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Item 1.01 Entry into a Material Definitive Agreement

On May 5, 2020 GEE Group, Inc., (the “Company”) entered into the Eighth Amendment dated as of May 5, 2020 (the "Amendment"), to the Revolving
Credit, Term Loan and Security Agreement, dated as of March 31, 2017 (as amended, amended and restated, restated, supplemented or otherwise

modified from time to time, the "Credit Agreement"), by and among the Company, Scribe Solutions, Inc., a Florida corporation ("Scribe"), Agile

Resources, Inc., a Georgia corporation ("Agile"), Access Data Consulting Corporation, a Colorado corporation ("Access"), Triad Personnel Services, Inc.,
an Illinois corporation ("Triad Personnel"), Triad Logistics, Inc., an Ohio corporation ("Triad Logistics"), Paladin Consulting, Inc., a Texas corporation
("Paladin"), BMCH, INC., an Ohio corporation ("BMCH"), GEE Group Portfolio Inc., a Delaware corporation and the surviving corporation of the merger
of SNI Holdco Inc., a Delaware corporation, with and into GEE Group Portfolio Inc., a Delaware corporation ("SNI Holdings"), and SNI Companies, a
Delaware corporation ("SNI" and together with Holdings, Scribe, Agile, Access, Triad Personnel, Triad Logistics, Paladin, BMCH, SNI Holdings and

each other Person joined thereto as a borrower from time to time, collectively, the "Borrowers" and each a "Borrower"), each Subsidiary of the Company
listed as a "Guarantor" on the signature pages thereto each lender named therein and (collectively, the "Lenders" and each a "Lender") and MGG
Investment Group LP ("MGG"), as administrative agent, collateral agent and term loan agent for the Lenders (together with its successors and assigns, in
such capacity, the "Agent”).

Pursuant to the Amendment, MGG and the Lenders agreed, among other things, to the incurrence by the Borrowers of Indebtedness (as defined in the

Credit Agreement) under the CARES Act Loan (as defined below) in an aggregate principal amount not to exceed at any time, a total amount outstanding

equal to the sum of each of the individual loans as further described below. The Borrowers also agreed to comply with certain covenants regarding their
use of the proceeds of any CARES Act Loan received by them, to promptly apply for forgiveness of any CARES Act Loan received by them and to submit
any required documents in connection with such application for forgiveness by the required deadlines. For purposes of the Amendment, “Cares Act Loan”

means collectively, one or more loans or any other financial accommodation under the Payroll Protection Program established pursuant to the CARES Act
under 15 U.S.C. 636(a)(36) (as added to the Small Business Act by Section 1102 of the CARES Act); provided that (i) such Indebtedness is unsecured, (ii)
the proceeds therefrom are used solely in a manner that is permitted by the CARES Act and (iii) the Loan Parties have fully complied with and satisfied
all eligibility requirements under the Payroll Protection Program established pursuant to the CARES Act to borrow such Indebtedness. For purposes of the

Amendment “CARES Act" means the Coronavirus Aid, Relief and Economic Security Act, as amended, and the related rules and regulations promulgated
thereunder.

Pursuant to the Amendment, the parties also agreed to amend the required Fixed Charge Coverage Ratios for the Company and its subsidiaries on a
Consolidated Basis (as defined in the Credit Agreement) measured on a trailing four quarter basis as follows:

Minimum
Fixed
Charge
Coverage
Fiscal Quarter Ending Ratio
March 31, 2020 0.85 to 1.00
June 30, 2020 0.25to
1.00
September 30, 2020 0.25 to
1.00
December 31, 2020 0.25 to
1.00
March 31, 2021 0.30 to
1.00
June 30, 2021 0.50 to
1.00
September 30, 2021 0.60 to
1.00
December 31, 2021 0.65 to
1.00
March 31, 2022 0.70 to
1.00
June 30, 2022 0.75 to
1.00
September 30, 2022 0.75 to
1.00
December 31, 2022 0.80 to
1.00
March 31, 2023 0.85 to
1.00




Pursuant to the Amendment, the parties also agreed to amend the required minimum EBITDA of the Company and its subsidiaries on a Consolidated
Basis measured on a trailing four quarter basis as follows:

Fiscal Quarter Ending EBIDTA
March 31, 2020 $ 11,000,000
June 30, 2020 $ 4,500,000
September 30, 2020 $ 2,500,000
December 31, 2020 $ 2,000,000
March 31, 2021 $ 3,000,000
June 30, 2021 $ 4,000,000
September 30, 2021 $ 5,000,000

$

$

$

$

$

$

December 31, 2021 6,000,000
March 31, 2022 7,000,000
June 30, 2022 7,500,000
September 30, 2022 8,000,000
December 31, 2022 8,500,000
March 31, 2023 9,000,000

Pursuant to the Amendment, the parties also agreed to amend the Senior Leverage Ratio required to be maintained by the Company and its subsidiaries on
a Consolidated Basis as the last day of each fiscal quarter in an amount not greater that the amounts indicated below:

Senior
Leverage
Fiscal Quarter Ending Ratio
March 31, 2020 5.00 to 1.00
June 30, 2020 12.50 to
1.00
September 30, 2020 25.00 to
1.00
December 31, 2020 25.00 to
1.00
March 31, 2021 20.00 to
1.00
June 30, 2021 15.00 to
1.00
September 30, 2021 10.00 to
1.00
December 31, 2021 9.00 to
1.00
March 31, 2022 8.00to 1.00
June 30, 2022 7.50 to
1.00
September 30, 2022 7.00 to
1.00
December 31, 2022 7.00 to
1.00
March 31, 2023 6.50 to
1.00

A copy of the Amendment is attached hereto as Exhibit 10.1. The description of the Amendment contained in this Current Report on the Form 8-K is
qualified in its entirety by reference to Exhibit 10.1.

In the latter part of April, 2020, the Company, Scribe, Agile, Access, Paladin, SNI, Triad Personnel, Triad Logistics and BMCH each qualified and applied
for a loan from BBVA USA (“BBVA”) pursuant to the Payroll Protection Plan (the “PPP”) which was established under the Coronavirus Aid, Relief, and
Economic Security Act (“the CARES Act”) and administered by the U.S. Small Business Administration (“SBA”). The PPP loans are necessary to
support ongoing operations due to current economic hardship and uncertainty and the significant negative effects on the business operations and activity
levels of the applicants attributable to COVID-19 including the impact of “lock-downs”, “quarantines” and “shut-downs”. The applicants are highly
leveraged and do not have access to other sources of liquidity from credit sources nor access to the capital markets in a manner that would not be
significantly detrimental to the business. The PPP loans will be used primarily to restore employee pay-cuts, recall furloughed or laid-off employees,
support the payroll costs for existing employees, hire new employees and for other allowable purposes including interest costs on certain mortgage and
other obligations, rent and utilities. On May 5 and May 7, 2020, each of the Company, Scribe, Agile, Access, Paladin, SNI, Triad Personnel, Triad
Logistics and BMCH executed a separate promissory note evidencing unsecured loans under the PPP. The promissory note executed by the Company is
for $1,991,468 (the “GEE Group Note™), the promissory note executed by Scribe is for $277.072 (the “Scribe Note™), the promissory note executed by
Agile is for $1,206,130 (the “Agile Note™), the promissory note executed by Access is for $1,456,390 (the “Access Note”), the promissory note executed
by Paladin is for $1,924,828 (the “Paladin Note™), the promissory note executed by SNI is for $10,000,000 (the “SNI Note™), the promissory note
executed by Triad Personnel is for $403,785 (the “Triad Personnel Note™), the promissory note executed by Triad Logistics is for $78,496 (the “Triad
Logistics Note”) and the promissory note executed by BMCH is for $3,447,578 (the “BMCH Note”). The GEE Group Note, the Scribe Note. the Agile
Note, the Access Note, the Paladin Note, the SNI Note, the Triad Personnel Note, the Triad Logistics Note and the BMCH Note are referred to together as
the “PPP Notes” and each individually as a “PPP Note”. The loans evidenced by the PPP Notes (the “PPP Loans”) are being made through BBVA as the
lender.




The PPP Loans have two-year terms and bear interest at a rate of 1.00% per annum. Monthly principal and interest payments under the PPP Loans are
deferred for six months. Beginning seven months from the date of the PPP Notes, unless fully forgiven prior thereto, the applicable borrower will pay to
BBVA monthly principal and interest payments, each in an amount that would fully amortize the unpaid principal balance of the applicable PPP Note
over the then remaining term of the promissory note. The PPP Loans may be prepaid at any time prior to maturity with no prepayment penalties. The
Agile Note matures on April 29, 2022. The GEE Group Note and the Paladin Note mature on April 30, 2022. The Scribe Note, the Access Note and the
Triad Personnel Note mature on May 1, 2022.The SNI Note and the BMCH Note mature on May 4, 2022. The Triad Logistics Note matures on May 7,
2022.

The PPP Notes contain customary events of default relating to, among other things, payment defaults, making materially false and misleading
representations to the SBA or lender, or breaching the terms of the PPP Loan documents. Upon an event of default BBVA may, among other things,
require immediate payment of all amounts owing under the applicable PPP Note, collect all amounts owing from the applicable borrower, or file suit and
obtain judgment.

Under the terms of the CARES Act, recipients of loans under the PPP can apply for and be granted forgiveness for all or a portion of the loan granted
under the PPP. Such forgiveness will be determined, subject to several limitations, based on the use of the loan proceeds for permissible purposes which
include the payment of payroll costs, interest on mortgage obligations in place prior to February 15, 2020, rent with respect to leases in place before
February 15, 2020 and utilities all of which must be made during the eight week period following the disbursements of the proceeds by the lender.
However, no assurance is provided that forgiveness for any portion of the PPP Loans will be obtained.

The foregoing descriptions of the GEE Group Note, the Scribe Note, the Agile Note, the Access Note, the Paladin Note, the SNI Note, the Triad
Personnel Note, the Triad Logistics Note and the BMCH Note do not purport to be complete and are qualified in their entirety by reference to the full text
of the GEE Group Note, the Scribe Note, the Agile Note, the Access Note, the Paladin Note, the SNI Note, the Triad Personnel Note ,the Triad Logistics
Note and the BMCH Note, copies of which are filed as Exhibits 10.2, 10.3, 10.4, 10.5, 10.6, 10.7, 10.8, 10.9 and 10.10, respectively, to this Current
Report on Form 8-K and are incorporated into this Item 1.01 by reference

Item 2.03 Creation of a Direct Financial Obligation.

The information contained in Item 1.01 of this Form is hereby incorporated by referenced into this Item 2.03.

Item 9.01 Financial Statements and Exhibits.

Exhibit No.  Description

10.1 Eighth Amendment dated as of May 5. 2020 to Revolving Credit, Term Loan and Security Agreement dated as of March 31, 2017 by and
among GEE Group. Inc., the other Borrowers and Guarantors named therein. the lenders named therein and MGG Investment Group LP,
as administrative agent. term loan agent and collateral agent for the lenders named therein

102 Promissory Note dated April 30, 2020 by GEE Group. Inc. in favor of BBVA USA, as lender

10.3 Promissory Note dated May 1. 2020 by Scribe Solutions, Inc. in favor of BBVA USA. as lender

104 Promissory Note dated April 29. 2020 by Agile Resources, Inc. in favor of BBVA USA. as lender

10.5 Promissory Note dated May 1, 2020 by Access Data Consulting Corporation. in favor of BBVA USA, as lender
10.6 Promissory Note dated April 30, 2020 by Paladin Consulting, Inc. in favor of BBVA USA, as lender

10.7 Promissory Note dated May 4, 2020 by SNI Companies. Inc. in favor of BBVA USA, as lender

10.8 Promissory Note dated May 1, 2020 by Triad Personnel Services, Inc. in favor of BBVA USA, as lender

109 Promissory Note dated May 7, 2020 by Triad Logistics. Inc. in favor of BBVA USA., as lender

10.10 Promissory Note dated May 4, 2020 by BMCH, Inc. in favor of BBVA USA, as lender




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

GEE GROUP, INC.
Date: May 11, 2020 By /s/ Kim Thorpe

Kim Thorpe
Chief Financial Officer




EXHIBIT 10.1
EXECUTION VERSION

EIGHTH AMENDMENT
TO REVOLVING CREDIT, TERM LOAN
AND SECURITY AGREEMENT

EIGHTH AMENDMENT, dated as of May 5, 2020 (this “Amendment”), to the Revolving Credit, Term Loan and Security Agreement, dated as
of March 31, 2017 (as amended, amended and restated, restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), by and
among GEE GROUP INC.,, an Illinois corporation (“Holdings”), SCRIBE SOLUTIONS, INC., a Florida corporation (‘Scribe”’), AGILE RESOURCES,
INC., a Georgia corporation (“Agile””), ACCESS DATA CONSULTING CORPORATION, a Colorado corporation (“ Access”), TRIAD PERSONNEL
SERVICES, INC., an Illinois corporation (“Triad Personnel”), TRIAD LOGISTICS, INC., an Ohio corporation (“Triad Logistics”), PALADIN
CONSULTING, INC., a Texas corporation (“Paladin”), BMCH, INC., an Ohio corporation (BMCH”), GEE GROUP PORTFOLIO INC., a Delaware
corporation and the surviving corporation of the merger of SNI HOLDCO INC., a Delaware corporation, with and into GEE Group Portfolio Inc., a
Delaware corporation (“SNI Holdings™), and SNI COMPANIES, a Delaware corporation (“SNI” and together with Holdings, Scribe, Agile, Access, Triad
Personnel, Triad Logistics, Paladin, BMCH, SNI Holdings and each other Person joined thereto as a borrower from time to time, collectively, the
“Borrowers” and each a “Borrower”), each Subsidiary of Holdings listed as a “Guarantor” on the signature pages thereto (together with each other Person
joined thereto as a guarantor from time to time, collectively, the “Guarantors”, and each a “Guarantor”, and together with the Borrowers, collectively, the
“Loan Parties” and each a “Loan Party”), the lenders which now are or which thereafter become a party thereto that make Revolving Advances thereunder
(together with their respective successors and assigns, collectively, the “Revolving Lenders” and each a “Revolving Lender”), the lenders which now are
or which thereafter become a party thereto that made or acquire an interest in the Term Loans (together with their respective successors and assigns,
collectively, the “Term Loan Lenders” and each a “Term Loan Lender”, and together with the Revolving Lenders, collectively, the “Lenders” and each a
“Lender”), MGG INVESTMENT GROUP LP (‘MGG”), as administrative agent for the Lenders (together with its successors and assigns, in such
capacity, the “Administrative Agent”), as collateral agent for the Lenders (together with its successors and assigns, in such capacity, the ‘Collateral
Agent”), and as term loan agent (together with its successors and assigns, in such capacity, the ‘Term Loan Agent” and together with the Administrative
Agent and the Collateral Agent, each an “Agent” and, collectively, the “Agents”).

