.3.

2.2, if the Lender Processing Fee for a Referred Loan is two-hundred and fifty doflars ($250) or less:
(A} there will be no Technology Fee for that Referred Loan; (B) the AP| Fee set forth above will remain
owed for that Referred Loan; and {C) such Referred Loans under $250.00 will not count towards total
Referred Loans (paid or otherwise) for purposes of the Section 2.3 calculations below.

2.3. Calculation.

2.3.1. Up to and unti Client has funded 225,600 Referred Loans, the Technology Fee Percentage
shall be 80% of the Lender Processing Fee for each Referred Loan.

By way of example, if Client paid Womply all Technology Fees for 200,000 Referred Loans and
Referred Loan number 200,001 has a principal amount of $50,000 where Client receives a Lender
Processing Fee of $2,500, then Client shall pay Womply the following Technology Fees for
Referred Loan no. 200,001:

Technology Fee = (Technology Fee Percentage X Lender Processing Fee) minus Referral
Fee (as determined by the Referral Agreement), plus API Fee, or:

$1,750 = (80% X $2,500) - $500 + $250

2.3.2. After Client has funded 225,000 Referred Loans, every Referred Loan, including Referred
Loans where Client has already paid the Technology Fee, will be assigned to the Referred Loan
Tier set forth below, and its tier will be determined chronologically based on the date each such
Referred Loan is or funded by the Client, such that the first 30,000 Client funded Referred Loans
by date would fall in Tier One (1). For the avoidance of doubt, once 225 000 Referred L oans have
been funded by Client, the Referred Loan Tiers shall apply refroactively to all Referred Loans.
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Tier

Referred Loan Tiers

Technology Fee Percentage

1 through 30,000

Referred Loans

50% of the Lender Processing
Fee for each Referred Loan

Referred Loans

2 30,001 through 45,000 | 60% of the Lender Processing
Referred Loans Fee for each Referred Loan

3 45,001 through 60,000 | 70% of the Lender Processing
Referred Loans fee for each Referred Loan

4 60,000 through 250,000 | 80% of the Lender Processing
Referred Loans Fee for each Referred Loan

5 Greater than 250,000 | 70% of the Lender Processing

Fee for each Referred Loan

CONFIDENTIAL

By way of examples where Client has funded 225,000 or more Referred Loans:

If Referred Loan Number 15,000 had a principal amount of $50,000 and if Client received a Lender
Processing Fee of $2,500, then the Technology Fees payable to Womply shall be calculated as
follows:

Tier 1 Technology Fee + APl Fee = (Tier 1 Technology Fee Percentage X Lender Processing
Fee) minus Referral Fee (as determined by the Referral Agreement), plus API fee:

$1,000 = (50% X $2,500) - $500 + $250

If Referred Loan number 250,002 has a principal amount of $50,000 and if Client receives a
Lender Processing Fee of $2,500, then the Technology Fees payable to Womply shall be
calculated as follows:

Tier 5 Technology Fee + APl Fee = (Tier 5 Technology Fee Percentage X Lender Processing
Fee) minus Referral Fee (as determined by the Referral Agreement), plus APl Fee:

$1,500 = (70% X $2,500) - $500 + 250

in the event that Client funds more than 225,000 Referred Loans, such that the Referred Loan Tiers
become effective, Client shall reconcile the fees paid for the first 225,000 loans with the fees that are
payable under the Referred L.oan Tiers, and any overpayment of fees shall be offset against any future fees
due under this Agreement. In the event that there are not sufficient additional fees due under this
Agreement to offset any overpayment amount, Womply shall refund any such amounts within 30 days of

Client's request.

2.4. Within fifteen (15) days of Client receiving the Lender Processing Fee from the SBA, Client will pay
Womply all associated Technology Fees for each applicable Referred Loan.

2.5. Womply shall return to Client: (i) the Technology Fee paid to Womply for a Referred Loan in the
event that the SBA or other governmental agency requires by Government Order {defined below) that Client
return the Lender Processing Fee for that Referred Loan; and (ii) any portion of the Technology Fees paid
to Womply that the SBA or other governmental agency determines by Government Order were not in
compliance with applicable SBA and/or PPP Loan Program Requirements. "Governmental Order” means
any order, writ, judgment, injunction, decree, stipulation, determination or award entered by the SBA or
other governmental agency with jurisdiction over the PPP. Such return of Technology Fees will occur within
fifteen (15) days of Womply receiving notice of such Governmental Order.

2.8, Each party shall be responsible for and pay any and all applicable taxes, customs, withholding
taxes, duties, assessments and other governmental impositions resulting from its own activities under this
Agreement. Paymenis not made when due hereunder are subject to a finance charge of 1.5% per month
or the maximum rate permitted by law (whichever is less}, plus all reasonable costs of collection.
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2.7. Subject to having sufficient Referred Loans with approved SBA Loan numbers (“SBA Approved
Loans”), and subject to the availability of funds in the PPP, and further subject to Client having access to
the PPPLF, Client shall: (A) while the PPP remains available to borrowers, send each Referred Loan fo the
SBA for approval and, if applicable, fund each related SBA Approved Loan; and (B) without limiting the
foregoing, fund no less than four hundred million dollars ($400,000,000) of SBA Approved Loans per
calendar week ("Minimum Weekly Funding Commitment’) (or a minimum weekly amount equal to the
product of A, the number of business days in the week when ACH transfers are permitted, multiplied by B,
eighty million doliars ($80,000,000)), and if Client fails to achieve the Minimum Weekly Funding
Commitment in any such week, Client will pay Womply an under-funding fee of five percent (5%) times the
funding amount below the Minimum Weekly Funding Commitment for each applicable week Client falls
below the Minimum Weekly Funding Commitment (the “Under-Funding Fee"). By way of example, if Client
funds $375,000,000 in a given calendar week, then the Under-Funding Fee will equal $1,250,000
{calculated as the $25,000,000 below the Minimum Weekly Funding Commitment times 5%).

3. Representations and Warranties. Each party represents, warrants, and covenants that: {(a) it has
the full right, power and authority to execute this Agreement and perform its obligations hereunder; (b) its
performance hereunder will not conflict with any obligation it has to any third party; and (c) it has and will
maintain such comprehensive general liability and other insurance as is necessary to cover any claims and
losses associated with its obligations under this Agreement.

4. Miscellaneous. This Agreement shall be governed by and construed in accordance with the laws
of the State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding
the foregoing or any provision of this Agreement to the contrary, this Agreement is subject to all Applicable
Laws, including SBA Regulations. In the event of any conflict between the governing law and the SBA
Regulations, the SBA Regulations shall control. Without limiting a party’s right to seek injunctive or other
equitable refief in court, any dispute between the parties related to the subject matter of this Agreement will
be resolved by hinding arbitration in the English language in San Francisco County, California under the
rules of JAMS; the decision of the arbitrator will be enforceable in any court. The prevailing party in any
action to enforce this Agreement shall be entitied to costs and attorneys’ fees.

5. Term; Termination. The following provision is herein incorporated into the MDA as subparagraph
3.3: Either party may terminate this Agreement at its option by providing no less than thirty {30) days' written
notice ("Notice of Termination”) to the other party. Either party may also terminate this Agreement
immediately upon delivery of a Notice of Termination if the terminating party can demonstrate with
reasonable evidence that the other party has engaged in fraudulent or illegal activity or is in material breach
of any warranty, representation, covenant or obligation under this Agreement and is not able to cure such
breach within seven (7} calendar days of receiving the Notice of Termination.
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Amended and Restated PPP Loan Referral Agreement

This Amended and Restated PPP Loan Referral Agreement {the “Agreement’} is made and entered inta on April
214, 2021 {the "Amendment Effective Date") by and between Oto Analytics, Inc. d/b/a Womply (“Womply”} and
Harvest Small Business Finance, LLC (the "Lender’). In consideration of the mutual promises and covenanis
contained herein, and for other good and valuable consideration, Womply and Lender hereby agree as follows:

WHEREAS, Lender desires to engage in the origination, marketing, underwriting, and funding of Ioans, as well as
the servicing, management and liquidation of the subsequently resulting loan portfolios, funded and created under
the U.S. Small Business Administration (“SBA”) Paycheck Protection Program {the "PPP");

WHEREAS, Lender has the ability to independently evaluate, process, close, service, liquidate, and litigate
commercial loans;

WHEREAS, Lender and Womply desire io establish an independent contractor relationship whereby Womply
provides referrals to Lender in connection with potential loan applicants sesking loans under the PR,

WHEREAS, Lender and Womply specifically acknowledge that Lender retains ultimate responsibility for all loan
decisions, including approvals, underwriting, closings, disbursements, due diligence, and loan servicing actions
{including those relating to loan deferments, loan forgiveness, and loan guarantees), as required by the SBA, and
Womply will exercise all best efforts to comply with all regulatory requirements of the FPP: and

WHEREAS, Lender and Womply entered into that certain PPP Loan Referral Agreement dated March 1%, 2021
(the "Original Agreement”) but have since agreed to amend the economics thereof to provide an early-payment
discount to Lender.

NOW THEREFORE, in consideration of the mutual covenants, promises, and undertakings contained herein, and
for such other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto do heraby agree as follows:

%. Referrals,

1.1, Womply may, from time {o time, refer to Lender such PPP loan applicants as Womply shall, in its sole and
absolute discretion, deem appropriate (each such applicant a “Referral”). Womply acknowledges that sometimes
the same borrower is submitted to Lender by multiple referring parties. Womply will be the party paid i they were
the first to submit a complete package to Lender for the requested foan.

1.2. WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY DISCLAIMS ALL
RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF ANY INFORMATION
ACCOMPANYING A REFERRAL. FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY
REFERRAL. LENDER ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
IS OR SHOULD BE SENT TO THE SBA FOR REVIEW.

1.3. Womply is not a lender or lender service provider as defined by the SBA.

1.4, Lender agrees to use commercially reasonable efforts to process and underwrite each PPP loan in a timely
fashion using consistent standards that are no more stringent than might be applied to loans received from other
sources, fo submit them to the SBA in a reasonable time period, and whenever possible, to fund the approved loans
prior to the SBA’s ten day deadline.

2. Compensation.

2.1, The Referral Fees described in this Section 2 will be paid out of the fees actually received by Lender in respect
of Referred Loans (defined below) in Lender's capacity as a "Lender’ for such Referred Loans under SBA
Regulations (as may be amended, the *Lender Fees”). As of the Amendment Effective Date, the current maximum
Lender Fees under the SBA Regulations are:

¢ For loans of not more than $50,000, an amount equal to the lesser of 50% of the foan amount or
$2,500;

» 5% of the loan amount for loans more than $50,000 but not more than $350,000; and
* 3% of the loan amount for loans more than $350,000 and less than or equal fo $2,000,000.
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2.2, In consideration of Womply providing Lender with Referrals, Lender shall pay to Womply the Referral Fees
set forth in the table below, which is expressed as a percentage of the outstanding balance of the Referred Loan at
the time of loan disbursement (such fees, the “Referral Fees”), for each loan originated by Lender under the PPP
resulting from a Referral (such loan a "Referred Loan®).

Referral Fee Amount 1.00% of the Loan amount for each Referred Loan up
o $350,000 and 0.50% of the Loan amount for each
Referred Loan more than $350,000 and less than $2
miflion.

2.3. For all Referred Loans funded by Lender before March 31, 2021, Lender will pay Womply all associated
Referral Fees on or before April 30, 2021. For all Referred Loans funded by Lender on or after April 1, 2021, Lender
will pay Womply all associated Referral Fees on or before June 30, 2021. Womply shall return any Referral Fees
paid in the event that the SBA or other governmental agency requires Lender to return the Lender Fee. Additionally,
Womply shall return any portion of Referral Fees paid that the SBA or other governmental agency determines were
not in compliance with applicable SBA and/or PPP Loan Program Requirements. Such return of fees will occur
within fifteen (18) days of Womply receiving notice of such return of fees from Lender.

2.4. Each party shall be responsible for and pay any and all applicable taxes, customs, withholding taxes, duties,
assessments and other governmental impositions resulting from its own activiies under this Agreement. All
payments described in this Section 2 must be made by wire transfer. Referral Fee payments not made when due
hereunder are subject to a finance charge of 1.5% per month or the maximum rate permitted by law (whichever is
less}), plus all reasonable costs of collection.

3. Representations and Warranties. Each party represents, warrants, and covenants that: (2} it has the ful
right, power and authority to execute this Agreement and perform its obligations hereunder; (b) its performance
hereunder will not conflict with any obligation it has to any third party; and (¢} it has and will maintain such
comprehensive general liability and other insurance as is necessary to cover any Claims and Losses associated
with any of its obligations under this Agreemsnt,

4. Term; Termination.

4.1, The term of this Agreement shall be one (1) year from the Effective Date of the Original Agreement (as defined
thersin) (the "Term”), and thereafter, upon the mutual written consent of both parties, shall renew for successive
one {1} year terms unless earlier terminated, if Notice of Termination is timely provided, in accordance with this
Section 4.

4.2. Notwithstanding Section 4.1 above, either party may terminate this Agreement at its option by providing no
less than thirly (30) days’ writlen notice ("Notice of Termination”) to the other party. Either party may also terminate
this Agreement immediately upon delivery of a Notice of Termination if the terminating party can demonstrate with
reasonable evidence that the other party has engaged in fraudulent or illegal activity or is in material breach of any
warranty, representation, covenant or obligation under this Agreement and is not able to cure such breach within
seven {7} calendar days of receiving the Notice of Termination.

4.3.  Atany time during the term of or after termination of this Agreement, Lender may request from Womply, and
Waomply shall provide to Lender, a plan for transmitting to Lender electronic copies of loan files in its possession
that relate to the Referred Loans, 1o the extent not otherwise in the possession of Lender. Womply will not
unreasonably withhold its cooperation in such selection and transmission. Both parties shall agree upon a data
format and method of transmission. Womply shall provide all information in its possession regarding all Referred
Loans to Lender no later than thirty (30) days following the termination of this Agreement.

4.4. The following Sections shall survive termination or expiration of this Agreement: 2 (1o the extent Referral Fees
remain outstanding), 3, 4.3, 4.4, 4.5, and 5 through 17.

4.5. Womply shall be entitled to all Referral Fees accrued in connection with Referred Loans pursuant to the terms
and provisions of Section 2 above, including services provided after termination of this Agreement pursuant {o
Lender's request.

&  Confidential Information.
5.1, During the course of performing this Agreement, each party may have access to confidential or proprietary
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information of the other party, as well as confidential customer information that accompanies sach Referral
{"Confidential Information”). The protection of confidential customer information is required at all times and Lender
and Womply shall at all times comply with relevant state and federal regulations regarding disclosure of such
Confidential Information, including if applicable the Gramm-Leach-Bliley Act (15 U.S.C. §§ 6801-6809) and the Fair
Credit Reporting Act {15 U.S.C. § 1681 et seq.).

5.2. A parly's Confidential Information shall not include any information which (i) becomes part of the public
domain through no act or omission of the other party; (if) is lawfully acquired by the other party on a non-confidential
basis from a third party without any breach of a confidentiality obligation; (iii} is disclosed by such party to a third
party without any obligation of confidentiality; or {iv) was independently developed by the other party without
reference to such party's Confidential Information. Each party agrees to use the other parly's Confidential
Information only as necessary to perform its obligations under this Agreement and to maintain the confidentiality of
the other party's Confidential Information using at least the same degree of care in safeguarding the other's
Confidential Information as it uses in safeguarding its own Confidential Information, subject to a minimum standard
of reasonable diligence and profection to prevent any unauthorized copying, use, distribution, installation or transfer
of possession of such information. if required by law, the receiving party may disclose Confidential Information of
the disclosing party, provided the recelving party gives adequate prior notice of such disclosure to the disclosing
party to permit the disclosing party to intervene and to request protective orders or other confidential treatment
therefor.