WHEREAS, the Loan Parties, the Agents and the Lenders are parties to the Credit Agreement, pursuant to which the Lenders have made and
may hereafter make certain loans and have provided and may hereafter provide certain other financial accommodations to the Borrowers;

WHEREAS, the Loan Parties have requested that the Agents and the Lenders amend certain terms and conditions of the Credit Agreement; and

WHEREAS, the Agents and the Lenders are willing to amend such terms and conditions of the Credit Agreement on the terms and conditions set
forth herein.




NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. Definitions. All terms used herein that are defined in the Credit Agreement and not otherwise defined herein shall have the meanings assigned
to them in the Credit Agreement.

2. Amendments.

(a) New Definitions. Section 1.2 of the Credit Agreement is hereby amended by adding the following definitions, in appropriate
alphabetical order:

(i) “Amendment No. 8” shall mean the Eighth Amendment to Revolving Credit, Term Loan and Security Agreement, dated as of
May 5, 2020, by and among the Loan Parties, the Agents and the Lenders.

(ii) “Amendment No. 8 Effective Date” shall mean the ‘Amendment No. 8 Effective Date’ as set forth in Amendment No. 8.

(iii) “CARES Act” means the Coronavirus Aid, Relief and Economic Security Act, as amended, and the related rules and
regulations promulgated thereunder.

(iv) “CARES Act Loan” means, collectively, one or more loans or any other financial accommodation under the Payroll
Protection Program established pursuant to the CARES Act under 15 U.S.C. 636(a)(36) (as added to the Small Business Act by Section 1102 of the
CARES Act); provided that (i) such Indebtedness is unsecured, (ii) the proceeds therefrom are used solely in a manner that is permitted by the CARES Act
and (iii) the Loan Parties have fully complied with and satisfied all eligibility requirements under the Payroll Protection Program established pursuant to
the CARES Act to borrow such Indebtedness.

(v) “SBA” means the U.S. Small Business Administration.

(vi) “Small Business Act” means the Small Business Act (15 U.S. Code Chapter 14A — Aid to Small Business).

(b) Existing Definitions. Section 1.2 of the Credit Agreement is hereby amended as follows:
(i) “EBITDA” is hereby amended by inserting the following sentence at the end thereof:

“For the avoidance of doubt, neither the incurrence of the CARES Act Loan nor any forgiveness of all or any portion of the CARES Act Loan
shall result in any increase to EBITDA for any period.”




(i) “Permitted Indebtedness” is hereby amended by deleting “and” before the beginning of clause (t) and inserting a new clause
(u) as follows:

“; and (u) Indebtedness under the CARES Act Loan in an aggregate principal amount not to exceed $20,859,179 outstanding at any time.”

(c¢) Section 6.5 (Financial Covenants). Section 6.5 of the Credit Agreement is hereby amended and restated in its entirety to read as
follows:

“(a) Fixed Charge Coverage Ratio. Cause to be maintained as of the last day of each fiscal quarter, a Fixed Charge Coverage Ratio for Holdings
and its Subsidiaries on a Consolidated Basis of not less than the amount set forth below opposite such fiscal quarter, in each case, measured on a trailing
four (4) quarter basis:

Minimum Fixed Charge
Fiscal Quarter Ending Coverage Ratio
March 31, 2020 0.85 t0 1.00
June 30, 2020 0.25 t0 1.00
September 30, 2020 0.25to 1.00
IDecember 31, 2020 0.25to 1.00
March 31, 2021 0.30 to 1.00
June 30, 2021 0.50 to 1.00
September 30, 2021 0.60 to 1.00
IDecember 31, 2021 0.65 to 1.00
March 31, 2022 0.70 to 1.00
June 30, 2022 0.75 to 1.00
September 30, 2022 0.75 to 1.00
IDecember 31, 2022 0.80 to 1.00
March 31, 2023 0.85 to 1.00




(b) Minimum EBITDA. Cause to be maintained as of the last day of each fiscal quarter, EBITDA for Holdings and its Subsidiaries on a
Consolidated Basis of not less than the amount set forth below opposite such fiscal quarter, in each case, measured on a trailing four (4) quarter basis:

Fiscal Quarter Ending EBITDA
March 31, 2020 $11,000,000
June 30, 2020 $4,500,000
September 30, 2020 $2,500,000
IDecember 31, 2020 $2,000,000
March 31, 2021 $3,000,000
June 30, 2021 $4,000,000
September 30, 2021 $5,000,000
IDecember 31, 2021 $6,000,000
March 31, 2022 $7,000,000
June 30, 2022 $7,500,000
September 30, 2022 $8,000,000
IDecember 31, 2022 $8,500,000
March 31, 2023 $9,000,000




(c) Senior Leverage Ratio. Cause to be maintained as of the last day of each fiscal quarter, a Senior Leverage Ratio for Holdings and its
Subsidiaries on a Consolidated Basis of not greater than the amount set forth below opposite such fiscal quarter, in each case, measured on a trailing four
(4) quarter basis:

Fiscal Quarter Ending Senior Leverage Ratio
March 31, 2020 5.00 to 1.00
June 30, 2020 12.50 to 1.00
September 30, 2020 25.00 to 1.00
December 31, 2020 25.00 to 1.00
March 31, 2021 20.00 to 1.00
June 30, 2021 15.00 to 1.00
.September 30, 2021 10.00 to 1.00
December 31, 2021 9.00 to 1.00
March 31, 2022 8.00 to 1.00
June 30, 2022 7.50 to 1.00
September 30, 2022 7.00 to 1.00
December 31, 2022 7.00 to 1.00
March 31, 2023 6.50 to 1.00

(d) Calculation of Financial Covenants. Notwithstanding anything contained in this Agreement, the Indebtedness permitted pursuant to
clause (u) of the definition of Permitted Indebtedness (including interest thereon) shall be disregarded for purposes of calculating the financial covenants
pursuant to this Section 6.5.”

(e) Article VI (Affirmative Covenants). Article VI of the Credit Agreement is hereby amended by adding a new Section 6.21 as follows:
“6.21 CARES Act Loan.
(a) Comply, in all material respects, with the SBA’s terms and conditions applicable to the CARES Act Loan;

(b) Use the proceeds of the CARES Act Loan solely for “allowable uses” of proceeds of an SBA PPP Loan as described in Section 1102
of the CARES Act;

(c) Promptly apply for forgiveness of the CARES Act Loan and submit all documents required to obtain forgiveness or other relief of the
CARES Act Loan by all deadlines required by the CARES Act (and provide documentation and status of such forgiveness to the Administrative Agent
upon the Administrative Agent’s reasonable request);




(d) Promptly (and in any event within three (3) Business Days) upon receipt or delivery thereof, as applicable, provide copies of all
material documents, applications and correspondence with any applicable lender or any applicable Governmental Body received or delivered relating to
the CARES Act Loan, including with respect to loan forgiveness; and

(e) Deposit 100% of the proceeds of the CARES Act Loan in one or more segregated deposit accounts that shall solely be used to hold
proceeds of the CARES Act Loan and no other cash or cash equivalents of the Loan Parties at any time. Each such account shall be deemed to be an
Excluded Account so long as the only cash or cash equivalents of the Loan Parties in such accounts are the proceeds of the CARES Act Loan.”

(f) Section 10.5 (Noncompliance). Clause (i) of Section 10.5 of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“(i) failure or neglect of any Loan Party to perform, keep or observe any term, provision, condition, covenant contained in Sections 4.6, 4.8(h),
6.1, 6.2(b), 6.2(c), 6.5, 6.6, and 6.7, 6.18, 6.19, 6.20, 6.21, Article VII, and Sections 9.2, 9.7, 9.8, 9.9, 9.10 and 9.12 of this Agreement,”.

3. Representations and Warranties. Each Loan Party hereby represents and warrants to the Agents and the Lenders as follows:

(a) Representations and Warranties; No Event of Default. (i) The representations and warranties herein, in the Credit Agreement and in
each Other Document, certificate or other writing delivered by or on behalf of the Loan Parties to any Agent or any Lender pursuant to the Credit
Agreement or any Other Document on or prior to the Amendment No. 8 Effective Date are true and correct in all material respects (except that such
materiality qualifier shall not be applied to any representations or warranties that already are qualified or modified as to “materiality” or “Material
Adverse Effect” in the text thereof, which representations and warranties shall be true and correct in all respects subject to such qualification) on and as of
the Amendment No. 8 Effective Date as though made on and as of such date (unless such representations or warranties are stated to relate to an earlier
date, in which case such representations and warranties shall be true and correct in all material respects (except that such materiality qualifier shall not be
applied to any representations or warranties that already are qualified or modified as to “materiality” or “Material Adverse Effect” in the text thereof,
which representations and warranties shall be true and correct in all respects subject to such qualification) on and as of such earlier date), other than (A)
the representations and warranties contained in Section 5.5(a) and (b) of the Credit Agreement to the extent that the Pro Forma Balance Sheet and the
Projections were prepared in part based on representations and warranties made by the Acquired Companies and/or the SNIH Stockholders (as each such
term is defined in the SNI Acquisition Documents) in respect of the balance sheet and the cash flow and balance sheet projections of the Acquired
Companies that were not true and correct in all material respects as of the Closing Date and (B) the representations and warranties contained in Section
5.19 of the Credit Agreement that there has been no breach of any material term or condition of the SNI Acquisition Documents to the extent that any
representations and warranties made by the Acquired Companies and/or the SNIH Stockholders were not true and correct in all material respects as of the
Closing Date, and (ii) no Default or Event of Default has occurred and is continuing as of the Amendment No. 8 Effective Date or would result from this
Amendment becoming effective in accordance with its terms.




(b) Organization, Good Standing, Etc. Each Loan Party (i) is a corporation, or limited liability company duly organized, validly existing
and in good standing under the laws of the state or jurisdiction of its organization, (ii) has all requisite power and authority to conduct its business as now
conducted and as presently contemplated and to execute this Amendment and deliver each Other Document to which it is a party, and to consummate the
transactions contemplated hereby and by the Credit Agreement, and (iii) is duly qualified to do business and is in good standing in each jurisdiction in
which the character of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary, except (solely
for the purposes of this subclause (iii)) where the failure to be so qualified and in good standing could reasonably be expected to have a Material Adverse
Effect.

(c) Authorization, Etc. The execution, delivery and performance of this Amendment by the Loan Parties, and the performance of the
Credit Agreement, (i) have been duly authorized by all necessary action, (ii) do not and will not contravene (A) any of its Organizational Documents, (B)
any material law or regulation, or any judgment, order or decree of any Governmental Body or (C) any Material Contract binding on or otherwise
affecting it or any of its properties, (iii) do not and will not result in or require the creation of any Lien (other than pursuant to any Other Document) upon
or with respect to any of its properties, and (iv) do not and will not result in any default, noncompliance, suspension, revocation, impairment, forfeiture or
nonrenewal of any permit, license, authorization or approval applicable to its operations or any of its properties, except, in the case of clause (iv), to the
extent where such contravention, default, noncompliance, suspension, revocation, impairment, forfeiture or nonrenewal could not reasonably be expected
to have a Material Adverse Effect.

(d) Governmental Approvals. No authorization or approval or other action by, and no notice to or filing with, any Governmental Body is
required in connection with the due execution, delivery and performance by any Loan Party of this Amendment or any Other Document to which it is or
will be a party.

(e) Enforceability. This Amendment is, and each Other Document to which any Loan Party is or will be a party, when delivered
hereunder, will be, a legal, valid and binding obligation of such Person, enforceable against such Person in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally
and by principles of equity.

4. Conditions to Effectiveness. This Amendment shall become effective only upon satisfaction in full, in a manner satisfactory to the Agents, of
the following conditions precedent (the first date upon which all such conditions shall have been satisfied being hereinafter referred to as the "Amendment
No. 8 Effective Date"):

(a) Payment of Fees, Etc. The Borrowers shall have paid, on or before the Amendment No. 8 Effective Date, all fees (including the fees
of Schulte Roth & Zabel LLP, counsel to the Agents and the Lenders), costs, expenses and taxes then payable pursuant to Article III and Section 16.09 of
the Credit Agreement.




(b) Representations and Warranties. The representations and warranties contained in this Amendment, the Credit Agreement and in each
Other Document shall be true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations or
warranties that already are qualified or modified as to “materiality” or “Material Adverse Effect” in the text thereof, which representations and warranties
shall be true and correct in all respects subject to such qualification) on and as of the Amendment No. 8 Effective Date as though made on and as of such
date, (i) except to the extent that any such representation or warranty expressly relates solely to an earlier date (in which case such representation or
warranty shall be true and correct on and as of such earlier date) and (ii) other than (A) the representations and warranties contained in Section 5.5(a) and
(b) of the Credit Agreement to the extent that the Pro Forma Balance Sheet and the Projections were prepared in part based on representations and
warranties made by the Acquired Companies and/or the SNIH Stockholders (as each such term is defined in the SNI Acquisition Documents) in respect of
the balance sheet and the cash flow and balance sheet projections of the Acquired Companies that were not true and correct in all material respects as of
the Closing Date and (B) the representations and warranties contained in Section 5.19 of the Credit Agreement that there has been no breach of any
material term or condition of the SNI Acquisition Documents to the extent that any representations and warranties made by the Acquired Companies
and/or the SNIH Stockholders were not true and correct in all material respects as of the Closing Date.