8. Indemnification.

8.1, Subject to Section 6.2, each party (“Indemnifying Party”) shall indemnify, defend, and hold the other party,
its officers, directors, employees, representatives and agents ("Indemnified Parties”), harmiess from and against
any Claim (defined below) to the extent resulting from: () a material violation of any law, rule, or regulation applicable
to the Indemnifying Parly’s performance obligations herein; or (ii} infringement, conflict with, or viclation by the
Indemnifying Party of any intellectual property rights, contracts rights, or tort rights (including the right of publicity or
right of privacy) of any third party. Indemnifying Party agrees to promptly pay and fully satisfy any and all Losses
{defined below), including, without limitation, reasonable attorneys' fees, actually incurred, or sustained, as a result
of any Claims. “Claim™ means any third-party claim, legal or equitable, cause of action, sult, litigation, proceeding
{including a regulatory or administrative proceeding), complaint, demand, charge, investigation, audit, arbitration,
mediation, or other process for setlling disputes or disagreements, including, without limitation, any of the foregoing
processes or procedures in which injunctive or equitable rellef is sought. “Losses” mean and include any loss,
assessment, fine, penalty, deficiency, interest, payment, expense, cost, debt, indebtedness, liability, lien, judgment,
or damage, which is both {a) sustained, incurred, or accrued and (b) paid to an unaffiliated third party.

6.2. The Indemnified Party shall: (i) promptly notify the Indemnifying Party in writing of any Losses for which the
indemnified Party seeks indemnification; (i} provide reasonable cooperation to the Indemnifying Party and its legal
representatives in the investigation of any matter which is the subject of indemnification; and (iil) permit the
indemnifying Party to have full control over the defense and setllement of any matter subject to indemnification.
The Indemnified Party shall have the right to participate in the defense at its own expense.

7. Limitation of Liability. EXCEPT WITH RESPECT TO A BREACH OF SECTION 5 AND EACH PARTY'S
INDEMNIFICATION OBLIGATIONS HEREUNDER, (1) NEITHER PARTY WILL BE LIABLE OR OBLIGATED WiTH
RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR UNDER ANY CONTRACT, TORT, STRICT
LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY, WHETHER OR NOT ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES WHATSOEVER, FOR ANY SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE,
RELIANCE OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, REVENUE, DATA OR USE,
AND (I} NEITHER PARTY'S LIABILITY SHALL EXCEED THE AMOUNTS PAID AND PAYABLE (IN THE CASE
OF LENDER'S BREACH ONLY) TO WOMPLY DURING THE TWELVE (12) MONTHS PRIOR TO THE EVENT
GIVING RISE TQ SUCH LIABILITY.

8.  Recitals. The recitals set forth above are hereby incorporated into this Agreement.

8. GChoice of Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding the foregoing or
any provision of this Agreement o the contrary, this Agreement is subject to all Applicable Laws, including SBA
Regulations. In the event of any conflict between the governing law and the SBA Regulations {defined below), the
SBA Regulations shall control. “SBA Regulations” means all PPP requirements and SBA guidelines under the
CARES Act, the Economic Aid Act, the PPP Flexibility Act, any rules or guidance that have been issued by SBA
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implementing the PPP, including SBA regulations published at 86 Fed. Reg. 3692 (Jan. 14, 2021) and 85 Fed. Reg.
20811 (Apr. 15, 2020) and any subsequent Interim Final Rules and other guidance as may have been or may be
subsequently issued by SBA or the U.S. Department of the Treasury with respect to the origination, servicing and
forgiveness of loans under the PPP and Frequently Asked Questions, or any other applicable SBA loan
requirements, including those codified in 13 CFR part 120, in each case as amended, supplemented or modified
from time fo time (the "PPP Loan Program Requirements"). In the event that this Agreement conflicts with any other
contract or agreemert between the parties, now or in the future, this Agreement shall control with respect to any
Referred Loan unless the other contract or agreement specifically states that it supersedes this Agreement.

10.  Arbitration. Without limiting a party's right to seek injunctive or other equitable relief in court, any dispute
between the parties related to the subject matter of this Agreement will be resolved by binding arbitration in the
English language in San Francisco County, California under the rules of JAMS; the decision of the arbitrator will be
enforceable in any court. The prevailing party in any action to enforce this Agreement shall be entitled to costs and
attorneys’ fees.

11.  Independent Contractors. This Agreement is not intended to establish any partnership, joint venture,
employment, or other relationship between the parties except that of independent contractors. Neither party has, or
may represent that it has, any authority under or as a result of this Agreement to act on behalf of the other party in
any way. '

12.  Notices. Any nolice or other communication required or permitted in this Agreement shall be in writing and
shall be deemed to have been duly given on the day of service if served personally or upon receipt if sent by email
transmission with confirmation or if mailed by First Class mall, registered or certified, postage prepaid, and
addressed to the respective parties at the addresses set forth above, or at such other addresses as may be specified
by either party pursuant to the terms and provisions of this section.

13, Assignment. Neither party may assign, without the prior written consent of the other, its rights, duties or
obligations under this Agreement to any person or entity, in whole or in part; provided, however, that this Agreement
may be assigned by a parly without the consent of the other to any successor corporation or entity whether by
purchase of all or substantially all of the assets relating to this Agreement, a sale of a controlling interest of the
capital stock of the assigning party, by merger, consolidation or otherwise. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and permitted assigns.

14. Force Majeure. Neither party will be liable for failure or delay in performance of any of its obligations under
this Agreement arising out of any event or circumstance beyend that party’s reasonable control, provided, howsver,
that such party prompily notifies the other party of the nature and duration of the force majeure event and resumes
performance as soon as possible.

15.  Severability. Any provision of this Agreement that is determined to be unenforceable or unlawful shall not
affect the remainder of the Agreement and shall be severable therefrom, and the unenforceable or unlawiul
provigion shall be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise
remain in full force and effect and enforceable.

16. Entire Agreement. Excluding separate agreements Lender may have for the purchase of Womply's
products and services, this Agreement constitutes the entire agreement between the parties and supersedes any
and all prior communications or agreements between them, whether written or oral, with respect io the subject
matter hereof, including without limitation the Original Agreement. This Agreement may not be amended, modified
or any provision hereof waived, except in a writing signed by the parties hereto. No waiver by either party, whether
express or implied, of any provision of this Agreemeny, or of any breach thereof, shall constitute a continuing waiver
of such provision or a breach or waiver of any other provision of this Agreement.

17. Press Releases Any news release, public announcement, advertisement, or other publicity released by
either party concerning this Agreement shall be subject o the prior approval of the other party, which approval shall
not be unreasconably withheld or delayed. The parties will cooperate with each other {o issue a joint press release
announcing their relationship established by this Agreement.

{03365462,v6 §
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Additional Terms and Conditions

1. Disclaimers.

1.4, WOMPLY MAKES NO REPRESENTATIONS OR WARRANTIES ABOUT, AND HEREBY
DISCLAIMS ALL RESPONSIBILITY FOR, THE ACCURACY, LAWFULNESS, OR COMPLETENESS OF
ANY INFORMATION ACCOMPANYING A REFERRAL (LE, OUTPUT MADE AVAILABLE VIA THE
SERVICES). FOR THE AVOIDANCE OF DOUBT, WOMPLY DOES NOT ENDORSE ANY REFERRAL.
CLIENT ASSUMES SOLE RESPONSIBILITY REGARDING WHETHER OR NOT ANY REFERRAL
SHOULD BE SENT TO THE SBA FOR REVIEW.

1.2 The Services includes integrations with and/or links to cerfain third-party service providers
{including, without limitation, Plaid, Docusign, LexisNexis, Teslar, Inscribe, Ocrolus, AWS Mechanical Turk,
Mindee, Persona, Twilio, Sendgrid, etc.} ("Third-Party Providers™). WOMPLY HAS NO CONTROL QVER
AND ASSUMES NO RESPONSIBILITY FOR THE ACTIONS, ERRORS, OR OMISSIONS OF THE THIRD
PARTY PROVIDERS.

1.3, Waomply is nol a lender or lender service provider as defined by the SBA.

1.4, For purposes of this Agreement only, a *Referral’ means any PPP loan applicant referred by
Womply, in its sole and absolute discretion, to Client through Womply's Fast Lane program. The Fast Lane
Program covers PPP loans up o $50,000 referred by Womply to Lender under this Agreement. From and
after the Effective Date of this Agreement, Womply will not refer any loans o Client that are less than

$5,000.

2. Technology Fees. Client shall pay Womply the technology fees ("Technology Fees”) described
below for each loan originated by Client under the PPP that resulted prior fo the Effective Dale or results
on or gfter the Effective Date from a Referral (such lvan a "Referred Loan™). Notwithstanding anything
contained to the contrary herein, in no event shall Client be required to pay fees to Womply for any Referred
Loan that excesd, in the aggregate, the Lender Processing Fee received by Client from SBA for such

Referred Loan.

2.1 Subject to Section 2.2, the Technology Fee for each Referred Loan shall be determined using the
formulations set forth below in Sectlion 2.3 for that specific Referred Loan. The Technology Fee payable (o
Womply for each Referred Loan shall be reduced by any Referral Fee paid to Womply for the same Referred
Loan in accordance with the reductions set forth below in Section 2.3,

22 if the Lender Processing Fee for a Referred Loan is two-hundred and fifty doflars ($250) or less:
{A} there will be no Technology Fee for that Referred Loan; (B) the APl Fee set forth above will remain
owed for that Referred Loan; and {C) such Referred Loans under $250.00 will not count towards tolal
Referred Loans {paid or otherwise) for purposes of the Section 2.3 calculations below.

2.3. Calculation.

2.3.1. Upto and until Client has funded 225,000 Referred Loans, the Technology Fee Percentage
shall be 80% of the Lender Processing Fee for each Referred Loan.

By way of example, if Client paid Womply all Technology Fees for 200,000 Referred Loans and
Referred Loan number 200,001 has a principal amount of $50,000 where Client receives a Lender
Processing Fee of $2,500, then Client shall pay Womply the following Technology Fees for
Referred Loan no. 200,001:

Technology Fee = (Technology Fee Percentage X Lender Processing Fee) minus Referral
Fee (as determined by the Referral Agreement), plus AP| Fee, on

31,750 = (80% X $2,500) - $500 + $250

2.3.2. After Client has funded 225,000 Referred Loans, every Referred Loan, including Referred
Loans where Client has already paid the Technology Fee, will be assigned {0 the Referred Loan
Tier set forth below, and its tier will be delermined chronologically based on the date each such
Referred Loan is or funded by the Client, such that the first 30,000 Client funded Referred Loans
by date would fall in Tier One {1). For the avoidance of doubt, ance 225,000 Referred Loans have
been funded by Client, the Referred Loan Tiers shall apply retroactively to all Referred Loans.

{03365501.96 }
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Tier Referred Loan Tiers Technology Fee Percentage

1 through 30,000 | 50% of the Lender Processing
Referred Loans Fee for each Referred Loan

30,001 through 45,000 | 80% of the Lender Processing

Referred Loans Fee for sach Referred Loan

3 45001 through 60,000 | 70% of the Lender Processing
Referred Loans Fee for each Referred Loan

4 60,000 through 250,000 | 80% of the Lender Processing
Referred Loans Fee for each Referred Loan

5 Greater than 250,000 | 70% of the Lender Processing

Referred Loans Fee for each Referred Loan

By way of examples where Client has funded 225,000 or more Referred Loans:

if Referred Loan Number 15,000 had a principal amount of $50,000 and if Client received a Lender
Processing Fee of $2,500, then the Technology Fees payable to Womply shall be calculated as
follows:

Tier 1 Technology Fee + APl Fee = (Tier 1 Technology Fee Percentage X Lender Processing
Fee) minus Referral Fee {as defermined by the Referral Agreement), plus APl fee:

$1,000 = (50% X §2,500} - $500 + $250

If Referred Loan number 250,002 has a principal amount of $50,000 and if Client receives a
Lender Progessing Fee of $2,500, then the Technology Fees pavable to Womply shall be
caloulated as follows:

Tier & Technology Fee + APl Fee = {Tier § Technology Fee Percentage X Lender Processing
Fee) minus Referral Fes (as determined by the Referral Agreement), plus API Fee:

$1,500 = {(70% X $2,600) - $500 + 250

In the event that Chent funds more than 225,000 Referred Loans, such that the Referred Loan Tiers
become effective, Client shall reconcile the fees paid for the first 225,000 loans with the fees that are
payable under the Referred Loan Tiers, and any overpayment of fees shall be offset against any fulure fees
due under this Agreement. In the event that there are not sufficient additional fees due under this
Agreement {o offsel any overpayment amount, Womply shall refund any such amounts within 30 days of
Clisnt’s request.

2.4. Within fifteen (18) days of Client receiving the Lender Processing Fee from the SBA, Client will pay
Womply al associated Technology Fees for each applicable Referred Loan.

2.5, Womply shall refurn to Client: (i) the Technology Fee paid to Womply for a Referred Loan in the
event that the SBA or other governmental agency requires by Government Order {defined below) that Client
return the Lender Processing Fee for that Referred Loan; and (i) any portion of the Technology Fees paid
o Womply that the SBA or other governmental agency determines by Government Order were not in
compliance with applicable SBA and/or PPP Loan Program Requirements. "Governmental Order” means
any order, writ, judgment, injunction, decree, stipulation, determination or award entered by the SBA or
other governmental agency with jurisdiction over the PPP, Such return of Technology Fees will ocour within
fifteen (15} days of Womply receiving notice of such Governmental Order.

2.6, Each party shall be responsible for and pay any and all applicable taxes, customs, withholding
taxes, duties, assessments and other governmental impositions resulting from its own activities under this
Agreement. Paymenis not made when due hereunder are subject to a finance charge of 1.5% per month
or the maximum rate permitted by law {whichever is less}, plus all reasonable costs of collection.

{33365501:5 }
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2.7.  Subject to having sufficient Referred Loans with approved SBA Loan numbers ("SBA Approved
Loans’), and subject to the availability of funds in the PPP, and further subject to Client having access to
the PPPLF, Client shall: (A) while the PPP remains available to borrowers, send each Referred Loan fo the
SBA for approval and, if applicable, fund each related SBA Approved Loan; and (B} without limiting the
foregoing, fund no less than four hundred milion dollars ($400,000,000) of SBA Approved Loans per
calendar week ("Minimum Weekly Funding Commitment”) (or a minimum weekly amount equal to the
product of A, the number of business days in the week when ACH transfers are permitted, multiplied by B,
eighty million doliars ($80,000,000)), and if Client fails to achieve the Minimum Weekly Funding
Commitment in any such week, Client will pay Womply an under-funding fee of five percent {6%) times the
funding amount below the Minimum Weekly Funding Commitment for each applicable week Client falls
below the Minimum Weekly Funding Commitment {the “Under-Funding Fee"). By way of example, if Client
funds $375,000,000 in a given calendar week, then the Under-Funding Fee will equal $1,250,000
{calcuiated as the $25,000,000 below the Minimum Weekly Funding Commitment times 5%).

3. Representations and Warranties. Each party represents, warrants, and covenants that: {a)ithas
the full right, power and authority to execute this Agreement and perform its obligations hereunder: {b) s
performance hereunder will not conflict with any obligation it has to any third party; and (¢} it has and will
maintain such comprehensive general liability and other insurance as is necessary to cover any claims and
losses associated with its obligations under this Agreement.