(¢) No Default; Event of Default. No Default or Event of Default shall have occurred and be continuing on the Amendment No. 8
Effective Date or result from this Amendment becoming effective in accordance with its terms.

(d) Delivery of Documents. The Agents shall have received on or before the Amendment No. 8 Effective Date:
(i) this Amendment, duly executed by the Loan Parties, the Agents and the Lenders; and
(ii) duly executed copies of all documents evidencing the CARES Act Loan.

(e) Material Adverse Effect. The Agents shall have determined, in their reasonable judgment, that no event or development shall have
occurred since September 30, 2019, which could reasonably be expected to have a Material Adverse Effect.

(f) Liens: Priority. The Agents shall be satisfied that the Collateral Agent has been granted, and holds, for the benefit of the Agents and
the Lenders, a perfected, first priority Lien on and security interest in all of the Collateral, subject only to Permitted Encumbrances, to the extent such
Liens and security interests are required pursuant to the Credit Agreement and the Other Documents to be granted or perfected on or before the
Amendment No. 8 Effective Date.

(g) Approvals. All consents, authorizations and approvals of, and filings and registrations with, and all other actions in respect of, any
Governmental Body or other Person required in connection with the Credit Agreement and any Other Document or the transactions contemplated thereby
or the conduct of the Loan Parties’ business shall have been obtained or made and shall be in full force and effect. There shall exist no claim, action, suit,
investigation, litigation or proceeding (including, without limitation, shareholder or derivative litigation) pending or, to the knowledge of any Loan Party,
threatened in any court or before any arbitrator or Governmental Body which (i) relates to the Credit Agreement and the Other Documents or the
transactions contemplated thereby or (ii) could reasonably be expected to have a Material Adverse Effect.
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5. Continued Effectiveness of the Credit Agreement and Other Documents. Each Loan Party hereby (i) acknowledges and consents to this
Amendment, (ii) confirms and agrees that the Credit Agreement and each Other Document to which it is a party is, and shall continue to be, in full force
and effect and is hereby ratified and confirmed in all respects except that on and after the Amendment No. 8 Effective Date all references in any such
Other Document to “the Credit Agreement”, the “Agreement”, “thereto”, “thereof”, “thereunder” or words of like import referring to the Credit
Agreement shall mean the Credit Agreement as amended or modified by this Amendment, and (iii) confirms and agrees that to the extent that any such
Other Document purports to assign or pledge to the Collateral Agent for the benefit of the Agents and the Lenders, or to grant to the Collateral Agent for
the benefit of the Agents and the Lenders a security interest in or Lien on, any Collateral as security for the Obligations of the Loan Parties from time to
time existing in respect of the Credit Agreement (as amended hereby) and the Other Documents, such pledge, assignment and/or grant of the security
interest or Lien is hereby ratified and confirmed in all respects. This Amendment does not and shall not affect any of the obligations of the Loan Parties,
other than as expressly provided herein, including, without limitation, the Loan Parties' obligations to repay the Loans in accordance with the terms of
Credit Agreement, or the obligations of the Loan Parties under any Other Document to which they are a party, all of which obligations shall remain in full
force and effect. Except as expressly provided herein, the execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any
right, power or remedy of the Agents or any Lender under the Credit Agreement or any Other Document, nor constitute a waiver of any provision of the
Credit Agreement or any Other Document.

6. No Novation. Nothing herein contained shall be construed as a substitution or novation of the Obligations outstanding under the Credit
Agreement or instruments securing the same, which shall remain in full force and effect, except as modified hereby.

7. No Representations by Agents or Lenders. Each Loan Party hereby acknowledges that it has not relied on any representation, written or oral,
express or implied, by any Agent or any Lender, other than those expressly contained herein, in entering into this Amendment.

8. Release.

(a) Each Loan Party hereby acknowledges and agrees that: (a) neither it nor any of its Affiliates has any claim or cause of action against
any Agent or any Lender (or any of their respective Affiliates, officers, directors, employees, attorneys, consultants or agents) under the Credit Agreement
and the Other Documents and (b) each Agent and each Lender has heretofore properly performed and satisfied in a timely manner all of its obligations to
such Loan Party and its Affiliates under the Credit Agreement and the Other Documents. Notwithstanding the foregoing, the Agents and the Lenders wish
(and each Loan Party agrees) to eliminate any possibility that any past conditions, acts, omissions, events or circumstances would impair or otherwise
adversely affect any of the Agents’ and the Lenders’ rights, interests, security and/or remedies under the Credit Agreement and the Other Documents.
Accordingly, for and in consideration of the agreements contained in this Amendment and other good and valuable consideration, each Loan Party (for
itself and its Affiliates and the successors, assigns, heirs and representatives of each of the foregoing) (collectively, the ” Releasors”) does hereby fully,
finally, unconditionally and irrevocably release and forever discharge each Agent, each Lender and each of their respective Affiliates, officers, directors,
employees, attorneys, consultants and agents (collectively, the ”Released Parties”) from any and all debts, claims, obligations, damages, costs, attorneys’
fees, suits, demands, liabilities, actions, proceedings and causes of action, in each case, whether known or unknown, contingent or fixed, direct or indirect,
and of whatever nature or description, and whether in law or in equity, under contract, tort, statute or otherwise, which any Releasor has heretofore had or
now or hereafter can, shall or may have against any Released Party by reason of any act, omission or thing whatsoever done or omitted to be done on or
prior to the Amendment No. 8 Effective Date and arising out of, connected with or related in any way to this Amendment, the Credit Agreement or any
Other Document, or any act, event or transaction related or attendant thereto, or the agreements of any Agent or any Lender contained therein, or the
possession, use, operation or control of any of the assets of each Loan Party, or the making of any Loans, or the management of such Loans or the
Collateral, in each case, on or prior to the Amendment No. 8 Effective Date.
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(b) As to each and every claim released hereunder, each Loan Party hereby represents that it has received the advice of legal counsel
with regard to the releases contained herein, and having been so advised, specifically waives the benefit of each provision of applicable federal or state law
(including without limitation the laws of the state of New York), if any, pertaining to general releases after having been advised by its legal counsel with
respect thereto.

(c) Each Loan Party acknowledges that it may hereafter discover facts different from or in addition to those now known or believed to be
true with respect to such claims, demands, or causes of action and agrees that this instrument shall be and remain effective in all respects notwithstanding
any such differences or additional facts. Each Loan Party understands, acknowledges and agrees that the release set forth above may be pleaded as a full
and complete defense and may be used as a basis for an injunction against any action, suit or other proceeding which may be instituted, prosecuted or
attempted in breach of the provisions of such release.

(d) Each Loan Party, for itself and on behalf of its successors, assigns, and officers, directors, employees, agents and attorneys, and any
Person acting for or on behalf of, or claiming through it, hereby absolutely, unconditionally and irrevocably, covenants and agrees with and in favor of the
Released Parties above that it will not sue (at law, in equity, in any regulatory proceeding or otherwise) the Released Parties on the basis of any claim
released, remised and discharged by such Person pursuant to this Section 8. Each Loan Party further agrees that it shall not dispute the validity or
enforceability of the Credit Agreement or any of the Other Documents or any of its obligations thereunder, or the validity, priority, enforceability or the
extent of Collateral Agent’s Lien on any item of Collateral under the Credit Agreement or the Other Documents. If any Loan Party or any of its respective
successors, assigns, or officers, directors, employees, agents and attorneys, or any Person acting for or on behalf of, or claiming through it violate the
foregoing covenant, such Person, for itself and its successors, assigns and legal representatives, agrees to pay, in addition to such other damages as the
Released Parties may sustain as a result of such violation, all reasonable attorneys’ fees and costs incurred by the Released Parties as a result of such
violation.
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9. Further Assurances. The Loan Parties shall execute any and all further documents, agreements and instruments, and take all further actions, as
may be required under Applicable Law or as any Agent may reasonably request, in order to effect the purposes of this Amendment.

10. Miscellaneous.
(a) This Amendment may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of
which shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart

of this Amendment by facsimile or electronic mail shall be equally effective as delivery of an original executed counterpart of this Amendment.

(b) Section and paragraph headings herein are included for convenience of reference only and shall not constitute a part of this
Amendment for any other purpose.

(c) This Amendment shall be governed by, and construed in accordance with, the laws of the State of New York.

(d) Each Loan Party hereby acknowledges and agrees that this Amendment constitutes an “Other Document” under the Credit
Agreement. Accordingly, it shall be an immediate Event of Default under the Credit Agreement if (i) any representation or warranty made by any Loan
Party under or in connection with this Amendment shall have been incorrect in any respect when made or deemed made, or (ii) any Loan Party shall fail to
perform or observe any term, covenant or agreement contained in this Amendment.

(e) Any provision of this Amendment that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without invalidating the remaining portions hereof or affecting the validity or enforceability of such

provision in any other jurisdiction.

[Remainder of page intentionally left blank.)
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered as of the date set forth on the first page

hereof.

BORROWERS:

GEE GROUP INC.

By:
Name:
Title:

SCRIBE SOLUTIONS INC.

By:
Name:
Title:

AGILE RESOURCES, INC.

By:
Name:
Title:

ACCESS DATA CONSULTING CORPORATION

By:
Name:
Title:

TRIAD PERSONNEL SERVICES, INC.

By:
Name:
Title:

TRIAD LOGISTICS, INC.

By:
Name:
Title:

PALADIN CONSULTING, INC.

By:
Name:
Title:




BMCH, INC.

By:

Name:
Title:

GEE GROUP PORTFOLIO INC.

By:

Name:
Title:

SNI COMPANIES

By:

Name:
Title:




AGENTS:

LENDERS:

MGG INVESTMENT GROUP LP,
as Administrative Agent, Collateral Agent and
Term Loan Agent

By: MGG GP LLC, its general partner

By:

Name:
Title:

MGG (BVI) LIMITED, as a
Revolving Lender

By:

Name:
Title:

MGG SF EVERGREEN UNLEVERED
MASTER FUND II (CAYMAN) LP, as a

Term Loan Lender and a Revolving Lender

By: MGG Investment Group GP II LLC,
its general partner

By:

Name:
Title:

MGG SF DRAWDOWN UNLEVERED FUND LP,
as a Term Loan Lender and a Revolving Lender

By: MGG Investment Group GP LLC, its general partner

By:

Name:
Title:




MGG SF EVERGREEN UNLEVERED FUND LP,
as a Term Loan Lender and a Revolving Lender

By: MGG Investment Group GP LLC, its general partner

By:

Name:
Title:

MGG SF EVERGREEN MASTER FUND
(CAYMAN) LP, as a Revolving Lender

By: MGG Investment Group GP LLC, its general partner

By:

Name:
Title:

MGG SF DRAWDOWN MASTER FUND (CAYMAN) LP,
as a Revolving Lender

By: MGG Investment Group GP II LLC,
its general partner

By:

Name:
Title:




MGG INSURANCE FUND SERIES OF

INTERESTS IN SALI MULTI-SERIES FUND, LP (IDF),
as a Term Loan Lender

By: MGG Investment Group LP, its investment sub-adviser

By: MGG GP LLC, its general partner

By:

Name: Kevin Griffin
Title: Chief Executive Officer

MGG OFFSHORE FUNDING I, LLC, as a Term Loan
Lender

By: MGG Offshore Holding I LLC,
its sole member

By: MGG Investment Group LP, its manager
By: MGG GP LLC, its general partner

By:

Name: Kevin Griffin
Title: Chief Executive Officer

MGG ONSHORE FUNDING II, LLC, as a Term Loan
Lender

By: MGG Onshore Holding II LLC,
its sole member

By: MGG (BVI) Limited, its sole member

By:

Name: Kevin Griffin
Title: Authorized Signatory

CM FINANCE SPV, LTD., as a Term Loan Lender

By:

Name:
Title:
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Reterances in the boxes abave are for Lender's use only and do net limit the npplmamllw of this document to any particular loan or item.

Any item snove containing *T%" has baen omitted dus to text length limitations,

Borrower:  GEE GROUPINC . Lender: BBVA USA
2001 BUTTERFIELD RD SBA PPP OUT OF FOOTPRINT
DO'WMERS GROVE. IL B0B15 701 S0UTH 32ND STREET
BIRMINGHAM, AL 35233
8002391996
Principal Amount: $1,991,468.00 Date of Note: April 30, 2020

PROMISE TO PAY. GEE GROUP INC . {*Borrower®] promises to pay to BEVA USA (*Lender®}, or arder, in lawful maney of the United States of
Amarica, tha principal amount of One Milllon Nine Hundred Ninaty-ore Thousand Four Hundred Sixty-sight & 00/100 Dellars ($1,991,468.00),
togathar with interest on the unpaid principal balance from Aprl 30, 2020, calculated a3 described in the "INTEREST CALCULATION METHOD"
paragraph using an intarest rate of 1.000% per annum basad on a year of 360 days, until paid in full. The interest rate may changs under the
terms and conditions of the "INTEREST AFTER DEFAULT™ ssction,

PAYMENT, Borrower will pay this loan in 18 payments of $112,083.16 sach ] r's first pi is dum 30, 2020,
and all subsequent payments are due on the same day of each month after that. Borrower's final paymant wll be due on Apdl 30, 2022, and
will ba for all Hm:inll and all acerued interest not yet paid. Paymaents inclode principal and interest. Unless otharwise agreed or required by
applicable law, payments will bo applied ﬁm m mwm ﬂ!m to any fess or amounts for additional products or services you obtain in
cennection wiﬂi this lean (such as debt Hi eredit | . Warranty . #ic.) that are payable with or
a5 part of your payment, then to principal dua, then to any unpaid collection costs and other charges dus undnp thig Nota, with any ramaining
amaunt to the cutstanding principal balance. Borrower will pay Lender at Lender"s address shown above or at such other place as Lendear may
designate in writing.

INTEREST CALCULATION METHOD. Interost on this Note fs computed on a 365/360 basis; that is, by applying the ratic of the interest rate
over @ year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is
outstanding. All intarest payshls under this Note i coniputed using this methed. This caloulation method results in & higher sffective intarest
rate than the numeric interest rate stated in this Note.

TRANSACTIONS WITH AFFILATES. Barrawer shall not directly or Indirectly (including through its perent companyfies), subsidiaryfies), or
affiliate{s)} transter any proceeds of the Lasa to, mor use them for the benefit of, a Bank Affilate, including using any of the procesds of the
Loan 1o make any payment on (or with respect to} any loan or ather debt from any Bank Affiliate. Borrower may request a list of Bank
Affillates, which is updated on a quarterly basis, from the Bank by contacting its relationship manager. The term "Bank Affilate” means any
entity (1) that is directly or indirectly (including swnarship thraugh a trust and banaficial ownershiph, contralling, contrallad by, or under commaon
cantred with Lender (such an entity a "Cantrol Entity"}. (2] in which & majority of ita directors, trustees, or general partmers {or individuals
wxorcising similar functions] constitute & majority of the persens holding any such office with Lender or a Contrel Entity, [3) thet is sponsored
and advised on & contractual basis by Lender or anothar Bank Affiliate, or [4) that = an investment fund for which Lender ar sy other Bank
Affiliste serves a5 &n investmant adviser. Ownership of fifteen percent [15%] or more of the ownership interest in an entity shall be deemed
control of the entity, and sach ganeral partner shall be deemed 1o have control ovar a parmarship,

To the extent the proceeds of this Loan will be used to purchese securities (regardless of whether such purchase is conducted through BBVA
Securifies Inc. or through another broker-dealer): (1) no securities of a Bank Affiliate (including those underwritten by a Bank Affiliate| shall be
purchesen during an issuance or unde reriting perlad, of in a way that would transfer Loan praceeds 1o a Bank Affiliate: {2) ne secusites shall ba
purchased where & Bank Affiliate is selling tham as principal (even in the open market): and (3] Borower agrees 1o promptly notify Lender of any
winkation of this provision,

Failure to comply with the fi i ions with Affilistes i &t any time during the term of thie Agreament. including renswals
and sxtensions theraof, shall be deemad a Default and subject to the dafault provisions and remedsss available 1o Lender.

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed sarlior than it is due. Eacly payments will not, unless
aaresd to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather,
early payments will reduce the principal balance due and may result in Borrower's making fawer payments, Borrower agrees not to send Lender
payments marked "paid in full”, "without recourse™, or similar language. |f Borrower sends such a peyment, Lender may accept it without
losing any of Lender's rights under this Note, and Borrower will remain obligeted to pay any further amount owed 1o Lender. All written
communications concerning disputed amounts, including any check or other pa\lmml m:ﬂ-um-nl tPI:l mdm: ﬂw: tha payment constitutes
“payment in full® of the amount swed or that is tandarsd with athar diti of a disputod amount must ba
mailed or dofivered to: BEVA USA, SBA PPP OUT OF FOOTPRINT, 701 SOUTH SIHD HTIIEET BIBMHM AL 35233.
LATE CHARGE. If a payment iz 10 days or more late, Borower will be charged 5.000% of the regulasrly schaduled payment or $40.00,
whichewver = graatar.
INTEREST AFTER DEFAULT. Upon default, ingluding failure to pay wpon final maturity, the interest rate on this Note shall be increased 1o
1B.000% per annum based on a year of 360 days. Howewer. In no event will the Interest rate excsed the maximum interest rate limitations
under applicable law
DEFAULT. Each of the lollowing shall constitute an event of default ["Event of Default™) under this Note:
Fayment Default, Borrower fails to make any payment when due under this Note.
Other Dofautts. Borrower fails to comply with or to perform any other term, cbligati ar it i in this Nete or in
any of the rolated documents or 1 comply with or to parform &ny term, oblipstion, covenant or condition contained in any other agreement
betwaen Lender and Borrower.
Default in Faver of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, sseurity agreement, purchase or
sales agreement, o any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Baorrower's abilty to repay this Note or perform Berrower's cbligations under shis Note or any of the related documents.
False Statements. Any warranty, rewmnmlnn of statament made or furnished to Lender by Borrower ar an Borrower's bahalf under this
Nﬂn ar the related doecumants is falze or misleading in any material respect, either now or at the time made or furnished or becomes false
of ing &t any time

Insolvency. The di ion or i af 'S @i as @ going i the insody of Borrower, the appointment of &
receiver for any part of Borrower's property, any sssignment for the benefit of creditors, any type of creditor workout, or the
commencemant of any proceeding under any benkruptey or insalvency lawe by or against Borrowner,

Creditor or Forfelure Proceedings, Commencement of foreclosure or forfeiture procesdings, whathar by judicial procesding, ssif-help.
repossession of any other methad, by any ereditar of Borrowaer of by aay gevernmental agency against any collateral securing the loan.
This includes a garmishment of any of S BCCOUNTS, deposit with Lender. Heowever, this Evert of Default shall
not apply if there is o good faith dispute by Borrower &5 to the validity or reasonableness of the claim which is the basis of the craditor or
forfeiture proceeding and if Barrower gives Lendar written notice of the creditor or forfeiture proceeding and deposits with Landar monies oF
@ surety bond for the creditor or forfeiture proceeding. in an amount determined by Lender, in its sole discretion, as baing an sdeguate
reserve of bond for the dispute.

Evants Affecting Guarantor. Any of the preceding events oceure with respact 1o any guaramor, endarese, surety, oF accommadation party
of any of the indebiedn o any gueranter, endarser, surety. or accommodation party dies or becomes incompetent, or revokes or
disputes the validity of, er liability under, any guaranty of the indebiedness evidenced by this Nots,

Change In Ownership. Any change in ownership of twentyfive parcent [25%) or more of the common stock of Borrower,

Adwerse Change. A material adverse change occurs in Borrowar's financial condition, or Lender believes the prospact of payment or
performance of this Note is impaired.

EXHIBIT 10.2




PROMISSORY NOTE
me No. 6783673388 (Continued) Page 2

Insecurity. Lender in good falth believes itself insacure.

UNITED STATES SMALL BUSINESS ADMINISTRATION [SBA) GOVERNING LAW, When SBA k& the holder, this Mote will be interpreted and
enferced under Fedaral law, including SBA regulations. Lender or SBA may use state or local procedures for filing papers, recording documents,
giving notice, Tereclosing liens, and other purpeses. By using such procedures. SBA does not waive any Federal immunity from stste or local
control, penalty, tax, or Eability. As to this Nate, Borrower may not claim or assert sgeinst 584 any local or state law 1o deny any ohligation,
dafaat any claim of SBA, or presmpt Faderal law.

LENDER'E RIGHTS. Upon the cecurrence of any default described in the "Death or Insohvency™ or "Creditor or Forferture Procssdings® clausas,
to the extent that any such default by @ guarantor relates to the matters described in the clauss "Death or Insohvency” of the paragraph entitled
"DEFALULT®, the entire unpaid principal balance under this Mote and all scerued wnpaid inferest shall become mmediately dus, without notice,
doclaration or other action by Lender, and then Borrower will pay thot amount. Upan the sceurrance of any ather defsult desaribed in that
paragraph. Lender may declare the entire unpaid principal balance under this Note and all scorued unpaid interest immediately due, without
notice, and then Borrower will pay that amount.

ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone eles to help collect this Note if Borrower does not pay. Borrowaer will pay
Lender that amount. This includes, subject to any limits under agplicabla Isw, Landet hd attorneys' fees and Lander's legal expenses whather or
not there is a lwwsuit, including atterneys' fees and far fincluding efforts to medify or vacales any sulomatic
stay or lmuncwnl appeals. and any anticipated poss-udgment collection uwl:u H not prohibited by applicable law, Borrower also will pay
any court costs, in addition to all ether sume provided by law.

JURY WAIVER. Lender and Borrower hareby waive the fght to any jury tral in any action, proceeding, or eounterclaim brought by either Lander
or Bomowaer against the other.

GOVERNING LAW. This Note will be governed by federal low apphcable to Lender and, to the axtent not presmpted by faderal law, the lawe of
the State of Alabama without ragard 1o its conflicts of law provisions. This Note has been accepted by Lendar in the State of Alabama.
DISHONORED ITEM FEE. Borrower will pay 8 fee to Lendsr of $10.00 if Borrower makes a payment on Borrower's loan and the check or
preauthorized charge with which Borrower pays is later dishonored.

RIGHT OF SETOFF. To the extent i by i law, Lender & right of setoff in all Barrower's sccounts with Lender (whether
checking, sawings, or some other accownt). This includes all accounts Borrowar holds jointty with someona alse and all accounts Borrower may
open in the future. However, thie does not include any IRA or Keogh accounts, or any trugt sccounts for which sstoff would be prohibited by
law. Borrowar authorizes Lender, to the extent permitted by applicable law. to charge ar setoff all sums owing on the debt againgt any and all
such accounts.

COLLATERAL. This loan is unsecured.

This Note i the entire understanding and agreements of the parties as to the matters set forth in this Note. Ne

alteration or amendment of this Note shall be effective unless given in writing and signed by the party or parties sought to be bound by the
aiteration or amendmant.
SEVERABILITY. i a court of competant jurisdiction finds anmy provision of this Mote to be dllegal. invalid, or unenforceable as to any
circumnstance, that finding shall not make the offending provision iBegal, invalid, or unenfarceable as 1o any other circumaance. I feasible. the
offending provision shall be considered modified 20 that it becomes legal, valid and enforceable. If the offending provision cannot be so
madified, it shall be considered daleted fram thiz Note. Unleas atherwize required by law, the illagality. invalidity, or unenforceability of any
provision of this Note shall not affect the legality. validity or enforceability of any other provisicn of this Note.

ADDITIONAL Notwi ing any ather igi of this Note 1o tha conirary: (8] Lendsr's Ramediea. Lander elso may exercisa
any and all remedies available to it. Lender's rights are cumulative and may be exercised topether, separately, snd in sny order. (bjNe
Aszsignment. Borrower agrees not to assign any of Borrowes's rights or obligations undar this Nate; (c|F The terms

and "sarly payment” mean any payment that exceeds the combined ameownt of interest, principal dwe, and charges due as of the date Lendes
recalves that payment. Tne amount of this excess will be applied to the outstanding principal balance:{diFinal Paymant. Borrower agrees that,
if Borroweer owes any late charges, collection costs or othes amounts under this Nota or eny related documents, Borrower's final payment under
this Nete will include all of these amounts, as well as all unpaid principal and seccrued interest:(elLoan Fees., Borrower agress that &l loan fees
and other prepaid finance charges are fully eerned as of the date of the loan and will not be subject to refund upon early payment (whether
voluntary or as a result of default].

ADDITIONAL EVENTS OF DEFAULT. Natwithetanding amy other provisians herein to the contrary, each of the following also shall be an Event of
Default heraunder:

[l W the Borrewsr is an LLC, any change in the ownership of twenty-five percent (26%) of more of tha membership interests in Burowar.
[l Amy ma adverse change in the financial condition of any guarantaor,

BUSINESS PURPOSE. The Borrawer agrees to use the proceeds of this Mote or Credit Agreement solely for business purposes and not any
pargonal, family or household purpose.

JURISDICTION. Any legal action or proceeding brought by Lender or Borrewer against the other erising out of or relating to the loan evidenced
by this instrument (s *Procesding™) shall be instituted in the federal cowrt for or the state cournt sitting in the county where Lender's office that
made this loan Is lecated. With respect 1o any Proceeding, each Borrowes, to the fullest extent permitted by lsw: [i] waives any objections that
Barrower may now or hereatter have bazed on venus andler forum non conveniens of any Proceeding in such court; and i} irrevocably submits
to the jurisdiction of any such court in any Proceeding. Notwithstanding anything to the contrary hersin, Lender may commance lagsl
procesdings or otherwise proceed apainst Borroweer in any other jurisdiction i¥ determined by Lender to be necessary in arder to fully enforce or
exarcies any right or remedy of Lender relating to this lean, including without limitation, reslization upon colletersl thet securas this loan.

OTHER COLLATERAL. Collateral securing ather loans with Lender may also secure this loan, To the extent collateral previously hes been given
to kendar by any parson which may secure this loan. whather diractly or indwectly. it is specifically agreed that. to the extent prohibited bylaw.
all such consisting of b goods will not secure this losn. In addition, if any collateral requires the giving of a right of rescission
u‘ndlr Truth in Lending for this loan, such collateral also will not secure this loan undess and until all required notices of that right have been
given.

CHANGE IN INITIAL INTEREST RATE. If thig Nota evidences an extension of credit with a varisble rate and an Initlal or & current interest rate or
m-x L] Im.'b:d, the initial or current rate of index stated on the Note may differ from the actual rate or indox due to changes in the rate or index

Fore: closing,

CONSTRUCTION OF DOCUMENTS. In the event of any conflict within the provisions of thiz Note or betwean this Note and any other document
referrad to or executed In connection with this Note, and notwhthstanding any other provislon 1o the comtrery in any of the foregoing, the
provisions most favarsble to Lender shall contral, The parties hereto agree and acknowledge that no rule of construstion parmitting & requiring
any clasned ambiguities to be resolved against the drafting party shall be employed i the interpretation of this Note or any of the other
documants refarred 10 or executed in connection with this Note,

ERRORS AND OMISSIONS. | agres that if desmed necessary by Landar or any agent closing the loan evidenced by this Note (“the Losn®],
Lender or the agent may correct and adjust this Mote and any other documents executed in connection with the Loan {*Releted Documents®) on
my behalf, az i | ware making the correstion or adjustmens, in order 1o correct clerlcal errors, A clerizal error is iInformation in 8 document that
B missing or that does not reflect agourately my agreament with Lendir at the tima the dooumant was executed. IT any such clarical errors ane
matesial changes, | agree to fully cooperate in cormecting such errors within 30 days of the dats of mailing by Lender of @ request 1o do that,
Any change in the documants after they are signed to reflect a change in the agreemant of the partios is an "afteration” or "amendment,” which
must be in writing and signed by tha party who will be bound by the change.