4. Miscellaneous. This Agreement shall be governed by and construed in accordance with the laws
of the State of California, without regard to the provisions of the conflict of laws thereof. Notwithstanding
the foregoing or any provision of this Agreement to the contrary, this Agreement is subject to all Applicable
Laws, including SBA Regulations. In the event of any conflict between the governing law and the SBA
Regulations, the SBA Regulations shall control. Without limiting a party’s right to seek injunctive or other
equitable relief in court, any dispute between the parties related to the subject matter of this Agreement will
be resolved by binding arbitration in the English language in San Francisco County, California under the
rules of JAMS; the decision of the arbitrator will be enforceable in any court. The prevailing parly in any
action to enforce this Agreement shall be entitled to costs and attorneys’ fees.

5, Term; Termination. The following provision is herein incorporated into the MDA as subparagraph
3.3: Either party may terminate this Agreement at its option by providing no less than thirty (30) days’ written
natice ("Notice of Termination™) to the other party. Either party may also terminate this Agreement
immediately upon delivery of a Notice of Termination if the terminating party can demonstrate with
reasonable evidence that the other party has engaged in fraudulent or illegal activity or is in material breach
of any warranty, representation, covenant or obligation under this Agreement and is not able to cure such
breach within seven (7} calendar days of receiving the Notice of Termination.

{033658801;%6 }
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Date: Monday, June 7 2021 04:45 PM

Subject: RE: Issues on three PPP loans

From: [ - - >
To: @fountainheadsbf.com >;
CEx

Attachments: 1mage001.png; image002.png

Canyou please make the below request to Womply again? Womply should be providing this information to it’s lenders for the
loans the lender requesting has in their portfolio. Womply can send any additional related loans found to the OIG through an
0IG Hotline complaint.

asba.gov >;

Thank you,

From:fountainheadsbf.com >

Sent: Tuesday, May 4, 2021 2:34 PM
To: sha.gov>
Subject: RE: Issues on three PPP loans

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

| heard back from the CEO of Womply regarding your question about other loans related to these IP addresses. He asked that
you submit your request to them directly via: https://www.womply.com/contact- us/

He explained that as we are not their only lender, and your request can span data that encompasses more than just
Fountainhead, he wants to be able to engage with you (and other requestors) directly by filling out requests via the link.

Let me know if you would like to discuss.

Sent: Saturda a :
To: *@fountainheadsbf.com >

Subject: RE: Issues on three PPP loans

Was Womply able to search for any other applications related to those same IP addresses? Especially the 3 with the funding
issues since they all used the same IP.

From: _@fountainheadsbf.com >

Sent: Friday, April 30, 2021 8:02 PM
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Subject: FW: Issues on three PPP loans

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

| wanted to get back to you regarding the below (as well as the three additional loans we discovered).

Regarding the loans below, Womply provided the IP addresses. They are:

(#39214386-09) —
(SBA #55660686-09) —
#34413286-01) - |
(SBA #3754187-03) —
(#22653286-07) -
BA #21961386-04) —

I've attached the pdfs from Womply that reflect the above, to make sure | didn’t mistype any of this information.

My Controller talked to the Wells Fargo contact. There are no funds remaining in that account. We haven’t heard back from
the Navy Federal CU contract yet.

In addition, | believe | mentioned on our call that we also discovered that three of our loans that we funded all went to the
same ACH account. The loans with the SBA # and bank account info is as follows:

Funded
Funded

Funded

. -1-

The IP addresses for all three are the same:

Please let me know if you need anything else from me. Thank you for your help with these loans.

From: [N

Sent: Monday, April 26, 2021 4:14 PM
To:
Cc:

sba.gov>
@fountainheadcc.com>

Subject: Issues on three PPP loans

| hope you are doing well.

We need your assistance on an issue, which affects three PPP borrowers. They are all different, unrelated borrowers, but the
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same thing happened to all three.

We funded three separate borrowers, sending funds via ACH to each of the accounts we had been provided. However, we
have since been told that all three were incorrect.

_was sent $18,747 for her PPP funds, but they actually went into _account
as sent $20,833 for his PPP funds, but the funds went into _accou nt (SBA

as sent $2,083 for their PPP funds, but the funds went into_ccount (SBA

Attached is an Excel file that reflects the ACH routing and account numbers.

We believe the error was due to a software glitch of some kind. We are trying to resolve this, and have already reached out to
Cap One (which ACHs funds for us) but the issue is two-fold. First, we need assistance getting the funds returned to
Fountainhead so we can send the funds wer accounts (Cap One has not received responses on two of the
three requests for funds to be returned. ank did contact us, but there are no funds available to be
returned). Second, we do not believe we would be correct to send second-draw funds to these borrowers (all three have been
SBA approved for the 2"9 draw and would have funded if not for this issue) prior to resolving this issue. As it stands, we are
unable to assist these three borrowers.

Please help us work with the receiving institutions to return the funds we sent. In addition, if the three PPP borrowers who
received funds they shouldn’t have do notreturn the funds, we
request they be investigated by your office, as they are retaining funds from a federal program that they should not have
received.

Thank you for your assistance.

Chief Operating Officer/Interim CCO
.

L FOUNTAINHEAD

4

3216 West Lake Mary Blvd
Lake Mary, FL 32746

www.Fountainhead7a.com
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Date: Thursday, June 10 2021 04:45 PM

Subject: Re: FW: Loan File Request

From: Toby Scammell womply.com>

To: D fountainheadsbf.com>;

sba.gov>; @sba.gov>:
CC: fountainheadcc.com>; Cory Capoccia @womply.com>;

womply.com >;

Attachments: image001.jpg

Thanks for your email. As you know, Womply terminated its agreements with Fountainhead because of
Fountainhead’s material breaches of its payment obligations to Womply. Were Womply to agree to undertake
the substantial work involved in researching and packaging the requested information—even assuming
Womply could become comfortable with the data privacy implications of producing such information to
Fountainhead—those services would have to be performed pursuant to a new contract and would be subject to
our a la carte list of technology service fees for research requests. In any event, Womply is not interested in
contracting with Fountainhead for such purposes.

In addition, your claim that Fountainhead is dependent on Womply for the requested information is inaccurate.
We understand that IP addresses are collected by DocuSign, the signature service provider for all documents on
the Fast Lane platform. Fountainhead has a subaccount with DocuSign in connection with its use of Fast Lane,
and Fountainhead can either access that account to obtain the IP addresses itself or ask DocuSign for the
information.

As you know, Womply is not a lender—it is a technology provider with no existing contractual relationship
with either SBA or Fountainhead. As such, it is inappropriate for Fountainhead to direct SBA OIG information
requests to Womply. Nevertheless, if the OIG wishes to make a lawful request directly to Womply for
information, Womply is happy to discuss that request with the OIG.

If you have any further questions, I direct you to our outside counsel, _of Willkie Farr & Gallagher

LLP -giilwillkic.com).

Toby Scammell
Founder & CEO at Womply

InKedain

On Thu, Jun 10, 2021 at 1:55 PM,-fountainhcadsbf.com > wrote:

Toby, Cory, and -
As pW request from -wilh the Office of Inspector General), and the attached email
(

from also with the Office of Inspector General), they are requesting [P address research data
regarding PPP borrowers. The original string from the attached email was previously sent to Cory back on May
3rd, and per Cory’s email response of May 4 he directed the “requesting party” use the www. womply.com/
contact-us link to ask for such information. We forwarded Cory’s email response to both of the OIG officers as
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requested.

In response, both _again requested that we ask you to provide the informa

requested as part of their investigation into PPP applications obtained by Womply. Toby, Cory, and ﬂl
would assume that you can use these emails as their formal requests for the requested IP Address research data.

We have and will continue to cooperate with the OIG and/or other governmental agencies regarding PPP
applicants to the extent we are able. I want to make it clear to all parties that Fountainhead cannot provide the
IP Address research data the OIG is requesting because we simply don’t have access to that data. We are
dependent on Womply for the research data being requested by the U.S. Small Business Administration, which
is being requested so that the SBA can investigate potential fraudulent loan activity carried out by PPP
borrowers. In this matter, Womply will have to provide the information requested, and we are again asking that
you please provide this data.

[ have copied the OIG officers on this email, so that they are aware that we have asked you to provide this
information.

Thank you.

From: yOV>
Sent: < s

To: «wfountainheadsbf. com>
Subject: RE: Loan File Request

Please forward this request to Womply.

Thanks, -
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Sent: Monday, June 7, 2021 1:59 PM
To: _a:fountainhcadsbf. com>

Subject: RE: Loan File Request

Received,
A couple of questions, the KYC Details shows the [P Address (Created Application) as_

e [sthere a full accounting of the IP Address used to access the application?
e (Can a list of additional loans using the above IP Address be provided?

Thanks, -

From: _'a.: fountainheadsbf. com>

Sent: Monday. June 7. 2021 1:51 PM
To: wsba.gov>
ile Request

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

Received, and I uploaded the files. As an FYI, the borrower uploaded a few pictures which were in error (a
picture of his lock screen from his phone, etc), but I went ahead and uploaded those, too.

- [ think I sent you a Box link, please let me know if you did not receive.

From: _’aﬁ fountainheadsbf. com>
Sent: Monday, June 7, 2021 11:55 AM

(sba.gov>
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CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

Brett,

The files total about 38MB. Do you have a portal or box.com account you can send to me?

From: wsba.gov>

Sent: Monday, June /, 2021 &:
To: wfountainheadsbf. com>

Subject: Loan File Request

[ would like to formally request an electronic copy of the complete SBA loan file for the following loans:

i [T

I would also like to know what the current status is of this loan (current/defaulted/etc...).

You may email the files to me at this email address. If you have any questions or concerns feel free to reach out
to me at any time. Cell

Thank you in advance,

Special Agent

Office of Inspector General

U.S. Small Business Administration
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Nevertheless, if the OIG wishes to make a lawful request directly to Womply for information, Womply is happy to discuss that
request with the OIG.

Ifiou have any further questions, | direct you to our outside counsel, _ofWiIIkie Farr & Gallagher LLP (

willkie.com).

Toby Scammell
Founder & CEO at Womply

LinkedIn

OnThu, Jun 10, 2021 at 1:55 PM,_@fountainheadsbf.com > wrote:
Toby, Cory, and -

As ier both the below request from _(with the Office of Inspector General), and the attached email from

(also with the Office of Inspector General), they are requesting IP address research data regarding PPP
orrowers. The original string from the attached email was previously sent to Cory back on May 3rd, and per Cory’s email
response of May 4t , he directed the “requesting party” use the www.womply.com/contact- us link to ask for such
information. We forwarded Cory’s email response to both of the OIG officers as requested.

In response, both _again requested that we ask you to provide the information they requested as
part of their investigation into PPP applications obtained by Womply. Toby, Cory, and- | would assume that you can

use these emails as their formal requests for the requested IP Address research data.

We have and will continue to cooperate with the OIG and/or other governmental agencies regarding PPP applicants to the
extent we are able. | want to make it clear to all parties that Fountainhead cannot provide the IP Address research data the
OIG isrequesting because we simply don’t have access to that data. We are dependent on Womply for the research data
being requested by the U.S. Small Business Administration, which is being requested so that the SBA can investigate
potential fraudulent loan activity carried out by PPP borrowers. In this matter, Womply will have to provide the information
requested, and we are again asking that you please provide this data.

| have copied the OIG officers on this email, so that they are aware that we have asked you to provide this information.

Thank you.

rrom: [ < <o\ >
Sent: Tuesday, June 8,2021 3:56 PM

To: G o ntainheadsbf.com >

Subject: RE: Loan File Request

Please forward this request to Womply.

Thanks, -
From: | Office of Inspector General)

Sent: Monday, June 7,2021 1:59 PM
To:#@foumamheadsbf.wm>
Subject: RE: Loan File Request
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Received,

A couple of questions, the KYC Details shows the IP Address (Created Application) a_

® |sthere afull accounting of the IP Address used to access the application?
® (Can alist of additional loans using the above IP Address be provided?

Thanks, -
From: I o ntainheadsbf.com >

Sent: Monday, June 7,2021 1:51 PM

To: [ - < 5220 >

Subject: RE: Loan File Request

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links and responding
with sensitive information. Send suspicious email to spam@sba.gov.

Received, and | uploaded the files. As an FYI, the borrower uploaded a few pictures which were in error (a picture of his lock
screen from his phone, etc), but | went ahead and uploaded those, too.

Sent: Monday, June 7/,

To: I o ntainheadsbf.com >

Subject: RE: Loan File Request

-I think I sent you a Box link, please let me know if you did not receive.

From:_ﬂfountainheadsbf.com>

Sent: Monday, June 7,2021 11:55 AM
To: sba.gov>
Subject: RE: Loan File Reques

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links and responding
with sensitive information. Send suspicious email to spam@sba.gov.

The files total about 38MB. Do you have a portal or box.com account you can send to me?

From: sha.gov>
Sent: Monday, June 7,2021 8:53 AM
To: D fountainheadsbf.com >

Subject: Loan File Request

| would like to formally request an electronic copy of the complete SBA loan file for the following loans:

IFET punee |

| would also like to know what the current status is of this loan (current/defaulted/etc...).

You may email the files to me at this email address. If you have any questions or concerns feel free to reach out to me at any
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time. el [

Thank you in advance,

Special Agent
Office of Inspector General
U.S. Small Business Administration
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Date: Friday, June 11 2021 01:02 PM

Subject: Attached -- Letter for Your Review

From: @sba.gov >

To:

CEx wsba.gov >; —(_{;sba.gov >

Attachments: image001.jpg:; Womply Letter June 11 2021 Final.pdf
Hi Toby —

Please find attached a letter for your review and attention.

Sincerely,

Director, Office of Credit Risk Management
Office of Capital Access
U.S. Small Business Administration

S BA U.S. Small Business
Administration
Q

Home Page | Twitter | Instagram | Facebook | YouTube |LinkedIn | Email Alerts
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U.S. SMALL BUSINESS ADMINISTRATION
WASHINGTON, DC 20416

June 11, 2021

viA EMAIL [z womply.com
Toby Scammell

Chief Executive Officer

Wompl

San Francisco, CA 94104

Mr. Scammel:

The U.S. Small Business Administration (“SBA”) is writing to inform Womply that SBA has
reviewed its website, www.womply.com, and certain changes are required.

Womply’s website reflects that it is still accepting Paycheck Protection Program (PPP)
applications. The PPP ended on May 31, 2021 in accordance with the PPP Extension Act of
2021 (P.L. 117-6), which extended the deadline for new PPP loan guaranty applications to May
31, 2021. See https://www.sba.gov/funding-programs/loans/covid-19-relief-options/paycheck-
protection-program/second-draw-ppp-loan#section-header-0. There is currently no authority
for any lender to accept PPP applications and we are unaware of any pending legislation that
would authorize additional funds for the PPP. Therefore, Womply cannot be accepting PPP
loan applications, charging applicants fees for submitting PPP loan applications (if applicable),
or collecting personal information from applicants. Womply’s continued acceptance of PPP
applications may constitute unlawful or unethical activity as provided for in 13 CFR part 103,
et seq.

In addition, Womply’s home page reads at the top “The SBA has stopped accepting PPP
applications.” This statement is misleading as it does not fully or accurately reflect the current
status of the PPP. SBA requires Womply to change the language on its website to read “The
Paycheck Protection Program (PPP) ended on May 31, 2021.”

In order to avoid borrower confusion and ensure that entities that do business with SBA are
represented accurately, Womply must immediately cease accepting PPP applications and
change its website as provided for above. SBA appreciates your prompt attention to these
matters and requires your reply confirming compliance with this letter within five (5) business

days from the date of this letter. Your reply should be emailed to -@sba. yov and
MW have any questions regarding this letter, contact h

Sincerely,

Director, Office of Credit Risk Management
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Date: Wednesday, June 16 2021 10:20 AM
Subject: URGENT- SBA request for files

From: sba.gov >
To: Toby Scammell womply.com >;

Toby-
See email below. What is going on here?

Under 13 CFR 120.1010, Fountainhead isrequired to provide SBA with timely access to all PPP files. But it appears they are
unclear as to whether they can obtain PPP files from Womply. This is unacceptable. | have dozens of both active fraud cases
that need to be either referred to the IG/DO)J or cleared so that borrower loans can be forgiven. SBA and borrowers will be
harmed if Fountainhead and/or Womply cannot provide assurances that the Agency will have timely and continual access to
PPP loan documentation. For fraud cases which often involve seizures, timely access would be defined as no longer than 5
working days, and preferably closer to 3 days when afile is marked urgent.

Please confirm that Womply will assist Fountainhead in complying with SBA file requests in a timely fashion. And of course,
please confirm that Womply is not requiring SBA to issue subpoenas for PPP files.

Regards,

Senior Litigation Counsel
US Small Business Administration

From: Ffountainheadsbf.com >
Sent: Wednesday, June 16, 2021 11:06 AM

To: sba.gov>
Subject: RE: URGENT- SBA request for files

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

| received your email.

We will provide the requested files to -s soon as we can, but we do not know when that will be. For a faster result,
Hcan try Womply’s online request form (https://www.womply.com/contact- us/). Or she can subpoena Womply

irectly.

Thank you.

From: sba.gov>
Sent: Wednesday, June 16, 2021 9:23 AM
To @fountainheadsbf.com >
Subject: URGENT- SBA request for files

Importance: High
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Please provide - and me with the following loan files asap:

H B

| would also appreciate your confirmation of receipt of this request.

!emor !ltlgatlon !ounsel

U.S. Small Business Administration

sba.gov
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I hope the above makes sense, but please call me or follow up if not. Also, Womply hopes to agree with SBA upon a
standardized format for producing information relative to suspected fraudulent applications. We are envisioning a
standardized format with a set number of data fields -— if SBA gives us a request (or if arequest is funneled through a
lender) indicating that SBA is investigating fraud related to, for example, a certain IP address, we could then produce to
you other data associated with that IP address, as mutually agreed in advance. We anticipate that we are about to be
inundated in data requests from multiple law enforcement organizations. We want to be as responsive as we can,
within reason, and we believe that our response efficiency would be most improved by a standardized response
format. Would you like us to propose aformat to you? We could then take your feedback on what other data fields
you might want, or if we've proposed to provide something you don't need.

Best

Miles & Stockbridge
1201 Pennsylvania Ave NW, Suite 900
Washington, DC 20004

direct
office
fax +1 (703) 610-8686

I ilesstockbridge.com

http://www.mslaw.com

From: (N, /.. ¢ov >

Sent: Monday, May 24,2021 4:47:47 PM

To: Toby Scammell
Ce: @benworthcapital.com: [ Gz

Subject: [EXTERNAL] FW: You ok with this response?

EXTERNAL

| agree with-that under 13 CFR 120.197 a subpoena should not be required to obtain lender documents and
information from Womply. The information on borrowers, IP addresses and documentation--while gathered and
apparently retained by Womply- belongs to the lenders. Lenders bear the primary responsibility for cooperating with
SBA and meeting their BSA/AML requirements, including establishing risk parameters and profiles that will identify
fraud. This would include conducting active searches of IP addresses to identify fraudulent activity.

Thus, | recommend that all requests for information under 13 CFR 120.197 be made directly to the lenders vs. Womply
. Lenders should be directing Womply to gather this information. If the lender is non-responsive to this request—well

thatis another issue.

Sent: Monday, May 24, :

To: GG i< sStockbridge.com >; Toby Scammell -@womgly.com >
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BenworthCapital.com >;

Any calls related to this | would like -involved as she understands the legal issues better than | do and | want to
make sure we are all on the same page.

Thanks,

From:_D MilesStockbridge.com >
Sent: Monday, May 24, 2021 1:15 PM
To: Toby Scammell : : sba.gov>

@benworthcapital.com ;
1 [EXTERNAL] FW:

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking
on links and responding with sensitive information. Send suspicious email to spam@sba.gov.

--- please give me a call at your convenience to discuss, or let's set up a time to chat? [ want to
make sure [ understand what you'd like from us. I think we can get comfortable with whatever that is ---
our legal conclusion is that 13 CFR 120.197 gives us broad protection when we provide your office with
anything related to fraud allegations. But procedurally, I want to make sure we are on the same page.
ﬁmd [ started that conversation but [ don't recall us reaching a definitive conclusion. lfﬁocsn‘t
mind, [ am happy to coordinate directly with you to get us there.

-I will try to loop you in whenever -calls.

Miles & Stockbridge

1201 Pennsylvania Ave NW, Suite 900
Washington, DC 20004
direct +
office +
fax+1(703) 610-8686
B milesstockbridge.com

http://www.mslaw.com
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From: Toby Scammell lwomgly.com >

Sent: Monday, May 24, 2021 10:10:31 AM
To:
Cc:
Subject: Re: [EXTERNAL]

benworthcapital.com; -

EXTERNAL

Hi -please speak with‘bout our process here. We provide certain data to lenders already, and in general
if additional info is requested beyond that (especially if research services are needed) then we need to receive a
request from the government to obtain thatinfo. | believe_have already discussed this but I’'m not sure
where they landed on the subpoena process.

AIso,-ccd) is handling all government responses for us so please coordinate with him as needed once the legal
aspects are agreed.

Best,

Toby

Toby Scammell
Founder & CEO at Womply

LinkedIn
On Mon, May 24 2021 at 6:17 AM, m> wrote:
Toby,

If there arerelated loans with the same IP requested by SBA / SBA OIG from alender and that lender makes the
request to Womply, Womply should be providing the lender the related loan information for any related loans
associated with the requesting lender. The following is not acceptable protocol for SBA / SBA OIG when a request
was made to an SBA lender: A request for this information can be submitted directly to Womply by the

OIG/requesting party using the Law Enforcement option located in the Contact Us section using the following link:

Thanks,

Office of Inspector General
U.S. Small Business Administration

From: [ - v orthCapital.com >

Sent: Friday, May 21, 2021 5:45 PM
To: sba.gov>
Cc: BenworthCapital.com >; BenworthCapital.com >

subiect:

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking
on links and responding with sensitive information. Send suspicious email to spam@sba.gov.

Good afternoon -
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Hope allis well with you. Peryour request we have enclosed the documents for the above referenced subject. |
apologize for the slight delay as | was trying to obtain information you were interested in, regarding other loans using
the same IP address. When reaching out to Womply they informed us they were not able to provide us with activity
related to a specific IP address as this information may span across various lenders within Womply's lender network.
A request for this information can be submitted directly to Womply by the OIG/requesting party using the Law
Enforcement option located in the Contact Us section using the following link: https://womply.com/contact- us

We take these matters very seriously, please let me know if | can be of further assistance.

Best regards,

Chief Compliance Officer
<image007.png>

Sunset International Center

Miami, FL 33173
305-445-5223 office

305-445-5232 fax
benworthcapital.com
www.BenworthCapital.com

Follow us on:

<image008.jpg>

<image009.jpg>

<image010.jpg>

b%lease consider the environment before printing this email.

DISCLAIMER: BENWORTH CAPITAL PARTNERS LLC, NMLS #374363, ISA LICENSED LENDER/SERVICER UNDER CHAPTER 484 OF THE STATE OF FLORIDA
STATUTES. BENWORTH CAPITAL PARTNERS, LLC. ISA PRIVATELY- HELD CORPORATION SPECIALIZING IN REAL ESTATE AND FINANCIAL SERVICES,
INCLUDING BUT NOT LIMITED TOCOMMERCIAL AND RESIDENTIAL REAL ESTATE LENDING MATTERS UTILIZING ITS OWN FUNDS AS WELLAS THE FUNDS
OF ITS PARTICIPANTS. BENWORTH CAPITAL PARTNERS, LLC. ISNOT A SAVINGS AND LOAN ORDEPOSITORY BANKOR INSTITUTION. ANY
REPRESENTATION TO THE CONTRARY MADE BY ANYONE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. ORCLAIMING TO BE AFFILIATED WITH
BENWORTH CAPITAL PARTNERS, LLC. SHOULD NOT BE RELIED UPON FOR ANY PURPOSE. FOR A MORE DETAILED DESCRIPTION OF THE COMPANY,
REFER TOBENWORTH CAPITAL PARTNERS, LLC'S WEBSITE AT WWW.BENWORTHCAPITAL.COM .NOPERSON IS AUTHORIZED TOBIND, EXECUTE OR
DELIVER, ON BEHALF OF BENWORTH CAPITAL PARTNERS, LLC.. ANY COMMITMENT (WRITTEN OR OTHERWISE) TO MAKE A LOAN OR EXTEND ANY TYPE
OF FINANCING TOANY PARTY UNLESS SUCH PERSON SHALL HOLD A POSITION WITH BENWORTH CAPITAL PARTNERS, INC. OF SENIOR VICE PRESIDENT
ORHIGHER.

THIS E-MAIL MESSAGE ISFOR THE SOLE USE OF THE INTENDED RECIPIENT(S) AND MAY CONTAIN CONFIDENTIAL AND PRIVILEGED INFORMATION. ANY
UNAUTHORIZED REVIEW, USE, DISCLOSURE ORDISTRIBUTION IS PROHIBITED. IF YOU ARENOT THE INTENDED RECIPIENT, PLEASE CONTACT THE
SENDER BY REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL MESSAGE.

Confidentiality Notice:
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This e-mail, including any attachment(s), is intended for receipt and use by the intended addressee(s), and may contain confidential and privileged
information. If you are not an intended recipient of this e-mail, you are hereby notified that any unauthorized use or distribution of this e-mail is
strictly prohibited, and requested to delete this communication and its attachment(s) without making any copies thereof and to contact the sender of
this e-mail immediately. Nothing contained in the body and/or header of this e-mail is intended as a signature or intended to bind the addressor or any
person represented by the addressor to the terms of any agreement that may be the subject of this e-mail or its attachment(s), except where such
intent is expressly indicated.

Any federal tax advice provided in this communication is not intended or written by the author to be used, and cannot be used by the recipient, for
the purpose of avoiding penalties which may be imposed on the recipient by the IRS. Please contact the author if you would like to receive written
advice in a format which complies with IRS rules and may be relied upon to avoid penalties.

Secure Upload/Download files click here.
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B Benworth
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Date: Monday, May 24 2021 01:47 PM

Subject: [EXTERNAL] FW: You ok with this response?

From: sba.gov >

To: i MilesStockbridge.com >; Toby Scammell

CC- a/BenworthCapital.com >_@ben\\-'orlhcapital.com; -

(@womply.com >;

Attachments: 1mage007.png; image008.jpg; image009.jpg; image010.jpg; image001.png

| agree with I that under 13 CFR 120.197 a subpoena should not be required to obtain lender documents and information
from Womply. The information on borrowers, IP addresses and documentation--while gathered and apparently retained by
Womply- belongs to the lenders. Lenders bear the primary responsibility for cooperating with SBA and meeting their BSA/AML

requirements, including establishing risk parameters and profiles that will identify fraud. This would include conducting active
searches of IP addresses to identify fraudulent activity.

Thus, | recommend that all requests for information under 13 CFR 120.197 be made directly to the lenders vs. Womply.
Lenders should be directing Womply to gather this information. If the lender is non-responsive to this request—well thatis
another issue.

Sent: Monday, May 24, :

To: @ MilesStockbrid womply.com >
@ BenworthCapital.com>;

abenworthcapital.com;
: [EXTERNAL] FW:

Any calls related to this | would like -involved as she understands the legal issues better than | do and | want to make sure
we are all on the same page.

Thanks,

From:
Sent: Monday, May 24, 2021 1:15 PM

To: Toby Scammell ; . sba.gov>
- ; > BenworthCapital.com >;

| B .com>
Subject: Re: [EXTERNAL] FW:

MilesStockbridge.com >

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

B - oicasc give me a call at your convenience to discuss, or let's set up a time to chat? I want to make
sure [ understand what you'd like from us. [ think we can get comfortable with whatever that is -— our legal
conclusion is that 13 CFR 120.197 gives us broad protection when we provide your office with anything
related to fraud allegations. But procedurally, I want to make sure we are on the same page. [Jjnd 1 started
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that conversation but I don't recall us reaching a definitive conclusion. If-locsn't mind, I am happy to
coordinate directly with you to get us there.

-I will try to loop you in whenever_calls.

Miles & Stockbridge
1201 Pennsylvania Ave NW, Suite 900
Washington, DC 20004
direct
office
fax +1(703) 610-8686
@ milesstockbridge.com
http://www.mslaw.com

From: Toby Scammell womply.com >
Sent: Monday, May 24, 2021 10:10:31 AM

To:
Cc:
Subject: Re: [EXTERNAL] FW:

benworthcapital.com; -

EXTERNAL

Hi -please speak with -about our process here. We provide certain datato lenders already, and in general if
additional info is requested beyond that (especially if research services are needed) then we need to receive a request from
the government to obtain thatinfo. | believe-and -1ave already discussed this but I’'m not sure where they landed
on the subpoena process.

Also, -ccd) is handling all government responses for us so please coordinate with him as needed once the legal aspects are
agreed.

Best,

Toby

Toby Scammell

Founder & CEO at Womply

LinkedIn

On Mon, May 24 2021 at 6:17 AM, M> wrote:
Toby,

Ifthere are related loans with the same IP requested by SBA / SBA OIG from a lender and that lender makes the request to
Womply, Womply should be providing the lender the related loan information for any related loans associated with the
requesting lender. The following is not acceptable protocol for SBA / SBA OIG when arequest was made to an SBA lender: A
request for this information can be submitted directly to Womply by the OlG/requesting party using the Law Enforcement
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option located in the Contact Us section using the following link: /111ps:

Thanks,

Office of Inspector General
U.S. Small Business Administration

From: PPP Document Review <pppreview@BenworthCapital.com >
Sent: Friday, May 21, 2021 5:45 PM

BenworthCapital.com >;

2

BenworthCapital.com >

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on
links and responding with sensitive information. Send suspicious email to spam(@sba.gov.

Good afternoon -

Hope allis well with you. Per your request we have enclosed the documents for the above referenced subject. | apologize
for the slight delay as | was trying to obtain information you were interested in, regarding other loans using the same IP
address. When reaching out to Womply they informed us they were not able to provide us with activity related to a specific IP
address as this information may span across various lenders within Womply's lender network. A request for this information
can be submitted directly to Womply by the OIG/requesting party using the Law Enforcement option located in the Contact
Us section using the following link: https://womply.com/contact- us

We take these matters very seriously, please let me know if | can be of further assistance.