MINIMUM INTEREST RATE. Motwithstanding anything to the cantrary contained in your note, credit agreement or ather instrument {the *Note®)
your intsrest rats or Periodic Rate, will never ba lowaer than the legal minimum interest rate or floor as desoribed in your Note. If your Mote
provides for a variable rate tied to an index plus a margin, that mte may, at fimes, total an amount less than the Minimum Intorest Rate. n such
case your interest rate or Pariodic Rate will ba the stated Minimum Intarest Rate. In the avent that the sum of the Index ples the margin is
greater than the Minimum Interest Rate, than this highsr rate shall be the interest rate of Periodic Rate charged on your Note.

REINSTATEMENT OF MINIMUM INTEREST RATE OR INDEX. If the Mote provides for a minimum interest rate or minimum interest rate index
[sometimes referrod to as the "floor”], and such minimum interest rete of minimom interest rate indec is waived or removed in conjunction with
Borrower entéring nto an intetest rate swep ransaction, such minimum interest rate shall aummatically ba reinstated i, and at the time, the
intarast rate swap tranaaction is canceled or tarminaled for any reason.

SUCCESSOR INTERESTS. Tha terms of this Mote shall ba binding upon Bamowes, and upon ‘s heirs, T e,
successtes and assigns, and shall inure to the benefit of Lender and its successors and assigns.
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GENERAL PROVISIONS. I any part of this Note cannot be enforced, this fact will not atfect the rest of the Mote. Lender may delay or forgo
enforcing any of ite rights ar remedies under this Note withowt losing them. Barrower and any other persan who signs, guarantess or andorsas
this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terrma of this
Note. and unlass atherwiae expressly stated in writing, no party who signs this Note, whether as maker, guaramor, accommodation maker of
endorser, shell be releazed from liability. All such parties agree that Lender may renew o extord (rapeatedly and far amy langth of time] this
|oan of rebease any party or guarantor or collsteral; or impair, fadl to realize wpon or perfect Lender's security interast in the collateral: and take
any other sction deemed necessary by Lender without the consent of or notice te anyone. All such partias also agree that Lender may modify
this laan without the consant of or notice to anyone ather than the party with whom the modification is made, The obligations under this Note
are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIFT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

THIS NOTE IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS NOTE IS AND SHALL CONSTITUTE AND HAVE THE EFFECT OF A
SEALED INSTRUMENT ACCORDING TO LAW.

BORRDWER:

GEE GRD! »

By: ™ [Soal)
KIM THORPE, Chief Financial Officer of GEE GROUP
INC .

Lasarf, i 1EADLI30 Comn Mo U5 Companeian. LR, 0000, 4 Mgm marved. - CllumeSARF UGS G TR GG Fie3T
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PROMISSORY NOTE

“LéanNo

“Eait 4 ot I' " Accoinit {Eﬁﬁmrj Thirtiaks
04A0.1959 69097

Flefuruncus in thn hm«:a nbovc arg 'or Lcrdcr 's usa only and do not lirnit the applicability of this document to any particular loan or item
Any item alyove containing ***** has been omitted due to text length limitations.

Borrower:  SCRIBE SOLUTIONS, INC. Lender: BBVA USA
JTE1 BELFORT PRWY SBA PPP FL
JACKSONVILLE, FL 32268 100680 SKINNER LAKE DR
JACKSONVILLE, FL 32246
BODZ3S1996

Principal Amount: $277,072.00 Date of Note: May 1, 2020

PROMISE TO PAY, SCRIBE SOLUTIONS, INC, l'!wrowlr" promises to pay to Bﬂ'\f’.l. USA ["Lender"], or order, in lawiul money of the United
States of America, the principal amount of Two v & DO/100 Dellars {$277,072.00), togethar with

intarest an the unpaid principal balance from May 1, 2020, calculated as desoribed in the "INTEREST CALCULATION METHOD® paragraph using
an intersst rate of 1.000% per annum based on & year of 360 days, until paid in full The interest rate may change under the terms and
conditions of the "INTEREST AFTER DEFAULT" saction.

PAYMENT. Borrower will pay this loan in 18 payments of $15,585.71 sach s first pay is due 1, 2020, and
all subssquant payments are dus on the same day of ssch menth after that. Borrower's final payment will be due on May 1, 2022, and will be
for all principal and all accrued intorest not yet paid. Payments ineluds principal and interast. Unlass otharwise agread or required by appiicable
Lawr, paymants will ba appliad first to intorest, then to any fess or amounts for additional products or services you obtain in connection with this

lean [such o3 dobt ear iam, eradit i coverage, ate.) that are payable with or as part of yeur
lwnom. Ihln m plincipnl due, ﬂ'\m o Yy unpmﬂ collection coste and other charges due under thiz Mots, with any remaining amount to the
balance, will pey Lender at Lender's address shown above or at such other place as Lender may designate in

Witing.

INTEREST CALCULATION METHQOD. Intersst an this Note is computed on a 3E5/360 basis; that is, by applying the ratio of the intersst rate
over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance s
outstanding. Al interest payable under this Nots is eomputed using this method. This calsulation method results in & higher eMastive intaragt
rato than the numeric interast rate statad in this Note.

TRANSACTIONS WITH AFFILIATES. Borrower shall not directty or indirectly ncluding through its parent companylies]. subsidiary(ies], or
aifiiate{s)] transter any proceeds of the Loan to. ror use tham for the benefit of, a Bank Alfilste, including using any of the procesds af the
Loan to make any payment on {or with respect to) any loan of cther debt from any Bank Affliate, Borrower may request a kst of Bank
Affliztes, which is Updated on & quartedy basis. fram the Bank by contacting its relationship manages, The term "Bank Affiliate™ means any
entity (1) that is directly or indirectly {including ownership through a trust and beneficial ownership), controlling, controlled by, or under common
comtrol with Lender {such an entity & “Control Entity®), {2} In which & majority of its directors, trustees, or general partnere for individuals
exeroleing similar functions) eanstitute a majarity of the persons halding any such affice with Lender ar a Contral Entity, (3] that is sponsased
and advised an a contractual basis by Lender or another Bank Affikate. or (4] that is an inwestment fund for which Lender or any other Bank
Affiliate serves as an investment adviser. Ownarship of filteen percent {15%| or more of the ownership interest in an entity shall be deemed
cantrol of the antity. snd each genersal partner ghall be desmed io have control over a parinarship.

To the extent the proceeds of this Loan will be used to purchase securities fregardless of whether such purchase is conducted through BEVA
Securities Inc. or through anather broker-dealer): (1) no securities of a Bark Affliate (including these underwritten by a Bank Affiiate) shall be
purchassd during an lesuance or underwriting periad, or in & way that would transfer Loan proceeds 1o a Bank Affiliate: (2] no securities shall be

purchased whare & Bank Affiliate is selling them as principal [even in the open market); and {3} Borrowar agrees 1o promptly notify Lendar of amy
wiglation of this provision.

Failure to comply with the foregaing Tr. & with AfTillates regui &1 any time during the tarm of this Agreemant, including renewals
and extenslons thereot, shall be deemed a Default and subject to the default provisions and remedies available 1o Lender.

PREPAYMENT. Borrower may pay without penalty all or a portion of the ameunt owed earier than it is due. Early payments will not, unless
agreed ta by Lender in writing, refieve Borrower of Borrowar's obligation to continue to maks payments under the payment schedule. Bather,
early paymaente will reduce the principal balance dus and may result in Borrower's making fewer payments. Borrower agrees not to send Lender
payments marked “paid in full®, "withaut recourse®, or similar I.ln:gulga I Borrower sende such a payment, Lender may sceapt it without
lesing any of Lender's r:ths under this Note, and Borrower will remein obligated 1o pay any further amount owed to Landsr, Al wiritten
cammunications amounts, g any chack or oth-r that that the pay i

"payment in full” of tha lmuunt awaed or that is tendared with other i itati ar as full sati ion of a amount must ba
mailed or delivered te: BEVA USA, SBA PPP FL. 10060 SKINNER LAKE DR, JA.I‘.“ICEDWI.I.E FL 32248,

LATE CHARGE. If a payment is 10 days or more late, Borrawer will be charged 5.000% of the regularly seheduled payment.

INTEREST AFTER DEFAULT. Upon default, including fallure to pay upon final maturity, the intarest rate on this Note shall be increased to
18.000% per annum based on a year of 380 days. Howewer, in ne event will the interest rate exceed the maximum interest rate limitations
under applicable law.

DEFAULT. Each of the following shall constitute an event of default {"Evert of Default"] under this Note:
Payment Default. Borrower fails to make any payment when due under this Note.

Other Defauits. Borrower falls 1o comply with or w0 perform any ather term, COVENnant or contained in this Note or in
amny of tha related decuments of to comply with or te perfarm any term, obligation, eovenant of canditien sontained in any other sgresment
between Lender and Borrower,

Default in Favor of Third Parties. Borrowsr or sny Grantor defsulis under any loan, exension of cradit, sscurity agreement, purchase or
sales agreemant, of any other agreemant, in fevor of any other craditor or parson that may materially affect any of Bomowar's property of
Borrower's ability to repay this Note or perform Barrower's obligations under this Note or any of the related documents.

Falss Statements. Any warranty, reprasentation or statement made er furfished to Lender by Barrawer o on Borrawer's behalf under this

Wate or the related documents is false or misleading in any material respect. either now or at the time mede or fumished or becomes false

ar miglgading at any time thereatter,

Insabvancy. The dizssolution or termination of Borrower's existence &8s 8 going business, the insalvensy of Barrower, the appointrment of a

receiver for any part of Bomower's property, any assignment for the benelit of creditors. any type of creditor workoul, of the
nent of any p under any bankruptoy or inscheency laws by or against Borrower,

Creditor or Forfeiture Procoedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, seli-help,
repassession or any other method, by any creditor of Borrower or by any govesnmeral agency againsl any colleteral secwing the loan.,
This inchudes a garmishment of any of Borrower's aceounts, ineluding deposit sccounts, with Lender. Howaver, thiz Evert of Default shall
not apply if there s & good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or
forfelture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture preceeding and deposits with Lender monies or
B surety bond fer the creditor or forfeiture proceeding. in an amount determined by Lender, in its sole discretion, as being an adequate
reserve of hond for the dispute.

Events Affecting Guarantor. Any of the preceding events eccurs with respect to any guarantor, endorsar, surely, or accommodation party
of any of the ess of any . EuREty, OF party dies of becomes incompatent, or revokos of
disputes the velidity of, or llakdlity under, any guaranty of tlm indebtedness evidenoed by this Note.

Change In Ownership. Any change in ownership of twenty-five percent [28%) or more of the common stock of Borrowar.

Adverse Changs, A material adversa change oceurs in Borrower's financlal condition, or Lender beliewes the prospect of payment or
performance of this Mote is impaired.

Inssourity. Lender in good faith belisves itself insecure.

EXHIBIT 10.3
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UNITER STATES SMALL BUSINESS ADMINISTRATION (SBA) GOVERNING LAW. When SBA is the holder, this Notwe will be interpreted and
enforced under Faderal law, including SBA regulstions. Lender or SBA may use state or local procedures for filing papers. recording docusmants.
giving notice. foreclosing liens, and ather purposes. By using swch procedurss, SBA does not waive any Federal immunity from state or local
control, penalty, tax, or liabity. As to this Note, Barrower may not claim or assert against SBA any local or state law 1o deny any ebligation,
dafeat any claim of SBA, or preampt Fedaral law.

LENMDER'S RIGHTS. Upon defsult. Lender may declare the antirs unpaid principal balance under this Note end all accrued unpaid interest
immediately due, and then Borrower will pay that amaunt.

ATTORNEYS' FEES; EXPENSES. Lendar may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pey
Landar the amount of thess costs and expansas, which includes, subject to any imits under applicable law, Lender's reasonable sttorneye” fees
and Lender's legal expenses whether or not thers is a lawsuit, incleding reasonsble attomeys' fess and legal exponses for bankruptoy
procesdings (inchuding efforts to modify or vacate any autamatic stay or injunetion), and appests. I not prehibited by applicable law, Borrower
alsa will pay any court costs, in addition to all other sums provided by law,

JURY WAIVER. Lender and Basrower haraby waive tha right te any jury trial in any action, procesding, or countarclaim brought by either Lander
or Borrower against the other,

GOVERNING LAW, This Note will be governed by feders! law applicable 1o Lander and, ta the extant not preempted by faderal law, the laws of
tha State of Florida witheut regard to its conflicts of law provisions. This Note has been accepted by Lender in the State of Florida.

DISHONORED MEM FEE. Borrower will pay a fee to Lender of $10.00 if Borrower makes o payment on Borrower's loan and the check or
preauthorized charge with which Borrower pays le later dishonored.

RIGHT OF SETOFF. To the extent permitted by applicabls law, Lender reserves a right of satolf in afl Borrower's accounts with Lender {whether
checking, savings, or some other account]. This includas all accounts Barrawer holds jintly with sameane else and all sccounts Barrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Borrower suthorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the debl against any and all
such accounts,

COLLATERAL. This loan is unsecured.

AMENDMENTS. This Note i the entire und; ding and agreements of the parties as to the matters set farth in this Note. Mo
alaeation of amendment of this Note shall be effective unless givan in writing and signed by the party or parties souwpiht W be bound by the
alteration or amendment.