Best regards,

Chief Compliance Officer

B Benworth

Sunset International Center
7000 SW 97" Ave

Suite 201

Miami, FL 33173

305-445-5232 fax
PPPReview@benworthcapital.com
www.BenworthCapital.com

Follow us on: ﬂﬂ nﬂ
b%ﬂlease consider the environment before printing this email.
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DISCLAIMER: BENWORTH CAPITAL PARTNERS LLC, NMLS #374363, IS A LICENSED LENDER/SERVICER UNDER CHAPTER 494 OF THE STATE OF FLORIDA
STATUTES. BENWORTH CAPITAL PARTNERS, LLC. ISA PRIVATELY- HELD CORPORATION SPECIALIZING IN REAL ESTATE AND FINANCIAL SERVICES, INCLUDING
BUT NOT LIMITED TO COMMERCIAL AND RESIDENTIAL REAL ESTATE LENDING MATTERS UTILIZING ITS OWN FUNDS AS WELL AS THE FUNDS OF ITS
PARTICIPANTS. BENWORTH CAPITAL PARTNERS, LLC. ISNOT A SAVINGS AND LOAN OR DEFOSITORY BANK OR INSTITUTION. ANY REPRESENTATION TO THE
CONTRARY MADE BY ANYONE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. OR CLAIMING TO BE AFFILIATED WITH BENWORTH CAPITAL PARTNERS,
LLC. SHOULD NOT BE RELIED UPON FOR ANY PURPOSE. FOR A MORE DETAILED DESCRIPTION OF THE COMPANY, REFER TO BENWORTH CAPITAL PARTNERS,
LLC'S WEBSITE AT WWW.BENWORTHCAPITAL.COM . NOPERSON ISAUTHORIZED TOBIND, EXECUTE ORDELIVER, ON BEHALF OF BENWORTH CAPITAL
PARTNERS, LLC., ANY COMMITMENT (WRITTEN OROTHERWISE) TOMAKE A LOAN OREXTEND ANY TYPE OF FINANCING TOANY PARTY UNLESS SUCH PERSON
SHALL HOLD A POSITION WITH BENWORTH CAPITAL PARTNERS, INC. OF SENIOR VICE PRESIDENT OR HIGHER.

THIS E-MAIL MESSAGE IS FOR THE SOLE USE OF THE INTENDED RECIPIENT(S) AND MAY CONTAIN CONFIDENTIAL AND PRIVILEGED INFORMATION. ANY
UNAUTHORIZED REVIEW, USE, DISCLOSURE ORDISTRIBUTION ISPROHIBITED. IF YOU ARENOT THE INTENDED RECIPIENT, PLEASE CONTACT THE SENDER BY
REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL MESSAGE.

Confidentiality Notice:

This e-mail, including any attachment(s), is intended for receipt and use by the intended addressee(s), and may contain confidential and privileged
information. If you are not an intended recipient of this e-mail, you are hereby notified that any unauthorized use or distribution of this e-mail is strictly
prohibited, and requested to delete this communication and its attachment(s) without making any copies thereof and to contact the sender of this e-mail
immediately. Nothing contained in the body and/or header of this e-mail is intended as a signature or intended to bind the addressor or any person
represented by the addressor to the terms of any agreement that may be the subject of this e-mail or its attachment(s), except where such intent is expressly
indicated.

Any federal tax advice provided in this communication is not intended or written by the author to be used, and cannot be used by the recipient, for the
purpose of avoiding penalties which may be imposed on the recipient by the IRS. Please contact the author if you would like to receive written advice in a
format which complies with IRS rules and may be relied upon to avoid penalties.

Secure Upload/Download files click here.
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Date: Monday, May 24 2021 07:10 AM

Subject: Re: [EXTERNAL] Fw: [ =N

From: Toby Scammell
To: : :

@milesstockbridge.com >; sba.gov >;
CC: enworthcapital.com>; enworthcapital.com;

Attachments: image001.png; image002.jpg; image003.jpg; image004.jpg; image005.png

Hi please speak with -about our process here. We provide certain data to lenders already, and in
general if additional info is requested beyond that (especially ifresearch services are needed) then we need to
receive a request from the government to obtain that info. I believe ||| lhave already discussed this
but I'm not sure where they landed on the subpoena process.

A]so,-ccd) is handling all government responses for us so please coordinate with him as needed once the
legal aspects are agreed.

Best,

Toby

Toby Scammell
Founder & CEO at Womply

LinkedIn

On Mon, May 24 2021 at 6:17 AM, wsba.gov > wrote:

Toby,

If there are related loans with the same IP requested by SBA / SBA OIG from a lender and that lender makes
the request to Womply, Womply should be providing the lender the related loan information for any related
loans associated with the requesting lender. The following is not acceptable protocol for SBA / SBA OIG
when a request was made to an SBA lender: 4 request for this information can be submitted directly to
Womply by the OlG/requesting party using the Law Enforcement option located in the Contact Us section
using the following link: )

Thanks,

Office of Inspector General

U.S. Small Business Administration
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From: PPP Document Review <pppreview(@BenworthCapital.com >
Sent: Friday, May 21, 2021 5:45 PM

Subject:

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

Good zlftcmoon-

Hope all is well with you. Per your request we have enclosed the documents for the above referenced subject.
[ apologize for the slight delay as I was trying to obtain information you were interested in, regarding other
loans using the same IP address. When reaching out to Womply they informed us they were not able to provide
us with activity related to a specific IP address as this information may span across various lenders within
Womply's lender network. A request for this information can be submitted directly to Womply by the
OIG/requesting party using the Law Enforcement option located in the Contact Us section using the

following link: https://womply.co ntact
We take these matters very seriously, please let me know if I can be of further assistance.

Best regards,

Chief Compliance Officer

B Benworth

Sunset International Center
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Miami, FL 33173

305-445-5232 fax
lwbenworthcapital.com
www.BenworthCapital.com

Follow us on: ﬂ'ﬂ ﬁ ﬂ

b%lease consider the environment before printing this email.

DISCLAIMER: BENWORTH CAPITAL PARTNERS LLC, NMLS #374363, ISA LICENSED LENDER/SERVICER UNDER CHAPTER 494 OF THE STATE OF FLORIDA STATUTES
BENWORTH CAPITAL PARTNERS, LLC. IS A PRIVATELY- HELD CORPORATION SPECIALIZING IN REAL ESTATE AND FINANCIAL SERVICES, INCLUDING BUT NOT
LIMITED TO COMMERCIAL AND RESIDENTIAL REALESTATE LENDING MATTERS UTILIZING ITS OWN FUNDS AS WELL AS THE FUNDS OF ITS PARTICIPANTS.
BENWORTH CAPITAL PARTNERS, LLC. ISNOT A SAVINGS AND LOAN ORDEPOSITORY BANKORINSTITUTION. ANY REPRESENTATION TO THE CONTRARY MADE BY
ANYONE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. ORCLAIMING TO BE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. SHOULD NOT BE
RELIED UPON FOR ANY PURPOSE. FOR A MORE DETAILED DESCRIPTION OF THE COMPANY, REFER TO BENWORTH CAPITAL PARTNERS, LLC'SWEBSITE AT
WWW.BENWORTHCAPITAL.COM . NO PERSON IS AUTHORIZED TOBIND, EXECUTE OR DELIVER, ONBEHALF OF BENWORTH CAPITAL PARTNERS, LLC., ANY

COMMITMENT (WRITTEN OR OTHERWISE) TOMAKE A LOAN OREXTEND ANY TYPE OF FINANCING TOANY PARTY UNLESS SUCH PERSON SHALL HOLD A POSITION
WITH BENWORTH CAPITAL PARTNERS, INC. OF SENIOR VICE PRESIDENT ORHIGHER.

THIS E-MAIL MESSAGE IS FOR THE SOLE USE OF THE INTENDED RECIPIENT(S) AND MAY CONTAIN CONFIDENTIAL AND PRIVILEGED INFORMATION. ANY

UNAUTHORIZED REVIEW, USE, DISCLOSURE OR DISTRIBUTION ISPROHIBITED. IF YOU ARENOT THE INTENDED RECIPIENT, PLEASE CONTACT THE SENDER BY
REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL MESSAGE.
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Date: Monday, May 17 2021 06:49 AM

Subject: [EXTERNAL] RE: SBA OIG PPP Loan File Request - [}
From: (@sba.gov >
To: @ BenworthCapital.com >;
CC: (@BenworthCapital.com >:
: @BenworthCapital.com > @wwomply.com >;

Attachments: image001.png

Please provide the information requested below per Bernie’s email below.

Thank you,

PRONESS 47,08
0 "y,

Office of Inspector General
U.S. Small Business Administration

C:

From: GG - v orthCapital.com >

Sent: Tuesday, April 27, 2021 1:14 PM

BenworthCapital.com >; _

Subject: Re: SBA OIG PPP Loan File Request ||}

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking on links
and responding with sensitive information. Send suspicious email to spam(@sba.gov.

Hi -Our partners at Womply can answer this question.

Thank you,

Sunset International Center

Miami, FL33173

305-445-5232 fax
benworthcapital.com _
www.BenworthCapital.com
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Click to follow us on:

P Please consider the environment before printing this email.

DISCLAIMER: BENWORTH CAPITAL PARTNERS, LLC. IS A PRIVATELY- HELD CORPORATION SPECIALIZING IN REAL ESTATE AND
FINANCIAL SERVICES, INCLUDING BUT NOT LIMITED TO COMMERCIAL AND RESIDENTIAL REAL ESTATE LENDING MATTERS
UTILIZING ITS OWN FUNDS AS WELL AS THE FUNDS OF ITS PARTICIPANTS. BENWORTH CAPITAL PARTNERS, LLC. ISNOT A
SAVINGS AND LOAN OR DEPOSITORY BANK OR INSTITUTION. ANY REPRESENTATION TO THE CONTRARY MADE BY ANYONE
AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. OR CLAIMING TO BE AFFILIATED WITH BENWORTH CAPITAL
PARTNERS, LLC. SHOULD NOT BE RELIED UPON FOR ANY PURPOSE. FOR A MORE DETAILED DESCRIPTION OF THE COMPANY,
REFER TO BENWORTH CAPITAL PARTNERS, LLC'S WEBSITE ATWWW.BENWORTHCAPITAL.COM . NO PERSON IS AUTHORIZED
TO BIND, EXECUTE OR DELIVER, ON BEHALF OF BENWORTH CAPITAL PARTNERS, LLC., ANY COMMITMENT (WRITTEN OR
OTHERWISE) TO MAKE A LOAN OR EXTEND ANY TYPE OF FINANCING TO ANY PARTY UNLESS SUCH PERSON SHALLHOLD A
POSITION WITH BENWORTH CAPITAL PARTNERS, INC. OF SENIOR VICE PRESIDENT OR HIGHER.

THIS E-MAIL MESSAGE IS FOR THE SOLE USE OF THE INTENDED RECIPIENT(S) AND MAY CONTAIN CONFIDENTIAL AND
PRIVILEGED INFORMATION. ANY UNAUTHORIZED REVIEW, USE, DISCLOSURE OR DISTRIBUTION IS PROHIBITED. IF YOU ARE
NOT THE INTENDED RECIPIENT, PLEASE CONTACT THE SENDER BY REPLY E-MAIL AND DESTROY ALL COPIES OF THE ORIGINAL
MESSAGE.

on Apr 27, 2021, at 9:19 AV, I rote:

Could you also search for additional loans using the same IP address? A 3rd party processed the loan for -and was
not too happy when she did not want to pay them the $7,000 for processing the loan for her.

Thanks,

From:—BenworthCa pital.com >

Sent: Tuesday, April 27, 2021 9:16 AM
To:
Cc: BenworthCapital.com >; BenworthCapital.com >
Subject: Re: SBA OIG PPP Loan File Request -

CAUTION - The sender of this message is external to the SBA network. Please use care when clicking
on links and responding with sensitive information. Send suspicious email to spam(@sba.gov.

Hello! We will get that to you immediately

Thank you,

X

Sunset International Center
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7000 SW 97t Ave
Suite 201
Miami, FL33173

305-445-5232 fax

benworthcapital.com 2

www.BenworthCapital.com

£ XD F1N

Click to follow us on:

P Please consider the environment before printing this email.

DISCLAIMER: BENWORTH CAPITAL PARTNERS, LLC. IS A PRIVATELY- HELD CORPORATION SPECIALIZING IN REAL ESTATE
AND FINANCIAL SERVICES, INCLUDING BUT NOT LIMITED TO COMMERCIAL AND RESIDENTIAL REAL ESTATE LENDING
MATTERS UTILIZING ITS OWN FUNDS AS WELL ASTHE FUNDS OF ITS PARTICIPANTS. BENWORTH CAPITAL PARTNERS,
LLC. IS NOT A SAVINGS AND LOAN OR DEPOSITORY BANK OR INSTITUTION. ANY REPRESENTATION TO THE CONTRARY
MADE BY ANYONE AFFILIATED WITH BENWORTH CAPITAL PARTNERS, LLC. OR CLAIMING TO BE AFFILIATED WITH
BENWORTH CAPITAL PARTNERS, LLC. SHOULD NOT BE RELIED UPON FOR ANY PURPOSE. FOR A MORE DETAILED
DESCRIPTION OF THE COMPANY, REFER TO BENWORTH CAPITAL PARTNERS, LLC'S WEBSITE AT
WWW.BENWORTHCAPITAL.COM . NO PERSON IS AUTHORIZED TO BIND, EXECUTE OR DELIVER, ON BEHALF OF
BENWORTH CAPITAL PARTNERS, LLC., ANY COMMITMENT (WRITTEN OR OTHERWISE) TO MAKE A LOAN OR EXTEND
ANY TYPE OF FINANCING TO ANY PARTY UNLESS SUCH PERSON SHALLHOLD A POSITION WITH BENWORTH CAPITAL
PARTNERS, INC. OF SENIOR VICE PRESIDENT OR HIGHER.

THIS E-MAIL MESSAGE IS FOR THE SOLE USE OF THE INTENDED RECIPIENT(S) AND MAY CONTAIN CONFIDENTIAL AND
PRIVILEGED INFORMATION. ANY UNAUTHORIZED REVIEW, USE, DISCLOSURE OR DISTRIBUTION IS PROHIBITED. IF YOU
ARENOT THE INTENDED RECIPIENT, PLEASE CONTACT THE SENDER BY REPLY E-MAIL AND DESTROY ALL COPIES OF THE
ORIGINAL MESSAGE.

Good Morning-

[ am requesting an electronic copy of'the loan files related to the loans listed below. Iam requesting all the loan
documents and borrower information including emails for the loan, disbursement details, forgiveness applications,
second draw applications, and any additional documents submitted to SBA to clear hold codes. Please also provide
the IP address from which the application and documents were submitted.

-

Pursuant to the Loan Guaranty Agreement, SBA Form 750, between your institution and the SBA, paragraph 3
states SBA is entitled at any time, after written notice, to obtain copies of loan documents. That agreement extends
to the SBA Office of Inspector General (OIG) pursuant to Section 6 of the Inspector General Act of 1978, as
amended, the Office of Inspector General of the U.S. Small Business Administration has access to all records,
documents, papers or any other material which relate to the U.S. Small Business Administration’s programs such
as the PPP.

_will be reaching out regarding the funds related to this loan.

Palm Beach County Sheriff's Office
Special Investigations Division
Financial Crimes Unit
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Office:
Mobile:
Email: 1

[f you have any questions, feel free to email or call mc«-

Thank you,

Office of Inspector General

U.S. Small Business Administration
C:
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Date: Friday, January 152021 12:53 PM
Subject: [Chat#4504]

From: Toby Scammell

To: illiam Briggs];

Hi Bill, Toby from Womply here. We have two more high profile livestreams next week: one on Instagram and
the other on LinkedIn. Between these three I think we can get hundreds of thousands of viewers. Would you
like to lead these?

-—---METADATA INFORMATION- ---
Device Owner:
oby Scammell
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Womply
Sponsored (den A

PPP loans are back! If you're an independent contractor or self-employed, you could
be eligible for money through the program.

Got questions? Bill Briggs, Acting Associate Admin, Office of Capital Access US Small
Business Administration will be taking YOUR questions live, Tuesday January, 19,
2021!

01/19/2021
10:00 am EST

PPP Launch

FAQs with the SBA for
Self-Employed, Independent
Contractors, and One-Employee
Businesses.

WITLIRE COM

PPP Loans Q&A - Set a Reminder Learn more
PPP Round 2 For Small Business Launches Today. Apply online ...
o) Like (J) Comment &> Share
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Search Facebook

Womply helps
small

businesses

thrive.

I
womply Womply
@womply - Interest ° Send message

{i! Please let us know how we can help.

Home  About  Photos  Events  More il Like Q i

vwwompiy
wormpl.  January 26, 2021

We teamed up with Bill Briggs from the Small Business Administration and
Max Maher, small business expert, to answer your PPP burning questions.

Take a look!

WOMPLY.COM
PPP loans for independent contractors: video Q&A with SBA
expert! | Womply

08 :
13):) Like D Comment gf.> Share

Write a comment... © B @@
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--------------------------------------------------------------------------------------------------------------------------

BRUSSELS CHICAGO FRANKFURT HOUSTON LONDON LOS ANGELES MILAN NEW YORK PALOALTO PARIS ROME SANFRANCISCO WASHINGTON

Oto Analytics, Inc. d/b/a Womply
Presentation to the House Select Subcommittee on

the Coronavirus Crisis

May 4, 2022
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I. Womply’s Business and
PPP Services Overview

WILLKIE FARR & GALLAGHER 1.

.................................................................................................................................................
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Womply is a Technology Service Provider that

Helps Small Businesses

www
womply

- Womply is a technology company founded in 2011 that created
software to help small businesses

- Womply began as a commerce platform for small businesses,
providing marketing and financial tools to facilitate reputation
management, email marketing, business intelligence, and dynamic
customer directors

- Womply’s technology services included the leading marketing and
customer relationship management (CRM) solution used by over 500,000

small businesses
WILLKIE FARR & GALLAGHER 1.»
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Womply is a Technology Service Provider that

Helps Small Businesses

(contd.)

- Because of its relationship with small businesses, Womply was keenly
aware of how the COVID-19 pandemic negatively impacted small
businesses and the barriers that prevented small businesses from
obtaining PPP loans

« Disbursing PPP funds required connecting more than 10 million borrowers
with approximately 5,500 national and local lenders

« The vast majority of these 5,500 lenders did not have the experience or
resources to review, process, and track a large volume of PPP loan
applications

- Lenders focused on approving and funding larger PPP loans, which paid

larger fees, leaving small businesses without access to crucial funding
during the COVID-19 pandemic

« The first draw of PPP loans demonstrated the serious difficulties involved in
quickly processing and funding smaller loans

WILLKIE FARR & GALLAGHER 1.»

5
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As part of the PPP, Womply provided technology services that
addressed:

Certain logistical challenges for lenders to review, fund, and manage a large volume of
small-dollar PPP loans

Certain barriers to small businesses obtaining small-dollar PPP loans

Loan Applicants Lenders/Platforms

Womply provided Loan Applicants with | Womply contracted with Lenders and
a free web-based portal to submit | Platforms to provide:

information for a PPP loan
« PPP loan referral services

A web-based PPP loan portfolio management
platform

» Integrated technology services and support to,
among other things, help Lenders efficiently
process PPP loan applications, identify potentially
fraudulent loan applications, make lending
decisions, and fund PPP loans

Confidential
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Womply is a Technology Service Provider that

Helps Small Businesses

(contd.)
- Womply is not a:
- Lender
- Lender Service Provider
« Underwriter
- Womply was not responsible for:
« Determining whether to fund a PPP loan

« Underwriting PPP loans
« Funding PPP loans

WILLKIE FARR & GALLAGHER 1.»
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II. Womply’s Non-Fast Lane Referral Services

WILLKIE FARR & GALLAGHER 1.

.................................................................................................................................................
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Womply’s Non-Fast Lane Referral Services

- Starting in April 2020, Womply offered a website through which small
businesses seeking to apply for PPP loans could be matched for free
with a lender or platform

il Loan Applicants entered their own information

Start New PPP ) :
kg into Womply’s website

Application

Based on the information entered and the
preferences of Non-Fast Lane Lenders/Platforms,

Womply’s website (using an algorithm) forwarded
Loan Applicants to the website of a Non-Fast
Lane Lender/Platform
E»:;- - Non-Fast Lane Lenders/Platforms were responsible
T V—— ' for obtaining supporting documentation from Loan
——— ' Applicants, processing applications, performing
Know-Your-Customer (“KYC”) checks, making
lending decisions, funding loans, and managing
their PPP loan portfolios
WILLKIE FARR & GALLAGHER 11
9
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Womply’s Non-Fast Lane Referral Services

- Womply entered into agreements with 10 Lenders/Platforms to
provide its Non-Fast Lane referral services

I FunDBOX

7 Kabbage

1 FOUNTAINHEAD

vvvvv

COMMERCIAL APITAL

4 4 Funding
PN Circle

lendio

e

smartbiz

Cross river’

o A\ harvest

small business finance, llc

ondeck

- Womply’s Non-Fast Lane Program resulted in 6,983 PPP loan draws
« Total Principal Amount Funded: $360,885,000
= Average PPP Loan Amount: ~$52,000

Confidential
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II1. Womply’s Fast Lane Referral and

Technology Services

WILLKIE FARR & GALLAGHER 1.

.................................................................................................................................................
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Womply’s Fast Lane Referral and

Technology Services

« In February 2021, Womply launched PPP Fast Lane to address some
of the logistical barriers to small businesses receiving PPP loans

- Womply released a website that offered a streamlined and simplified

application process for non-employer businesses, contractors, and gig
workers

- Womply also made available to Fast Lane Lenders/Platforms a
loan portfolio management platform

« Womply invested more than $220 million in this technology

wswomply rrr=zrrms

WILLKIE FARR & GALLAGHER u1»
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Womply’s Fast Lane Referral and

Technology Services

1. Borrower-Facing Platform (the “Borrower Portal”)
Loan Applicants entered information and uploaded documents in an online portal

Loan Applicants were referred to Lenders/Platforms and could monitor the status of
their applications

2. Technology Services & Support
Best-in-class KYC and Anti-Fraud tools

Sophisticated API network that streamlined the application process for
Lenders/Platforms

3. Lender-Facing Platform (the “Lender Portal”)

Lenders/Platforms  could access documents and information  provided
by Loan Applicants

Lenders/Platforms could approve or deny loan applications
Lenders/Platforms could monitor the status of loan applications

Lenders/Platforms could, among other things, (i) populate loan applications and
promissory notes, (i1) transmit loan applications and promissory notes to Loan
Applicants for signature, (iii) submit loan application information to the SBA for

approval, and (iv) initiate payment of loan proceeds to Loan Applicants
WILLKIE FARR & GALLAGHER 1.
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Womply’s Fast Lane Referral and

Technology Services

(contd.)

- Lenders/Platforms that contracted for Womply’s Fast Lane referral and
technology services retained responsibility for underwriting and making
lending decisions

« Womply did not:
- Decide whether to fund PPP loans
< Decide whether to submit loan applications to the SBA for approval

= Provide underwriting services

« Fund PPP loans

WILLKIE FARR & GALLAGHER 1.»

14
Confidential

CONFIDENTIAL House_Select_000012795



Womply’s Fast Lane Referral and

Technology Services

- Womply entered into agreements with 8 Lenders/Platforms to
provide its Fast Lane referral and technology services

2 | Dlueacorn |isee

harvest -
II Benworth
-
DreamSpring . FOUNTAINHEAD

*Note: Blueacorn is the Lender Service Prouvider to Capital Plus Financial, LLC, a Community Development Financial
Institution, and Womply provided its Fast Lane referral and technology services to both Blueacorn and Capital Plus

WILLKIE FARR & GALLAGHER 1.»
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II1. Womply’s Fast Lane Referral and Technology Services

A. Borrower Portal

WILLKIE FARR & GALLAGHER 1.

.................................................................................................................................................
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Borrower Portal

Loan Applicant goes to www.womply.com/ppp and enters basic
1dentifying information

wswomply Start My PPP Application
Application = —
ilorance@womply.com|
8016605749 04104

What describes you or

your business best? [ Espafiol (optional) | = Spanish Version

By clicking "Start my application®, | understand and agree that this program is subject to the PPP Loan
Assistance Terms and the Terms of Service.

O My business has multiple employees.

By prmiding youc mobile phone number, you consent to receive text messages sent by an automatic
about Womply products or services from or on behalf of Womply. You

My business does not have mult:ple der!tand r.ha! consem to these terms is not a condition of PPP application approval or the purchase of
® emp]oyees andior Tworl e mys«elf ny Wamply products or services. Message and data rates may apply. Text STOP to cancel

(e.g., Uber drivers, DoorDash couriers,
independent contractors). START MY APPLICATION 9

- «  Terms of Service include
Next . . ¥ . o a7

< Womply is not a lender and is not in the business of providing legal or tax
advice

i =) < Nothing on our website should be interpreted to mean that Womply can or
will determine your eligibility or ineligibility for PPP or check the accuracy,
completeness, or lawfulness of your PPP loan application

WILLKIE FARR & GALLAGHER 1.»
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Borrower Portal

» There 1s a validity check of the
provided email address

Verdty yous simail sddreas

° w :1 ~_~ PR — LA

-womply

Dear User,

Tlprre fobew ttee (md Lo e T pour erred
ar=h Lo e peot PR pocde sl

MY ety ssime gt 224

T2 aooew oL apphostor 0 e bataw
woRs Ty L B Sk

Save Time, Read Thas:

PP Fant Lane oy soend fon

TER AT RO AT Ll T
sorewed & FET or E9L Soon (E1IL
acthvmrcey sw ekl sd prv wiling 1o
erneide all of the reoaared s

Start My PPP Application

Fiust nama Last nama
vy Lorance
Erwail

= #
r 4 ] - Mobite pricne Zp code
8016605749 B4104
x [] Espanol (optional)

Verify your mobile
phone

Pladae o The wet CS000 g (40e 30
(415 28s-3280

W faz o coce

& SendGrid

Confidential
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By clicking “Start my application”, | understand and agree that this program (s subject to the PPP Loan.
Asziztance Terma snd the Terms of Service.

By providing your mobile phone number, you consent 10 receive oxl messagoes sent by an automatic
telephone disling system about Wamply products or services from or on behalfl of Womply, You
understand that consent to these terms la not a lon of PPP or the h of
any Womply pregucts of services. Message and dats rates may apply. Text STOP 1o cancel

» Then access to the provided email
address and mobile telephone
number is verified

-« The Loan Applicant must pass
these checks in order to proceed

WILLKIE FARR & GALLAGHER 1.»

18

House_Select_000012799



Borrower Portal

« e

I certify under penalty of
perjury that the answer
to each of these
questions is “NO”

Is the Applicant or any owner of the
Applicant presently suspended,
debarred, proposed for debarment,
declared ineligible, voluntarily excluded
from participation in this transaction by
any Federal department or agency, or
presently involved in any bankruptcy?

Has the Applicant, any owner of the
Applicant, or any business owned or
controlled by any of them, ever obtained
a direct or guaranteed loan from SBA or
any other Federal agency that is (a)
currently delinquent, or (b) has
defaulted in the last 7 years and caused
aloss to the government?

Is the Applicant (if an individual) or any
individual owning 20% or more of the
equity of the Applicant presently
incarcerated or, for any felony, presently
subject to an indictment, criminal
information, arraignment, or other
means by which formal criminal
charges are brought in any jurisdiction?

Within the last 5 years, for any felony
involving fraud, bribery, embezzlement,
or a false statement in a loan
application or an application for federal
financial assistance, or within the last
year, for any other felony, has the
Applicant (if an individual) or any owner
of the Applicant 1) been convicted; 2)
pleaded guilty; 3) pleaded nolo
contendere; or 4) commenced any form
of parole or probation (including
probation before judgment)?

Did the Applicant receive an SBA
Economic Injury Disaster Loan between
January 31, 2020 and April 3, 20207

Is the Applicant or any owner of the
Applicant an owner of any other
business, or have common
management (including a management
agreement) with any other business?

Is the Applicant a franchise?

Is the franchise listed in the SBA's
Franchise Directory?

FIRM

I CANNOT CONFIRM THE ANSWER TO
EACH QUESTION IS “NO”

. =

I certify under penalty of
perjury that the answer
to this question is “YES”

Is the United States the principal place
of residence for all employees included
in the Applicant’s payroll calculation
above?

CONFIRM

I CANNOT CONFIRM THAT THE
ANSWER TO THIS QUESTION IS "YES"

WILLKIE FARR & GALLAGHER u1»
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Borrower Portal

« Loan Applicant enters information,
uploads certain documents,

connects a bank account

Next steps

1.~ Basic Info
Enter your application info

2 ety Key Facs

You must read these

3. Demographics (cptona)
Provide demographics

4. Connect Your Bank
Connect with your online credentials

5. Upload Tax Docs
Upload your tax documents

6. Select Your PPP Stimulus
See how much you qualify for

7. Sign

Review and sign your application

NEXT

Confidential
CONFIDENTIAL

Loan Applicant also completes the

and  “Identity Check”

persona

.........
......

A

See House_Select_000011156 for a walkthrough video

Note: Prior to implementing Persona in early April 2021, Womply used
Plaid Identity and DocuSign ID Verification (powered by LexisNexis)
as identity verification tools; thereafter Womply continued to use Plaid
Identity and DocuSign ID Verification as supplemental tools

WILLKIE FARR & GALLAGHER 1.»
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Borrower Portal

(contd.)

- After submitting, the Loan Applicant can monitor the status of the loan
application and/or provide additional information

Are you sure you're done with
your application? PPP Application Status

'WOMPLY PROCESSING

Once you submit your application, you'll no
W be able 1o malte changes If you are asked to provide additional tax documents or bank details:

UPLOAD TAX DOCUMENTS

YES, SUBMIT MY APPLICATION UPDATE BANK DETAILS

GO BACK RESEND APPLICATION VIA DOCUSIGN

RESEND DOCUSIGN PROMISSORY NOTE

CANCEL APPLICATION

« For a video walkthrough of the application process, see House_Select_000011241

WILLKIE FARR & GALLAGHER 1.»
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III. Womply’s Fast Lane Referral and Technology Services

B. Technology Services & Support

WILLKIE FARR & GALLAGHER 1.

.................................................................................................................................................
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Technology Services & Support

- Automatic Checks. After submission by the Loan Applicant and prior
to routing to the Fast Lane Lender/Platform, Womply’s technology
performed various automatic checks (using backend algorithms) on the
provided information

- Examples:
- Loan amount < $750

= Gross income < $0

= Duplicate Loan Application(s)
= Address a P.O. Box

WILLKIE FARR & GALLAGHER 1.»