SEVERABILITY. If 3 court of competont jurisdiction finds any provision of this Note to be illagal. invalid, or unenforcaable @5 to any
circumatance. that finding shall not make the offending provision illegal, invalid, or wnenforceable as to any other circumstance. H feasible, the
offending provision shall be considered medified so that it becomes legal, valid and enforcoable. i the offending provision cannot be so
modified, it shall be considered deleted from this Note, Unleas atherwits required by law, tha iSegality, invalidity, or unenforceability of any
provision of this Note shall not affect the legality, validity or enforceability of any other provision of this Note.

ADDITIONAL P ding any othar provisi of this Note to the contrary: (ajLender's Remedies. Lender also may exeicisa
any and all rermedies evailable to it Lender's rights are cumulative amd may be exercised together, separately, and in any order; [bNo
Assignmaent. Borrower agrecs not to assign any of Borrowar's rights or obligations wnder this Note; (c)Prepayments. The terms “prepayment”
and "early payment® mean any paymeni that exceeds the combined amount of interest, principal due, and charges due as of the date Lender
raceives that payment. The amount of this excess will be applied to the cutstanding principal belence; (diFinal Payment. Borrower agraes that,
if Bornower owes any late charges, collestion costs or other amouwnts under this Note or any related documents, Borrower's final payrment under
this Note will inchude all of these amounts, as well 25 all unpaid principal and acerued interest:|a)Loan Fees. Borrower agrees that all loan faes
and other prepaid finance charges are fully sarned as of the date of the loan and will not be subjeet to refund upan early payment [whather
valumtary or & & result of default].

ADDITIONAL EVENTS OF DEFAULT. Natwi ding any other previzgiens harein to the contrary, sach of the following also shall be an Evant of
Default eraunder:

t} M the Barrawer is an LLC, any change in the ownership of twanty-five percent [25%) or maore of the ip Interests in B

{il} Any materisl adverse change in the financial conditien of any guarsntor.

BUSINESSE PURPOSE. The Borrower agrees to use the procesds of this Note or Credit salely for and not any

parsonal, tamily o housahold purpogs.

JURISDICTION, Any legal action or proceeding brought by Lender or Barrawer against the other arising out of or relating 1o thae loan evidenced
by this instrument (a "Proceeding”) shall be instituted in the federal court for or the state court sitting in the county whers Lander's office thet
mads this loan is located. With respect 10 8ny Proceeding, esch Borrower. to the fullast sxtent pnrmmsd by awe: (i) waives any objections that
Borrower may now ar hereaftar have based on venue andhr fomm non cennmna of any Proceading in such court: and [ii} irrevocably submits

to the jurisdiction of any such court in any F Mo ything to the comrary hersin, Lender may commance logal
proceedings or otherwise proceed agains: Borrower in any other |umd|c:|un |f dummlngﬂ Iw Lender 1o be nacessary in order to fully enforce or
exgroise any right or remedy of Lender relating to this loan, i ion upon collateral that secures this loan.

OTHER COLLATERAL. Collateral secwing other loans with Lender may also secure this loan. To the extent collateral previously has been given
to lendar by any person wmr.h may sscure this loan, whether dirsctly or indirestly, it is specifically agreed that, to the extent prohibited by law,
all sueh goods will not secure this loan. In addition, if any collatersl requires the giving of a right of rescission
under Truth in Lending for !P!ll loan, sush ealisteral aiso will not seoure thiz loan unlass and until all required notices of that right have been
givan.

CHANGE N INITIAL INTEREST RATE. If thiz Mote evidences an extension of credic with a varisble rate and an initisl or 8 current interest rate or
index is stated, the initial or current rate or index stated on the Note may differ from the sctusl rate or index dus to changes in tha rate or index
before clasing.

CONSTRUCTION OF DOCUMENTS. In the evant of any conflict within the provisions of this Note or between this Note and any other document
referrad to or executed In conmecticn with this MNote, and notwithstending any other provision to the contrary in any of the faregoing. the
provisions mest favorable to Lender shall control. The parties hareto agres and acknowledge that no rule of construetion permitting or requiking
any cleimad ambiguities to be resolved against the drafting party shell be employed in the interpreletion of this Note ar any of the other
dacuments referred to or exscuted in connaction with this Note,

ERRORS AND OMISSIONS, | agree that if deemed nacessary by Lender or amy sgent closing the loan evidenced by this Note [Pthe Loan®),
Lender or the agent may correct and adjust this Mote and any ather documents executed in connaection with the Loan {"Related Documents”] on
my bahalf. as if | ware making the correction or adjustment, in order to carrect clerical errors, A clerical error is Information In & document that
is mizsing or that does not reflect accurately my agreemant with Lender at the time the docurnent was exeauted. IT any such elerical arrars are
material changes, | agree to fully coopesate in correcting swch errors within 30 days of the date of mailing by Lender of a request fo do that,
Any change in the decumenta efter they ere signed Lo reflect & change in the agreement of the parties is an "afteration” or "amendmaent.” which
must ba in wiiting end signed by the party who will be bound by the changa.

MINIMUM INTEREST RATE. Motwithstanding anything to the contrary contained in your nate, credit agreement or other instrument {the "Nots"}
your interest rate or Periodic Rate, will never ba lower than the legal minimum intersst rate o floor as deseribed in your Note. If your Note
provides for a variable rate tied 1o an indax plus a margin, that rate may, at times. total an amount less. than the Minimum Interest Rate. In such
case your interest rate or Periodic Rata will be the stated Minimum Interest Rate. In the svent that the sum of the Index plus the margin is
greater than the Minimum Interest Rate, then this higher rate shall be the interest rais or Perlodic Rete charged on your Note.

REINSTATEMENT OF MIMIMUM INTEREST RATE OR INDEX. If the Mote provides for & minimum interest rate or mirimum intersst rete Index
isometimes referred to as the floor'], and such minemum interest rate or minimum interest rate ndex is waived or removed in conjunction with
Borrower gritering into &n intorest rate swep transaction, such minimum irmerest rate shall suromatically be reinstated if, and at the time, the
interest rate swap fransaction is canceled ar terminated for any reasan.

SUCCESSOR INTERESTS. The terms of this Mote shall be binding upon Borrowes, and wpon 's heirs, repr s,
sucteseors and asgigng, and shall inure 1o the benefit of Lender and its successors and assigns.

GEMERAL PROVISIONS. If any part of this Note cennot be enforced, this fact will not affect the rest of the Notwe. Borrower does not agree or
intend to pay, and Lender dors not agres or intend to contract for, charge. collect, take, reserve or receive [collectively referred o herain as
“charge or colleci™], any amount in the nature of interest or in the neture of a fee for this loan, which would in any way or ewent |including
demand, prepayment, or acceleration] cause Lender ta charge or collect more for this loan than the maximum Lender would be permitted to
chargs or collect by federal law or the law of the State of Florids {as applicsble]. Any such excess interest or unasuthorized lae ghall, instesd of
anything stated to the contrary, be applied first to reduce the principal balance of this loan, and when the principal has been paid in full, be
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refunded to Barrowaer, Lender may delay or forgo enforcing any of its rights or remedies under this Note without loging them. Baorrower and any
other parson whao signs, guarantees or endorses thiz Note, 1o the extert allowed by law, waive presentrment, demand for payment, and notice of
dishonar. Upon any change in the terms of this Note, and unless otherwise expressly stated in writing. no party whae signs this Nete, whather
a5 maker, guaranter, ion makat ar ; shall be released from liabiity. All such parties agrss that Lender may renaw or extend
(repedatadly and for sny length of time) thiz loan or releass any party or guarantor or colletersl; or impeir, fail to realies upon or perfect Lender's
security intarest in the callateral: and take any othar action desmed necessary by Lendar without the consent of or notice to anyone. All such
parties also agree that Lender may modify this loan without the consent of or notice to anyone other than the party with whom the modification
is made. The obligations under this Note are jeint and several.

PRIOR TO SIGNING THIS NOTE. BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERME OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

ECRIBE SOLUTIONS, INC.

LT, Y, 1RSI G, e USA Corpreris VERT, 20 AR IRRED Memve, TL G RIRIAEIT T RPN PR
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PROMISSORY NOTE

Frincipal Loan Date Y Loan No Calf 1 Coll Apeount DOfficer | Initials
$1,206,130.00 | 04-28-2020 [04-23.2022 | 6783676880 D4A0 | 980 : 60097 -

Rederences in the boxes above are for Lender's use only and do not Fmit the applicab@ity of this decument 1o any particular loan or item.
 item above containing ™* *** has been omitted due to text length limiations.

B Y AGILE Lender: BEVA USA
1000 WINDWARD wm:oum‘i STE 16 SBA FPP OUT OF FOOTPRINT
ALPHARETTA, A 30005 701 SOUTH 32ND STREET
BIRMINGHAM, AL 35233
BOO2391 296
Prineipal Amount: $1,208,130.00 Date of Note: April 29, 2020

PROMISE TO PAY. AGILE RESOURGES. ING. {"Borrowar”] promises to pay to BEVA USA (“Lendsr™]. or order, in lewiul monsy of the United
States of Amerdca, the principal amount of One Million Twe Hundred Six Thousand One Hundmd Thirty & 00100 Dollars (41.206,130.00),
togathar with interest on the unpaid principal balance fram Agpril 28, 2020, caloulated as desoribed in the "INTEREST CALCULATION METHOD®
paragraph wsing an intarast rate of 1,.000% per annum based on a year of 360 days, until paid in full. The interest rate may changa under the
terme and cahditions of the "INTEREST AFTER DEFALLT® saction,

PAYMENT. Borrower will pay this lozn in 18 paymonts of $67,882,29 aach payment. Bomower's fitst payment is dus Novambear 29, 2020,
and all subsequent paymants afe due on the sama day of sach month after that. Borrewser's finasl payment will be due on April 28, 2022, and
wiill b for aff principal and all accrued interest not yet paid. Payments include principal and imterest. Unless otherwise agreed or requised by
applicable law, payments will be appiled l’i-st 1e |nww|, lhnn 1o uﬂy fewz or amounts for sdditional products or services you obtain In
connaction with this loan (such as dabt eredit i warranty ate.] that are payable with ar
25 pan of your payment, then 1o principal dun, then to any unuld sollection costs and other charges dua urdet thiz Neta, with any remaining
amaount te the sutstanding pancipal balance. Borrower will poy Londer at Lendor's address showen above or 8t such other place &s Lender may
designate in writing.

INTEREST CALCULATION METHOD. Intorast on this Note i computed on 8 366/360 bazis; that is. by applying the ratio of the interest rate
over a year of 360 days, mukiplied by the outstanding principal balance, multiplied by the actual number of days tha principal balance is
outstanding. All intarest poyable under this Note is computed using this methed. This calculation method results in & higher effective intarest
rato than the numeric interest rate stated in this Note.

TRANSACTIONS WITH AFFILIATES. Borrower shall not directly or indirectly [mchuding theough its parent company[ies), subsidiary(iss], or
afffiatels)) transfer any procaeds of the Loan fo, nor use them for the bemefit of, & Benk Affiliate, including using any of the proceeds of the
Losn 1o make any payrent on [or with respect to] any loan or other debi from any Bank Affiliste. Borrower may request a list of Bank
Affiliztes, which is updated an & quarterly biasis. from the Bank by contacting its relstionship manager. The term "Bank Affilate® means any
entity (1] that iz direcily ar indirectly [chding ownership lhruunh a trust and beneficial ownership), controdling. contralled by, or under commoen
:nnlrul with Lender lsuc‘n an emlt\l a "Control Entity®], (2} in which a majosity of its directors, trustees, or general partnars jor indwviduals

e Sirmilar & majorty of the pereans holding any sueh affice with Lender ar & Cantral Entity, [3] that is sporsored
and advised on o contractual basis by Lender or anothar Bank Affiliate, or (4) that & an imvestrmant fund for which Lender or ey other Bank
Affiliste saives 28 an investment adviser. Ownership of fifteen percant [16%) or more of the ownership interest in an entity shell be deemed
contral of the entity. &nd each peneral partner shall ba deemed to have contrel over m partnasship,

To tho axtent the procasds of this Lean will be used 1o purchase securities regardless of whether such purchase is conducted through BEVA
Seaurities Inc. or through another broker-dealer): [1) no securithes of a Bank Alfiliate (including those underwritten by a Bank Afflinta) shall be
purchesed during an issuanoe or wnderwriting period, or in & way that would transfer Loan proceeds to a BEank Affiliate; (2) no securities shall be
rurchesad whare & Benk Alfiliata ig selling them as principal [even in the open market): and (3] Borrower agrees to promptly notity Lender of sy
viotation of this provision.