23
Confidential

CONFIDENTIAL House_Select_000012804



KYC Management. Womply used (and supported through manual
reviews) Persona and other best-in-class, third-party tools to verify
a Loan Applicant’s identity and other provided information

After Submission By Loan Applicant And Prior to Routing

Biometric selfie scan verification

Database verification (e.g., name, DOB, SSN, Address, and Alive)
persona

Watchlist Check (i.e., OFAC sanctions, politically exposed persons,
warnings, fitness and probity)

Government ID verification

Extraction and analysis of account owner information @PL AID e

(i.e., name, mailing address, email address, and phone number) womply

Manual Review of Selfies and/or Extracted Plaid Information Wc}‘n‘pw M

Knowledge-Based Authentication DocuSign
Confidential =
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|nquiry APPROVED

Attributes

] —
I N—
= APPROVED
Documents IanIry
- Verifications (3) Reports (1)
Verification: Database Report: Watchlist

Selfies

- R

Verification: Government ID

persona ot |

WILLKIE FARR & GALLAGHER 11
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Verification: Database PASSED ' '
April19, 2021 Veflﬁcatlon! Se|ﬁe PASSED

Attributes

Selfies

Required Checks Additional Checks
Required Checks Additional Checks Pose position Selfie Liveness Check
T g Multiple faces Glasses
Birthdate Address deliverable Pose repeat Glare
Address Suspicious entity
SSN
Selfie-to-ID comparison
Alive

Phone number Account comparison

WILLKIE FARR & GALLAGHER 11
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Verification: Government ID PASSED

_ A

Required Checks Additional Checks

ID image tampering (=) Public figure

Portrait Color

Inquiry comparison Glare

Selfie-to-ID comparison Blur

Compromised submission Double side

Allowed country Valid dates
Expiration Handwriting
Government ID Portrait clarity
Allowed ID type PO box

MRZ Extracted properties

Account comparison Processable submission
Electronic replica
AAMVA database lookup
REAL ID

Corners

Barcode

Extraction inconsistency
Barcode inconsistency
Portrait age

Repeat

Inconsistent repeat

Age comparison

Report: Watchlist

Attributes

Results

Sanctions

Politically Exposed Persons

Warnings

Fitness and Probity

READY

April 19, 2021

Confidential
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Bank and Tax Document Analysis. Womply also used (and supported
through manual reviews) various third-party tools to analyze certain
documents and information provided by Loan Applicants

After Application Submission And Prior to Routing

Extraction and analysis of e
' BB rLap | omoiy

transaction data

Classification of tax documents [] mindee

Extraction and analysis of tax documents :EéilOcrqus Wo‘r!l‘ply
cortain bank and tax documents #i0crolus | [inscribe
pank and tax documents IOl = GUIELIN

WILLKIE FARR & GALLAGHER 11
28
Confidential

CONFIDENTIAL House_Select_000012809



Technology Services & Support

(contd.)

« Sophisticated API Network. Womply designed a sophisticated
network that allowed Lenders/Platforms to streamline the lifecycle of
a loan application through the Lender Portal

U.S. Small Busi
DocuSigr SBA L

T=SLAR <> Nacha

WILLKIE FARR & GALLAGHER 1.»
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Technology Services & Support

« Anti-Fraud Measures. Womply implemented extensive measures to
detect and prevent potential fraud by Loan Applicants

- Encouraged Loan Applicants to report fraud (and initially collected reports of
fraud until discouraged by SBA)

- Blocked anonymous and non-US IP addresses

- Limited the number of loan applications and social security numbers that
could be linked to a single bank account

- Enhanced checks and verifications by Persona in response to Womply’s
discovery of dolls, mannequins, and other non-human selfies

- Blocked bank accounts with higher risk banks (e.g., Greendot, Varro, Lili)
and/or coordinated with banks to implement specific rules for funding
(e.g., Chime and Truist)

- Searched for potentially fraudulent loan applications and/or fraud groups
using “spider logic” (i.e., fraud group detection using recursive graph-based
model using IP address, browser IDs, duplicate bank accounts, etc.)

WILLKIE FARR & GALLAGHER u1»
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Technology Services & Support

« Anti-Fraud Measures (contd.)

- Engaged Flashpoint (an online threat intelligence service) to provide intel on
online information about how to defraud PPP

- Engaged Frank Rimerman (audit accounting firm) to provide guidance on
anti-fraud measures

« Communicated with Lenders/Platforms regarding anti-fraud measures

« Coordinated with financial institutions to freeze and recover PPP funds
disbursed to Loan Applicants suspected of fraud

- Repeatedly notified SBA about fraudulent loan applications
identified by Womply, Womply’s anti-fraud measures, and anti-fraud
measures SBA  could implement (see, e.g., Appendix;
House_Select_000006048-House_Select_000009278)

- Proactively engaged with the FBI, DHS, Federal Reserve, and Treasury
Department to address fraudulent loan applications

WILLKIE FARR & GALLAGHER 1.»
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II1. Womply’s Fast Lane Referral and Technology Services

C. Lender Portal

WILLKIE FARR & GALLAGHER 1.

.................................................................................................................................................
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Lender Portal

View Loan Applicant Information

Certain documents and information
provided by Loan Applicants
Certain information extracted from

documents uploaded by Loan Applicants

Signed loan applications and promissory
notes

- KYC detail reports

= Proof of in-business reports

Tax document reports

Funding instruction reports

Confidential
CONFIDENTIAL

View

Lenders/Platforms could use the Lender Portal to:

and Manage the Loan

Application Lifecycle

= Approve loans to be funded

Generate, populate, and transmit loan
applications and promissory notes

Submit applications to the SBA

- Reject loans for missing information or

other reasons
Communicate with Loan Applicants
Resubmit loans with corrected information

Send adverse action notices for declined
loans

Monitor status of loan applications at SBA

Initiate payment of loan proceeds

WILLKIE FARR & GALLAGHER 1.»
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Note: We have redacted PII but such information
was vistble to Lenders/Platforms.

Confidential
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such information was visible to

Lenders/ Platforms. WILLKIE FARR & GALLAGHER s
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Application Lifecycle & Loan Applicant View

(contd.)

- Womply used a routing process to refer Loan Applicants to Fast Lane

Lenders and Platforms.

- Womply’s routing process took into consideration a variety of factors,

including:

Confidential
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The entity type of the Loan Applicant

The date on which the business began conducting
business

The type of tax forms filed by the Loan Applicant
The location of the Loan Applicant

The requested loan amount and whether a Lender
would accept that loan size

Whether a given Loan Applicant met the specific
document and other requirements set by the
Lender

Whether the Lender was permitted by the SBA to
submit Loan Applications

The speed with which the Lender processed Loan
Applications

The quality of feedback the Lender provided when
Loan Applications were rejected

Whether the Lender wanted to continue receiving
more Loan Applications

Whether the Lender helped Loan Applicants after
their Loan Applications were rejected either by the
Lender or the SBA

Whether the receiving bank account provided by the
Loan Applicant was acceptable to the Lender

Whether the receiving bank account provided by the
Loan Applicant would accept a payment from the
Lender

Whether the Lender was forecast to have sufficient
processing capabilities available to review additional
Loan Applications

Whether the Lender was forecast to have sufficient
capital available to fund a given PPP loan if the Loan
Application was approved

WILLKIE FARR & GALLAGHER 1.»
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Note: We have redacted PII but such information T | (0 TR ..
ks wisthle 1o Eenders [DInsforimg. WILLKIE FARR & GALLAGHER w:
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KYC Details Report

KYC Details

KYC_81 Email

KYC_82 Email Verified At

KYC_83 Phone

KYC_84 Phone Verified At

KyC_85 IP address (Created application)
KYC_86 KBA completed

KYC_87 KBA completion date

KYC_88 Persona |D completed

KYC_89 Persona ID completion date

KYC_1@ Deal |d
KYC_11 BankId

W
wornply (I

2021-04-19 20:43:31

2021-04-19 20:43:31

Y
2021-04-19 22:41:53

2095

Note: We have redacted PII but such information

was visible to Lenders/Platforms.
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Proof of In-Business Report

“ Creation imestemp
womply 05-11-2021 02:32
Bank Data
CHASE

BD 01 Connected Timestamp

— |
8D 02 Jan-2020txn count

BD_03 Feb-2020 txn count

TOTAL CHECKI
8D 02 )an-2020txn count
B8D_03 Feb-2020 txn count

CHASE

BD 01 Connected Timestamp

TOTAL CHECKING
BD_02 [an-2020 tx
80D 03 Feb-2020 txn count

CHASE SAVING!
BD_02 Jan-2020 txn count
BD 03 Feb-2020 txn count

User ©
1001884858

iw'i (i

2021-05-04 22:00:54

2021-05-02 16:25:01

v
womply

Creation tmestamp
2021-05-1919:35:11

Documents

8004
BD_05
B0_06
BD_05
80_06

80_04
80_05
8D_06

8D_04
BD 05
BD_06

80_07
8008

Bank Data Source

Document File Name

Document Uploaded Timestamp
Document File Name

Document Uploaded Timestamp

Bank Data Source
Document File Name
Document Uploaded Timestamp

Bank Data Source
Document File Name

Document Uploaded Timestamp

Deal Id
Bank d

I

BANK_STATEMENT

feb 15 2020 STE copy.pdf

ste 2020.pdf

2021-05-02 15:07:30

DIRECT DEPOSIT_FORM

I - o

2021-05-1515:45:15
VOIDED_CHECK

2020
2095

Note:

We have redacted PII but such information

was visible to Lenders/Platforms.
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wm Croson testang e y—

Which documents were used to support the application values?

Schedule C Schedule F
1 0
0 0

User entered gross income detail

Schedule C Schedule F
$90996.00 $0.00
$0.00 $0.00

OCR gross income detail

Value $99996.00

Updated gross income detail

Schedule C Schedule F
$99996.00 50
$0 $0

Deal Id 2020

Bank Id 2095

vlomply e e _

Supporting Tax Documents

Documents Total
1
0

Total
$99996.0
50.0

Total
$99996.0
$0.0

Note: We have redacted PII but
was visible to Lenders/Platforms.
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such information

imestamg Jear (D Application

‘“ Creation t f [ ) s
womply  merne: [

Funding Instructions

.......
‘‘‘‘‘‘

Verification Type Instant

e *
gank ig

WILLKIE FARR & GALLAGHER i1
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IV. 2021 PPP Results

WILLKIE FARR & GALLAGHER 1.
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2021 PPP Results

= In 2021, more than 1.3 million PPP loan draws were funded in
connection with Womply’s Fast Lane and Non-Fast Lane Programs

= Total Principal Amount Funded: $18.6 Billion
= Average PPP Loan Amount: $14,000

WILLKIE FARR & GALLAGHER 1.»
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2021 PPP Results

- Womply was a driving force behind small businesses owned by
minorities and low-and-moderate income (“LMI”) persons
accessing PPP loans

2021 PPP Loan Draws In Connection With 2021 PPP Loan Draws In Connection With
Fast Lane & Non-Fast Lane Programs Fast Lane & Non-Fast Lane Programs

= Minority = Non-Minority = LMI| =NotLMI

Note: This analysis follows the same methodology used in Howell, Sabrina T and Kuchler, Theresa and Snitkof, David and
Stroebel, Johannes and Wong, Jun, Automation and Racial Disparities in Small Business Lending: Euvidence from the
Paycheck Protection Program (February 4, 2022); available at SSRN: https://ssrn.com/abstract=3939384

WILLKIE FARR & GALLAGHER 1.»
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2021 PPP Results

(contd.)

- Womply took on substantial risk in connection with the Fast Lane
Program

- Womply invested more than $220 million in its Fast Lane technology
- Womply did not charge Loan Applicants any fees
- Womply did not charge Lenders/Platforms any up-front fees

« Womply’s Fast Lane Lenders/Platforms agreed to pay fees to
Womply only if and when they received fees from the SBA for successfully
funding a PPP loan using Womply’s Fast Lane services:

- (1) referral fees for Womply’s referral services
= (11) technology and API fees for Womply’s technology services

« Womply did not receive any fees from the SBA

WILLKIE FARR & GALLAGHER 1.»
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2021 PPP Results

- Womply’s agreements with the Lenders/Platforms reflect that Womply
was a technology service provider and was not involved in
underwriting or lending decisions

- Sample contract provisions:

« Lender and Womply desire to establish an independent contractor
relationship whereby, Womply prouvides referrals and technology access to
Lender in connection with potential Loan Applicants seeking loans under the

PPP

« Lender and Womply specifically acknowledge that Lender retains ultimate
responsibility for all loan decisions, including approvals, underwriting,
closings, disbursements, due diligence, and loan servicing actions

- Womply makes no representations or warranties about, and hereby disclaims
all responsibility for the accuracy or completeness of any and all
application information provided by a Loan Applicant that is deemed a
referral hereunder

WILLKIE FARR & GALLAGHER 1.»
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Recap

- Womply played an important role in the PPP by providing technology services
that addressed some of the logistical challenges for lenders to review, fund, and
manage a large volume of small-dollar PPP loans

- Starting in April 2020, Womply offered its Non-Fast Lane referral services by
matching small businesses seeking to apply for PPP loans with Lenders/Platforms

« In February 2021, Womply released its Fast Lane technology, which offered a
streamlined and simplified application process for both Loan Applicants and
Lenders/Platforms

« Womply’s technology services included best-in-class KYC and Anti-Fraud tools

- Womply’s services resulted in more than 1.3 million PPP loan draws in 2021

- Womply went above and beyond to identify and prevent fraudulent loan
applications

- Womply received fees from Lenders/Platforms pursuant to agreements negotiated
at arm’s length
WILLKIE FARR & GALLAGHER u:»
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APPENDIX:
Representative Sample of Womply’s

Communications with SBA
Regarding PPP Fraud

WILLKIE FARR & GALLAGHER 1.
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Womply Requests Access to Government Information

From the SBA For Anti-Fraud Efforts

Date: Sunday, February 14 2021 01:19 PM
Subject: improving access to tax documents
From: Toby Scammell womply.com>
To: sba.gov>,

Attachments: TurboTax.mp4
Hi ne of the bi

SBA could help solve this by making allowing IRS transcripts in place of the original 1040 + Schedule
C/F. The IRS site is actually quite good.

As an example of the problem: I helped my El Salvadoran housckeeper file for a $3500 First Draw PPP loan
three weeks ago. She only had paper tax returns. Even though she has a low income her 1040 and Schedule C
were at least |5 pages long. She doesn't own a scanner. | used Genius Scan on my iphone to get scans of the
images but it required multiple steps. | doubt she would have been successful without my help.

Within the current rules, Womply is launching a tax connector API that would allow borrowers to connect to
their tax prep software to securely transfer their 2019/2020 filings to their lender of choice (animation attached).

Y INCre

curity. This could also be tilized for forgiveness applications.

Best,
Toby

House_Select_000008317 WILLKIE FARR & GALLAGHER 1.
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Womply Notifies SBA of Fraud

Date: Saturday, March 132021 01:56 PM
Subject: RE: fraud reports &collaboration

From: Toby Scammell .com>
To: soa.oov- | N+ >

Attachments: .png
Hi sorry to bother vou on this butwe b

e They connected bank accounts with matching identity info
e They provided tax documents that include their SSN's
e They passed Docusign ID Check

However, the tax documents all include identical numbers on the Schedule
number). There are 12 Schedule C's.

Best,
Toby

r first suspects ‘afraud ring. Each application
individually passes our rules and the applncanons have been submmcd 10 thc SBA by thelr lender:

C (not just Line 7, but EVERY

Date: Sunday, March 14 2021 08:12 AM
Subject: RE: fraud reports & collaboration

Attachments: image003.jpg: i .png

From: —@sba-gov>
imag

Mr. Scammell, | recommend that you refer the case to the law enforcement agency, including SBA’s Office of Inspector

General - OIG’s Hotline at 800-767-0385 or online at, WWM
general/office- inspector-general-hotline. Likeyou pointed o , dsion. Thanks. ([
House_Select_000007931
WILLKIE FARR & GALLAGHER 11
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Womply Notifies SBA re Anti-Fraud Measures

Date: Monday, April 5 2021 11:01 AM
Subject: RE: OIG Fraud Referral Process
From: Toby Scammell WO! .com>

To: ba.gov>;

ce.  —c- oo > o
Attachments: image001.png: Screen Shot 2021-04-05at 8.03.17 AM.png

Hi-l hope you got a weekend. Thit aunched th

| Attached screen now appears to all Fast Lane applicants. Please let me know if any concerns/changes.

2 This text now appears at the bottom of our emails. It will soon appear on our live chat (for 15k conversations
per day) and in our FAQ:

If you suspect fraud related to the Paycheck Protection Program or any other small business relicf
program, we encourage you to report it to the SBA.

3 Implemented tighter controls on ACH deposits. We're coordinating with our 5 Fast Lane lenders to limit the
number of PPP loans that can be deposited to a single bank account.

Best,
Toby
House_Select_000008101 WILLKIE FARR & GALLAGHER 1.
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Womply Requests Permission to Prevent

Funding of Fraudulent Loans

Confidential
CONFIDENTIAL

Date: Thursday, May 6 2021 12:37 AM
Subject: urgent: recovering funds
From:  Toby Scammell .com>

ilesstockbridge.com >;

This would involve Womply executing a series of ACH pulls using the data we collected under our legal
agreements with the applicants. We would need to move fast because we can see from our data that fraudsters
are withdrawing the maximum amount of money each day from their stolen bank accounts.

We would track i udit trai he SBA , @ and
funds recove

Do you have any objections to us giving this a try?

Best,
Toby

ce:

Date;:  Thursday, May 6 2021 06:01 AM
Subject: [EXTERNAL] RE: urgent: recovering funds

From: @sba.gov >
To: Toby Scammell awomply.com >;

amilesstockbridge.com >;

House_Select_000007078 WILLKIE FARR & GALLAGHER 11»
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Womply Offers to Help Fraud Efforts for
Forgiveness Program

Attachments: image001.jpg

Thanks -bccd)

= e A

cll Now thatth's origination phase for PPP is over, ca

, v stage? We missed the boat on the key pollcy changcs
for ongmatuons but it would be worthwhile to make adjustmcms to rules so we can catch more of the casual
fraud (eg fake tax docs) prior to forgiveness.

It’s not clear what role Womply will play in forgiveness (we're just starting discussions with our lenders). but
regardless of our participation we think it would be useful to at a minimum collect 4506-T"s from all applicants
e could do that for the ~1.3m loans that went through us

-
T . MeEE L Ve T e e T T 2

CSL_
Toby

House_Select_000006609
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Date: Saturday, March 20 2021 11:47 AM

Subject: RE: DreamSpring - Saturday status

From: ydreamspring.org >

To: }}wqmply.cmn >-}dreamspring.0rg
vdreamspring.org >;

CE: Cory Capoccia ywomply.com>;

Attachments: image003.png; image004.png

Hi

My responses are highlighted below in yellow.

® There arestill alarge number of loans to be submitted to the SBA and we would like to try to get that queue cleaned out
today so we can send more loans to you. Please let us know if you runinto any error messages. —I've submitted all loan
applications with the exception of Florida. There are $10.5MM in apps from Florida and that is a state where we have
seen a bunch of fraud. We are going to do a bit more quality control reviews on that portfolio before submitting more
to the SBA. Feel free to stop sending us Florida apps in the meantime.

e Telsar indicated that the prom note was with you for review and sign off. Please let us know if you need anything to get
that approved and the function turned on so that you can start sending out the prom notes for the approved loans. --
We received the prom note last night, we are reviewing today in hopes of finalizing.

® Qurteam cancelled the loan requests that were sent to you in error (borrower state issue). Those that were sent to the
SBA must be cleaned up directly on the SBA system - attached are instructions on how to do that. — We know how to
cancel applications in eTran, however since Womply pulled all of the applications out of Teslar, I'm not sure how to
identify the loans to cancel in eTran. By any chance do you have the list of loans that were approved by the SBA that
you removed from our queue?

Thank you,

Drepring

Chief Lending and Client Experience Officer

I | P2y ments: 888-385-9555 | For Loans & Servicing: 800-508-7624
Facebook | LinkedIn | Twitter | Instagram

DreamSpring.org 5

Funding business dreams, vitalizing communities.
Click here to make a payment.

*CONFIDENTIALITY NOTICE: This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual orentity to whom they are addressed. If you are not
the intended recipient or the person responsible or delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any use, dissemination, forwarding,
printing, or copying of this e-mail is strictly prohibited. If you have received this e-mail in error, please immediately notify the sender by reply e-mail or by telephone at 800-508-7624 and delete the e-

mail on your computcr.

From: [N . oIy .com>

Sent: Saturday, March 20, 2021 11:17 AM

To dreamspring.org>;_@dreamspring.org>;_

dreamspring.org>
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Cc: Cory Capoccia -)womply.com>
Subject: DreamSpring - Saturday status

Hi,

Wanted to send out a quick recap of where we are today:

® There are still alarge number of loans to be submitted to the SBA and we would like to try to get that queue cleaned out
today so we can send more loans to you. Please let us know if you runinto any error messages.

® Telsar indicated that the prom note was with you for review and sign off. Please let us know if you need anything to get
that approved and the function turned on so that you can start sending out the prom notes for the approved loans

® Qurteam cancelled the loan requests that were sent to you in error (borrower state issue). Those that were sent to the
SBA must be cleaned up directly on the SBA system - attached are instructions on how to do that.

Thank you

_I VP of Partnerships | Womply | .@womgly.com
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Date: Wednesday, March 31 2021 05:34 AM

Subject: RE: Womply Apps QC Discussion

From: @dreamspring.org >

To: Cory Capoccia (wwomply.com>;

ce- (@dreamspring.org >:_k_(;dl'ealllspl'i11g.org 54

wwomply.com >;
Attachments: i1mage001.png
Thank you Cory,

Those items are part of what is dragging the process on our end and we need to address asap.

Chief Operations and Innovation Officer
DreamSpring.org '

From: Cory Capoccia womply.com>

Sent: Wednesday, March 31, 2021 1:02 AM

Cc: dreamspring.org>; [ N S o <2mspring.org >;
womply.com>

Subject: Re: Womply Apps QC Discussion

Hi Francisco, thanks for flagging. Let's connect after the Teslar check in wraps up and discuss. | sent out a meeting invite for
details of a call that we can switch too if we get booted off of the Teslar teams conference when the Teslar team drops.

Cory Capoccia

OnTue, Mar 30, 2021 at 4:40 PM,_dreamspring.org> wrote:

We want to get on a call with you both tomorrow. We can either use the time we have for the Teslar stand up tomorrow
morning or stay on for an additional 15-30 minutes to talk about the current quality control process we are doing to the
apps received.

We are still seeing some important issues come up during our review that we want to address and see how can work
together to mitigate the risk of receiving more volume with errors such as:

Draft 2019 Tax Returns

Apps with no Tax return attached

Tax returns with obvious fraudulent information.
Etc...

Thank you
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)
DreamSpring

Chief Operations and Innovation Officer

| Loans & Servicing: 800-508-7624
Facebook | LinkedIn | Twitter | Instagram
DreamSpring.org | Celebrating 25 Years

Funding business dreams, vitalizing communities.

#CONFIDENTIALITY NOTICE: This e mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom they are addressed. If you are
not the intended recipient or the person responsible or delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any use, dissemination,
forwarding, printing, or copying of this e-mail is strictly prohibited. If you have received this e-mail in error, please immediately notify the senderby reply e-mail or by telephone at 800-508-7624

and delete the e-mail on your computer.
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Date: Tuesday, June 8 2021 01:55 PM
Subject: RE: Fraud Cases

From: _’d} harvestcref.com >

To: W LENDISTRY.COM >; Toby Scammell @womply.com >; Cory
' Capoccia @womply.com >;

Attachments: 1mage001.png; image002.jpg

an you please provide us some specific examples of what you are seeing on your end? | can then connect with
Womply and our accounting team to review and investigate.

From: [ @ L ENDISTRY.COM]

Sent: Tuesday, June 08, 2021 12:05 PM
To: harvestcref.com >; Toby Scammell womply.com >
Subject: Fraud Cases

Hi-& Toby,

We have noticed a meaningful increase in the number of third-party and other inquiries related to fraud associated with
applicants coming through Harvest. Canyou confirm that your team is focused on making sure these issues are resolved and
provide us with a written summary or other documentation of your team’s fraud mitigation processes?

CEO

lendirery
I
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From: Cory Capoccia
Sent: i
To:
Cc:
Subject: RE: DreamSpring data request

Thanks - please send them over and we'll review.

Cory Capoccia

On Tue, Apr 13, 2021 at 5:18 PM, _(FDdreamspring.or@ wrote:

Hi Cory,

Yes we can but are having difficulty doing so because we continue to find applications that ARE NOT eligible to fund. As you know, we are fully responsible and hold all the risk associated to the loans. To answer your question, the only way we
can get there is if we can be reassured that everything in our pipeline is completely eligible.

Evan will be providing a list of DUPLICATE names/apps, from a very small sample, we have just found today which are evidently fraudulent loans. All of this prompts us to review larger samples of the loans Womply is providing and thus slows
down our process. I am sure you understand that impedes us from funding loans blindly in large volumes. I hope you understand and we will continue to fund on a daily basis as much as we can while we mitigate potential risks to DreamSpring.
Everything that is eligible in the pipeline will get funded. The $20m was based on the assumption that we would not be having to review larger and larger samples of applications.

Let me know if you have any additional questions or if you would like to discuss on a call.

We look forward to continuing the process and serve as many borrowers as we can.

Best Regards,

Chief Operations and Innovation Officer

DreamSpring.org |
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@dreamspring.org>; _>d1‘camspring.org>

Subject: Re: DreamSpring data request

Hi all - how can you increase your daily funding amounts closer to the $20m/day that we originally discussed a while back? Thanks!

Cory Capoccia
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On Tue, Apr 13, 2021 at 3:05 PM, -MM> wrote:

Thank you-- have a good evening.

_ | VP of Partnerships | Womply | -womplyAcom

On Tue, Apr 13, 2021 at 4:57 PM, _Ddreamspring.ors? wrote:

Today's stats:

« 6 failed funding for $65,622 (5 returned disbursements, 1 rejected routing number)
o 442 loans for $3,675,653

Sincerely,

Director, Operations & Technology

DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

From JNNORNOROION . i 11spring org>

Sent: Monday. April 12. 2021 9:08 PM

To: @wpmpl /.CO, i _ _ L
ydreamspring.org>; vdreamspring.org>; Cory Capoccia -L‘izwomply,com>

Ce:
Subject: Re: DreamSpring data request

Yep! $5,681.00

Sincerely,
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Director, Operations & Technology

DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

rrom: [N - S, o
. April 12. 2021 9:07 PM

dreamspring.org>

(@dreamspring.org>;

reamspring data request

.com~>

_)dreamsprinu.ors_’>; Cory Capoccia l&womply.com>

Thanks . Do you have the amount of the deposit that was returned?

B - o Pocrshios | Womply | [JRRxompty.com

On Mon, Apr 12, 2021 at 8:03 PM, _@'dreamspringorg> wrote:

Stats for today, 4/12:

e 789 loans for $5,892,119

e 104 failed for $1,342,238 (103 of these were missing ACH information, only 1 was a returned disbursement)

Sincerely,

Director, Operations & Technology

DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

From:

@Wwomply.com>

Sent: Fridav i 6:05 PM
To: @dreamspring.org>

CONFIDENTIAL
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Cc:!)dreamspring.ors?; _@dreamspring.org>; Cory Capoccia ‘,womplv.com>

Subject: Re: DreamSpring data request
Thanks very much.

Don't hesitate to reach out if you need anything over the weekend.

_\ VP of Partnerships | Womply | @womply.com

On Fri, Apr 09, 2021 at 4:44 PM-Ddreamspring.oru‘/\ wrote:

Today's stats:

e 233 loans for $2,198,893
o 23 failed for $262.,510

Sincerely,

Director, Operations & Technology
DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities

womply.com>

Sent: Thursday. April 8. 2021 8:32 PM
To: womply.c
Cc: reamspring.org>; G ,dreamspring.org>;_@dreamspring.oru>

Subject: Re: DreamSpring data request

From: Cory Capoccia

Awesome. Thanks for the update and for clearing out the backlog tonight! Looking great. We'll push more loans to you this evening.
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Cory Capoccia

On Thu, Apr 08, 2021 at 7:20 PM,_MM/\ wrote:

Thanks so much for the info Evan.

Have a good evening

_ VP of Partnerships | Womply

)'womply.com
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On Thu, Apr 08, 2021 at 6:52 PM_@dreamspring.org> wrote:
r

Today's stats.

e Funded 231 loans for $2,062.468
o 1 disbursement was returned for $3446

Sincerely,

Director, Operations & Technology

DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

@womply.com>
2021 5:44 PM

(@dreamspring.org>
'womply.com>; _Ddreamspring.org>; _@dreamspring.or@

data request

Subject: Re: DreamSpring
Thanks so much Evan - I really appreciate it.

Great funding day today!

_ | VP of Partnerships | Womply | womply.com

On Wed, Apr 07, 2021 at 4:41 PM, -@dreamsprinu.ort_{> wrote:
y

Here's the additional data you requested — including today's numbers.
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e April 5
o Funded (UPDATED): 476 loans for $2,300,861
= [ haven't dug into where the 484 came from or where the discrepancy is. The above number is pulled from the funding file used on Monday.
o Failed: 81 disbursements for $501,078
e April 6
o I have all of the data that you shared
e April 7
o Funded: 1122 loans for $6,639,089
o Failed (UPDATED): 9 disbursements failed for $43,648

= 3 additional failures today due to invalid routing numbers that were rejected when submitting to our bank

Sincerely,

Director, Operations & Technology

DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

@womply.com>

Sent: Wednesdav. April 7. 2021 4:08 PM
To: dreamspring.org>
Cc: Cory Capoccia 'wompl ’.com>;_((L‘!.dreamspring,.org>; _ereamspring.org>

Subject: Re: DreamSpring data request

8

I was hoping that you could help me fill in the data for the last few days.

From:

e April 5
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o I have the funded count of 484 but not the $ amount
o I have the failed ACH count of 81 but not the $ amount

e April6
o I have all of the data that you shared
e April7

o When you are done with funding today can you send the count and $?
o Ihave the failed ACH count and $

Thanks again for providing this data

_ VP of Partnerships | Womply | @womply.com

on Tue, apr 06,2021 at 14 7 o> v

Thanks so much for sending these numbers over Evan - much appreciated.

_VP of Partnerships | Womply | -womply.com

On Tue, Apr 06, 2021 at 3:35 PM, -D,drcamsprina.org»\ wrote:
i

Today's stats:

e 217 loans funded for $3,451,7222
e 36 disbursements returned for $360,849

The reason codes for the returned disbursements:

No Acct/Cannot Locate
Receiver Refuses Pmt (x1)
Invalid Account Number
Account Closed (x1)

O O O O
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Sincerely,

Director, Operations & Technology

DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

Sent: Tuesda ril 0, 2UZ21 &,

: (@dreamspring.qro>
Cec: Cory Capocci Jwompl .com>;o_@,dreamsnrinu.org>; _?',dreamsoring.ors{>

Subject: Re: DreamSpring data request

it is to help us manage the flow of loans and to identify if there are additional processes/ checkpoints that we need to put into place.

I have your funded counts from yesterday and today as well as the rejected ACH counts for today but don't have the corresponding $ amounts. No need to go back - just moving forward will be great.

_] VP of Partnerships | Womply | @womply.com

On Tue, Apr 06, 2021 at 2:59 PM, -@dreamspring.org} wrote:

Is this to reconcile what Teslar is reporting? I know you've requested it on a daily basis. Are you also asking for historical information at this point, too?

Sincerely,

Director, Operations & Technology
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DreamSpring.org | Celebrating 27 years

Funding business dreams, vitalizing communities.

Subject: DreamSpring data request

As part of our process improvement and auditing we are requesting that you send us the following information on a daily basis:

« Number of loans funded and dollar amount
e Number of ACH transactions that failed and dollar amount

Additionally, we want to help weed out some of the 'noise’ within your loan queues. Can you let me know:

o What are the circumstances under which your team withdraws/cancels loans?
» How many days do you want to give a borrower to sign a promissory note?

Thank you so much for providing this data so that we can continue to make improvements.

_P of Partnerships | Womply | -Dwomply.com
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