Failure 1o comply with tha foregoing Transactions with Alfiliates reguirerments st any time during the term of this Agreement, mcluding renewsls
and extensions thereof, shall be deemed a Default and subject 10 the default provisions and remedies available to Lender,

PREPAYMENT. Barrower may pay without penalty all ar & portion of the amount owed sadier than it iz dus. Early payments will not, unboss
agreed to by Lemdar in writing, refieve Borrower of Bommower's obfigation 1o continue 1o make payments under the payment schedule. Rather,
early payments will reduce the principal balance due and may resutt in 's making fewer Borrawer agraes not o send Lendar
payments marked "paid in full”. "without recourse®. or similar knguage. | Borrower semds such a pavment, Lender may accept it without
loging any of Lender's rights under this Note, and Borower will remain obligated te pay eny further amount owed 1o Lender, Al written
communications concaming disputed amounts. including any check or other payment instrumant that indicates that the payment constitutes
“payment in full” of the amount owed or thet is tendored with other conditions or limitations or as full satisfaction of a disputed amount must by
mailed or delivered ta: BEVA USA, SBA PPP OUT OF FOOTPRINT, 704 SOUTH 32ND STREET, BIRMINGHAM, AL 35233,
LATE CHARGE. If & payment is 10 days or more lats, Bowowsr will be charged 5.000% of the regularly scheduled paymant or $40.00,
wihichavar is greater.
INTEREST AFTER DEFAULT. Upon defaull, ncluding faikes to pay wpan final maturity, the interest rata on this Mote shall be increased 1o
18.000% per snnasm based on & yeor o 360 daye. However, in no avent will the interest rate excesd the maximum interest rate limitations
under applicable law.
DEFALILT. Each of the following shall constitute an event of default [*Event of Default") under this Note:
Paymem Default. Bormower lails 1o make any payment when due undsr this Note,
Other Dofaults. Bormowar fails to comply with of 1o perfasm any other terrn, obligation, sevenant or condition contained n this Mote ar in
any of the related documants o to comply with o 1o peform any term, obligation. covenant or condition contained i any other agreament
between Lender and Borrawor.
Drafault in Favor of Third Parties. Borrower o any Grantar defaults undes any loan, extension of cradit, sscurity agreement. purchase or
sales apreement. of any other agreement. in favar of any othes erediter of parson that may materially affect any of Borrower's property or
Barrower’s ability to repay this Note or parform Borrewar's obligations undsr this Note or any of the related documents,
Falés Stalamants. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrawer's bahalf under this
Note or the releted documents is false or misleading in any material respect. either row or at the time made or furnished or becarmes Tukse
or misleading at sny time therealier.
Insolvency. The dissolution or termination of Bormswar's existence 88 & going business, the insclvency of Borrower, the appointmen of &
recelver for any part of Borrower's property, any sss'gnmem for the benefit of creditors, any type of crediter warkowt, or the

et of any p ingy undir sy w laws by of against Borrower.
Coaditor or Forfeliure Pr [+ nent af or forfeiture proceedings, whether by jpedicial roceadng. seli-heip,
FEPISSESSION OF any other method. by any creditor of Bnmmer or by amny povernmanial sgenay against any collateral seouring tha losm.
This includes a af any af 5 g daposit sccounts. with Lender. However, this Event of Default shafl

not appdy i thate & s good faith dn!plu‘w by Borrawer as ta the vuiduty or reasonableness of the claim which is the basis of the ereditar or
forfeiture proceeding and if Borrower givas Lender written notice of the creditor or forfeiture proceeding and deposits with Lender manies or
a surety bond for the ceditor or forfeiture proceeding, n an mmount determined by Lender, in its sole discretion, as being an adequele
rasarve o hond for the dispute.

Evenits - Any of the pe ing events nocurs with respect to any guarantor, endarser, surety, or sccommaodation party
of sny of the Indehmunegs of any gnaranlnr andosger, surnty, or accommodation party dies or becomes incompetent, of revokes of
disputes the walidity of, or liability under, any guaranty of the indebtedness evidenoad by this Mote,

Change In Owmership. Any change in ownership of teenty-five percant (26%)] or more of the eomman stock of Bartower,

Adverse Change. A material adverss change accurs in Bomower's financisl condition, or Lender belleves the prospect of payment or
performance of this Note is impaired.

EXHIBIT 10.4
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Insecurity. Lender in good faith believas itsell msecure.

UNITED STATES SMALL BUSINESS ADMINISTRATION (SBA] GOVERNING LAW. Whan SBA is the holdor. this Note will be interprated snd
anforced under Fadersl law, including S8A regulations. Lender or SBA may use state or local procedures for fling papers, recording documents.
giving notice, foreclosing liens, and other purpoeses, By using such progodures, SBA doos not waive any Federal immunity from state o logel
aontrol, penalty. tax. or Kability. As to this Note. Borrower may not claim or assert apsinst SBA any local ar state lsw to dery any obligation,
defost any cliim of SBA, or preempt Federal low,

LENDER'S RIGHTS. Upon the scaurrence of any default deseribed in the "Death o Insolvaney® of "Creditor or Forfaiture Frocesdings® clauses,
to the extent thet ary such default by 8 guarantor relates to the matters describad in the clause "Death or Insohvency™ of the paragraph entitied
*DEFAULT®, the entire unpald principal balance under this Note and all scorued wapaid inferest shall become immediately due. without notice,
declaation or other action by Lender. and then Borower will pay that amount.  Upon the coourrence of any other default described in that
paragraph, Lender may declsre the sntire unpaid principal belance under this Note and sl scorued unpaid nterest immediatsly due, without
notice, and then Borrower will pay that amaunt,

ATTORNEYS' FEES; EXPENSES. Lender may hire or pey someone else 1o help collact this Mote i Borrowar does not pay, Borrower will pay
Lendar that amount. This includes, subject to any limits under spplicable law, Lender's attomaeys' fees and Lander's legal sxpensas whethar or
not there is & lawsuit. including atiomeys’ fees and expenses for bankruptey proceedings (inchuding efforts 1o modify or vacete any aulomatic
stay or mjunction), appesls. and any anticipated post-pdgrmient collection services, IF not probilited by applicabile law, Bostower also will pay
amy court costs, in sddition 1o all other sums provided by law,

JURY WAIVER. Lender and Borrower hereby waive the right to any jury irial in any sction, procesding, or counterclalm brought by afther Lendar
or Borrewer agains! the other,

GOVERNING LAW, This Note witl be governad by fodaral law applicabla ta Lender and, 1o the axtent not preomptad by fedsral law, the lews of
the State of Alabama without regard fo its confiicts of law provisions, This Note has bean accepted by Lendsr in the State of Alshama.

DISHONORED ITEM FEE. Borrower will pay s fee to Lender of $10.00 if Borrower makes a payment on Borrowsr's loan and the check or
preputhorized charge with which Bosrowar peyvs o later dishanored.

RIGHT OF SETOFF. To the exient permitted by applicable law. Lender reserves a right of setoff in all Borrower's accounts with Lender jwhether
chwcking, savings, or some othar accounth.  This includes ol accounts Borrowser holds jointly with someone else and sl socounts Borrower may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts For which setoll would be probibited by
lawi. Borrawer authsrizes Lender, to the extent permitted by applicable law. to charge or setoll sll surns owing on the debt against any and oF
such accounts.

COLLATERAL. This loan is unsacured.

AMENDMENTS. This Note constitutes the antire understanding and agreements of the parties as to the maners sel forth in this Note. No
alteraton ar amandroent of this Note shall be efestive unlest given in wiiting snd signed by the party of porties sought 1o be bound by tha
alteration or smendment.

SEVERABILUTY. I a court of compatent Jurisdiction finds any provigion of thiz Mote to be illegal. imvalid. or unenforceabls as to any

circumstance, that finding shall not make the offending provision illegal, invalid, or unerforceable as fo any other ciroumstance.  feasible, the

affending provision shall be considered modified so that it becomes legal, valid and enforceable.  IF the offending pravision cannot be so

modified, i1 shall be considered deleted from this Nots.  Unless stherwise requined by law, the llegality, invaldity, or uraniorceability of any
5.

provision of this Note shall not affest the legality. vabdity or enforceability of any other provision of

ADDITIONAL PROVISIONS. Notwithstanding any other provisions of this Note 1o the contrary: [a]Lendor's Remedies. Lender also may exerciss
any and alt remedias available 10 it Lender's rights are cumulative and may be exercised together, separstely, and in any order, (biNo
Bsgigniment. Borrawear agress not o astign any of Borrowar's rights or obligations under this Note; [¢)Prapayments. The terma “prepayment”
and “early payment” mesn any payment thal exceeds the combined amount of imarest, prineipsl dus, snd charges dwe a2 of the date Londar
racanes thet payment. The smourt of this excess wil be applied to the outstanding principsl balance; [dFinal Payment, Borrower agrees thar,
if Borrower owes any late charges. collection costs or other amounts under this Note or sy related documents, Barrowes's final payment under
this Nate will inglude all of these amounts, as well as ol unpaid principal and socrued interest: (siloan 5. Bomrower agrees that af loan fees
and other prepaid finance charges are fully earned as of the date of the loen and will not be subject to refund wpon early payment (whether
woluntary oo 8% @ result of default).

ADDITIONAL EVENTS OF DEFAULT. Motwithatanding any other provisions hersin to tha contrary, aach of the following also shal ba an Evert aof
Default hareunder:

il 1§ the Barrswer is sn LLE, any change in the awnarship of teenty-five percent [2595) ar mone of the membership interests in Borrewer,

i) Any materisl adverse change in the financial condition of any guarantar.

BUSINESS PURPOSE. The Borrower agraes 1o use the procasds of this Note or Credit Agreement solely for business purposes and not any
persanal, family or household purpose.

JURISDICTION. Any legal action or proceeding brought by Lender or Borrower against the other arising eut of or relating 1o the loan evidenced
by this instrument (a "Proceeding™) shall be instituted n the federal cowrt for or the state court shting in the county where Lender’s office that
mada this Ioan ie lacatad. With raspect to sy Procasding, asch Bomower, 1o the fullest sxtant parmitted by law: [} waivas any abjacticns that
Bosrowsar may now or harealter have besed on vanue andfor forum non conveniens of any Procaeding in such cowrt; and (i) imevocably submits
to the prisdicticn of any such court in any Progesding, MNotwithstanding anything 1o the cortrary berein, Lender reay commence legal
proceedings or otherwise procesd against Borrower in any other jurisdiction if determined by Lender to be necessary in order 1o fully enforce o
exergise amy nght or rermedy of Lender relating to this Joan, including without limitation, realization upan collateral that secures. this loan.

OTHER COLLATERAL. Colfateral assuring other losne with Lendar may also sacure this lan. To the extant collateral previously has bean given
o lender by any person which may sacure this loan, whathar diractly or indirectly, it is specifically agreed that, to the extent prohibited by law.
all such collateral consisting of hausehold goods will not secure this loan. In additien, i any colleteral requiras the giving of 4 nght af rescissien
under Truth in Lending for this loan, such collateral also will not secure this loan wnless and wntil ol required notices of that right have been
givan.

GHANGE IN INITIAL INTEREST RATE. If this Note evidences an extension of credit with a variable rate and an initial or a cument imterest rate or
index is stated, the inftial or currert rate or indax stated on the Mote may ditfer fram the actunl rate or index due to changes in the rate or index
befare claging.

COMSTRUCTION OF DOCUMENTS. In the event of any conflict within the provizions of this hote or betwesn this Note end any other documant
referred 1o or executed in connaction with this Note, and notwithstanding any other provision 1o the contrary in eny of the foregoing. the
provisiens most faverabla to Lender shall contral,  The parties hereto sgres and acknowldgs that no rule of construction penmitting or reguirig
any claimed ambiguities to be resolved against the graffing party shall be employed in the interpretation of this Nete of any of the other
docurments referred to or executed in cannection with this Note.

ERRORS AND OMISSIONS. | agree that if deamed nacessary by Lender or any agent closing the loan evidanced by this Note ["the Loan®),
Lender or the agent may cormect and adjust this Nots and any other documents executed in connection with the Loan ["Aeleted Documents”) on
my behalf, as if | ware making the correction or adjustment, in order to correct clerical erroes. A clerical emor is mformation in @ docwment that
@ migeing or that does not reflect sccurstely my agreement with Lender 8t the time the document was executed. If any sueh clericel emore ara
material changes, | agree to fully cooperate in correcting such errors within 30 days of the date of meifng by Lender of & request to do that.
Arry change in the docurvants after they are slgned 1o reflect 8 change in the agreemant of the parties Is an "aheration” or "amendment,” which
must e in writing and s'gned by the party who will be bound by the charge.

MINIMURM INTEREST RATE. Notwithstanding anything 1o the cortrary containad in yoiir note, credit agreament of ather instrumant {the "Note”)
your intorest rate or Paricdic Rato, will nover be lower than the logal minimuen interest rate or floor a8 described in your Note. If your Nota
provides for 8 varisble rate tied to an index plus a margin, that rate may, at times, total an amount less than the Minimum Interest Rate. in such
ease your interest rate or Periodic Rate will be the stated Minimum Interest Rete. In the event that the sum of the Index plus the margin &=
greater than the Minimum Interest Rate. then this higher rate shall be the interest rate or Periedic Aate charged on your Nete,

REINSTATEMENT OF MINIMUM INTEREST RATE OR INDEX. IF 1he Mote provides for & minirur interest rate o minimurm interast rate indax
{sometimes referred 1o &8 The "flcor’], and such minimum inlersst rate of MiNiMum interest rete index is walved or removed in conjunction with
Bosrower anfering into an interest rate swap transaction, such minkmum intesest rate shall automatically be reinstated if. and at the tma, the
interest rate swap transaction is cenceled or erminated for any reason,

SUCCESSOR INTERESTS. The terms of this Nota shall be binding upen Barewer, and upen Borrower's helts, porsonal representatives.
BuCCessors and assipns, and shall imure 1o the benelit of Lender snd its sUCCRsS0MS and B pns.
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GENERAL PROVISIONS. If any part of this Note cannat be enforced, this fact wil not affect the rest of the Mots. Lender may delsy or fargo
enforcing any of ite rights or remedies under this Note without losing them. Borrower and any other person who signe, guaramises or sndarses
this Wote, to the extent allowed by law, waive prasentment, demand for payment, and notice of dishenor. Upon eny change in the terms of this
Naote, and unless otherwise axpressly stated i wiiting, no party who signs this Note, whether as maker. gusrantor, accommodation maker os
endorser, shall be released from liability. AN such perties agree that Lender may renew o extend [repeatedly and for any kngth of time) thie
loan or rebease any party or guarsntor or eollateral; or impsir, fall to reslize upon or perfect Lender's security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anvona. All such parties alsa agree that Lender may modity
this loan without the censent of or netice 1 anyane other than the party with whom the ilication is made. The ions under this Note
8 joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

THIS NOTE IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS NOTE IS AND SHALL CONSTITUTE AND HAVE THE EFFECT OF A
SEALED INSTRUMENT ACCORADING TO LAW.

BORROWER:

ABILE RESOURCES, INC,
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PROMISSORY NOTE

$1.456,390.00 | 05-01-2020 {05-01:2027 | 6782660738 044D 1 989 | 60097

Principal Loan Date l Maturity 1 ‘Loan No Gaill £ Goll Account iOHﬁ;ml Imitials ]

Referencas in the boxes above are for Lender's use oaly and do not [imit the applicability of this doaument to any particular loan of ltem.
Aty item sbove centalning "**** has been omitted due to text langth limitations.

Borrower: ACCESS DATA CONSULTING CORPORATION Lender: BEVA USA
B707 E PRENTICE AVE STE 1075 SBA PPP CO
EMGLEWOOD, CO 80111 888 18TH ST SUITE 2800
DENVER, CO BO202
BO02391896
Principal Amount: %1,456,390.00 Date of Note: May 1, 2020

PROMISE TO PAY., ACCESS DATA CONSULTING CORPORATION {"Borrowar®) promises to pay to BBVA USA ["Lender™), ar arder, in lawful
money of the United States of America, the principal amount of One Million Four Hundred Fifty-six Thousand Threa Hundred Ninety & 00/100
Dollars {$1,456.330.00), 1ogether with interest on the unpaid principal balance from May 1, 2020, caleulated as described in the "INTEREST
CALCULATION METHOD® paragraph using an intsrest rate of 1.000% per annum based on a year of 360 days, until paid in full. Tha interest
rate may change undsr the terms and conditions of the "INTEREST AFTER DEFALLT" saction.

PAYMENT. Barrowsr will pay this loan in 18 payments of $81,978.85 sach paymant. 5 first is dus 1, 2020, and
all subssquent paymants are due on the sama day of aach month after that. Borrower's final paymant will be due on May 1, 2022, end will be
for all principal and all accrued intarest not yet paid. Payments include principal and interest. Unless otharwise agread or requived by applicable
law, payments will ba appl'l.d first to hlnmlt then to any fees ar amounts for additional products or services you obtaln in conmection with this
loan (such &8 debt i eradit warranty ge. oo, that are payabls with or ae part of your
paymant, then to principal due, then to any unpaid collection costs and other charges due under this Moto, with any remaining amount to the
outstanding principal balance. Beorrowor will pay Lender at Lender's address shown above or at such other place as Lender may designate in
writing.

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/360 besis; that is, by applying the ratio of tha interest rate
awer & year of 360 days, i7 by the balance. multiplied by the actual number of days tha principal balanse is
outstanding. AL imerest payable under Mote is computed using this method. This calcudation method results in a higher etfactive intemst
rate than the numaeric interast rate stated in this Nota.

TRANSACTIONS WITH AFFILIATES. Borrower shall not directly or indirectly (including thwough its parent companylies], subsidiary(ies), or
affiliatelsl) wanaler any proceeds of the Loan to. nor use them for the benefit of, a Bank Alfiliate, including using any of the procesds of the
Loan to make any payment on (or with respect to) any loan or other debt from any Bank Affillats. Borrower may request & list of Bank
Affiliates, which iz updated on & quartarly basie, fram the Bank by contagting ite rolaﬁnnsllp mlﬂa@ar The term *Bank Afflllae™ meana ary
entity (1) that is directhy or indirectly lincluding ownership through a trust and benefi ing, controlled by, or under common
contrel with Lendar |such an entity a "Control Entliy®), (2} In which a majorlty of its directors, trusiess, or general pariners {or individuals
exerciEing similar functions) constitute o magority of the parsans holding any such office with Lender or a Control Entity, [3) that |s sponsored
and advised on a contractual basis by Lender or another Bank Affiliate. or (4] that is an investment fund for which Lender or any other Bank
Affiliate serves as an investment adviser. Ownarship of fiftean percent (15%) or more of the ownership interest in an entity shofl bo deomed
control of the antity, and each general partner shall be deemed 10 have control over & partnership

To the extent the procesds of this Loan will be used to purchass sscurities jregardless of whether such purchase is conducted threugh BEVA
Seeuritles lne. of through anather broker-dealer): {1) ne securities of a Bank Affiliate (neluding those underwiitten by a Bank Affifiate) shall be
purchased during an issuance or underwriting period. or in a way that would transfer Loan proceeds to a Bank Affiliate: (2} no ssourities shall be
purchased whare 5 Bank Affiliate is saling them as principal |even in the open market): and {3) Borrower agraes to promptly notify Lender of any
wiglation of thia prowison.

Failure 10 comply with the foregoing Transactions with Affiliates requirements at any time during the term of this Agreement, including renewals
and extensions thareof, shall be deemed a Default end subject to the default provisions and remedies availabla 1o Lendar,

PREPAYMEMNT. Bofrowar may pay without penalty all or a pnrhen of un amount ewed sarlier than it iz due. Eary payments will not, unless
agreed to by Lender in writing, reliave B of B 1@ continue to make payments under the payment schedule. Rather,
early payments will Feduce the principal balance due and may uwlt in Bofrower's making fewer payments. BaITOwer agreés not 1o send Landsr
paymants marked “paid n full”. “without recourse”, or similar language. IF Borrower sends such & payment, Lender may aocept it without
kesing any of Lendar's mim undsr this Nate, and Burmwol will remain chligates to pay any further amount ewed to Lender, Al writton
ding any check or ethor i that that the payment constitutes
“paymant in full” of the amount owed or that is with other or or as full of & disputed amount must be
mailed or delivered to: BEVA USA, SBA PPP CO, 988 1BTH ST SUITE 2800, DENVER, CO B0202.
LATE CHARGE. If a paymemt is 10 days or more late, Borrower will ba charged 5.000% of the regularly scheduled paymant or $40.00,
whichovaer is grester.
WTEREST AFTER DEFAULT. Upon default, at Landar's aption, and if parmitted by applicabla law, Lendar may add any unpaid acerued intorast
to principal and such surm will baar interest therefrom until peid at the rate provided in this Note {including any increased ratal. Upon delault,
thae interast rate on this MNote shall be mcreased by 10.000 percentage points. However, in no event will the interest rate sxceed the mesimum
Interest rate limitations under applicable law.
DEFAULT. Each of the following shall constitute an avent of default (*Event of Defawlt”} under this Note:
Payment Default. Borrower falls to make any payment when due undes this Note.
Other Defautts. Borrower fails 1o comply with or to perform any other term. iy i covenant or i i n this Note or in
any of the related documants or to comply with or 1o perform any term, obligetion, covenant or condition contained in any other agrasmant
betwean Lender and Borrowaer.
Default in Faver of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase o
sales agresment, of any other agreemant, in faver of any othes craditor or person that may materially affect any of Barrawer's property or
Bomowner's ability to repay this Note or perform Borrower's obligetions under this Note or any of the related documents.
Falso Staterments. Any warranty, representation or statement made or furnished to Lender by Barrower or on Borrower's behalf under this
Nota or the relsted documents (s false or misleading in any material respact, sither now or at tha time made or furnished or bacomes false
o misleading at any time thersafter,

Insolvency. The dissolution or tarmination of Barrowar's existence a5 @ geing businass, the insolvancy of Borrowsr, the sppointment of &
recaiver for any part of Barrower's property, any sssignment for the benefit of creditors, any type of crediter workout, or the

of any ding umder any ¥ or ir ¥ lawes by or against Bormowaer,
Creditor or Forfeiturs L of fi or forfeiture proceadings, whather by judicial procseding. salf-help.
rapossession of any other method, by any creditor of Borrower or by any governmental agency Inmn any collateral securing tha loan.
This includies a garnishment of any of Borrower's accounts, including deposit with Landar. , this Event of Default shall

not apply if there is a pood faith dispute by Borower a5 1o the validity or reasonableness of the claim which [a tha basis of tha creditor or
farfaiture procesding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
@ suraty bond for the craditor or forfeiture proceeding, in an amount detarmined by Lendar, in ie eale discretion, as being an adequate
raserve or bond Tor the dispute.

Events Affeciing Buarantor, Any of the preceding events ccours wrd1 FESPECt 10 any guarantor, andorsar, surety, or accommadation party
of any of the md:bwdncu oF any guarantos, ety BECHNT party digs or becomas ncompetent, of evokes or
disputes the validity of, or Bability under, any guaranty of thn ind d:ndnan evidenced by this Note.

Changes In Ownership. Any change in ownership of twenty-five parcent (25%) or more of the comman stock of Barrower.

Adwverse Change. A materal adverse change occurs in Borrower's financial condition, or Lender befiewes the prospect of payment or
performance of this Note is impaired.

EXHIBIT 10.5
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Insecwrity. Lender in good faith belleves lsell insecure.

UMNITED STATES SMALL BUSINESS ADMINISTRATION [SBA) GOVERNING LAW. Whan SBA is the holder, this Note will be interpreted and
wrforced wnder Foderal law, including SBA regulations. Lender or SBA rmay use slate or lkecal procedwas for filing papers. recording documents,
g@iving notice, foreclosing llens, and othar purposes. By using such proceduwes, SBA does not waive any Federsl immunity from state or local
control, penatty. tax, or lability. As to this Note, Barrower may not clalm or Bssert against SBA any locel or state law to deny amy obligation,
defeat any claim of S84, or preempt Feceral law.

LENDER'S RIGHTS. Upon defsult, Lender may declers the entie unpaid principal balance under this Mote and all acerued unpaid interest
immediataly due. and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENBES. Lendar may hire or pay someona slze to help cellect this Note i Bosrower does not pay. Horrower will pay
Lendar the ressonsble costs of such coilection, This mchudes, subjact to any limits undar applicable law, Lender's attorneys' foes and Landar's
legal expenses, whether or not there is a lawsuit. including without limitation attorneys® fees and legal amsnlss for bankrupicy proceedings
fincluding affarts to moedify or vacste any sutomatic stay or injunction), and sppeals. If not p by law, also will pay
any court costs, in addition te all other sums provided by law.

JURY WAIVER. Lender and Borrower horaby waive the right to any jury trial in any ection, proceeding, or counterclaim brought by either Lender
ar Barrawar against the other,

GOVERNING LAW. This Note will be governed by faderal law applicable to Lender and. 1o the extent not proempted by federal law. the laws of
tha State of Colorade without regard 1o its conflicts of low provisions. This Note has been accepted by Londer in the State of Colorado.

DISHONORED ITEM FEE. Borrowar will pay & fas to Lender of $10.00 if Borrower makes a payment an Borrower's loan and tha check or
preauthorized chargs with which Borrower pays is later dishonored.

RIGHT OF SETOFF. To the extent purmitted by applicable law, Lender reserves a right of setaff in all Borrower's accourts with Lander (whathar
checking, savings, or some other accownt). This includes all accounts Borrower holds jointly with someona elss and all sccounts Borrower may
open in the futwre. However, this dees not include any IRA or Keogh accounts, or any st sccounts for which setoff would be prohibited by
law. Borrower suthorizes Lender, ta the extent permitted by applizabls law, to charge or setaff all sums owing on the debr againat any and all
SUGh accounts.

COLLATERAL. Thiz loan is unsecured.

AMENDMEMNTS. This MNote constitutes the entire understanding and agreements of the parties &s to the matters set forth in this Note. No
ahweration or amendmant of this Note shall be effective unlese given in writing and signed by the party or parties sought 1o be bound by the
ahteration or amendmant.

SEVERABILITY. If & court of compeient jurisdiction finds any provision of this Note w be illegal, invalid, or unenforceable as w any
eireumstance, that finding shall not make the offending provision illagal, invalid, or unenforeasbla as to any other circumstance. I feasible, the
offending provision shall be idarad difiad so that it b legal, valid and enfs al I the affend igian eannot be so
madified, it shall be considered deleted from this Mote. Unless atherwise required by law, the "|ﬂﬂﬂ|i|‘~' Invalidity, ar unmlmaﬂmllw of any
provision of this Note shall not effect the legality. validity of enforceability of any other provision of this Mote.

ADDITIONAL PRO Mot any other provisi of this Note o the contrary: (a)Lender's Ramadies. Lender also may exarcise
any and all remedies available to it. Lender's rights are cumulstive and may be ewercised together, separstaly, and in any order; (bJNo
Assignment. Borrower agrees not to assign any of Borrowar's rights or oblipations undar this Note; [c)Prepayments. The terms "pregayment”
and “early paymant® mean any payment that exceeds the combined armount of interest, principal due, and charges due as of the date Lender
racaives that payment. The amount of this excess will be apphed o the ing principal b inal Paymant, B agrees that,
if Borrower owes any late charges, collsstion costs or other amounts under this Note or any related documents, Borrower's final payment undes
this Note will include all of those amounts, as well as all unpaid princlpal and accrued imerestie)Loan Fees. Bosrower sgrees that all loan fees
and other prepsid finance charges are fully eamed es of the date of the loan and will not be subject to refund wpon early payment {whather
voluntary or a2 & reault of default).

ADDITIONAL EVENTS OF DEFAULT. Notwithatanding any other provisions herein to the cantrary, esch of the following also shall ba an Event of
Default hereunder:

[} W the Borrower is 8n LLC, any change in the awnarship of twenty-five percent [26%) or mare of the ip interasts in B
fil) Ary Faterial adverse change in the financial conditien of any guarantor.

BUSINESS PURPOSE. The Borrower agrees to use the proceads of this Note or Credit Agresment solely for business purposes and not any
perzenal, famity or househald purpese.

JURISDICTION. Any legal action or procseding brought by Lender or Borrower apainst the other arising out of or relating to the Ioan evidenced
by this insrament (& “Procesding”) shall be institated in the federal court for or the state court sitting in the county where Lender's office that
made this loan is located. With respect to any Proceeding, aach Borrower, to the fullest extent permitted by law: (i} waives any objections that
Borrower may now or hareafter have basad on venue endfor forum non conveniens of army Proceeding in such court: and (& irmevocably submits
to the jurisdiction of any such court In any Procesding. MNotwithstanding anything to the contrary herein, Lender may commence lagal
proceadings of otherwise procesd against Bosrowar in afy other jurisdiction if determined by Lender to be necessary in arder to fully enforca or
exarciss any right or remedy of Lender relating to this loan, including without limitation, realization upon collateral that secures this loan.

OTHER COLLATERAL. Collateral securing ather loans with Lender may elso secure this loan. To the extent collatersl previously has been givan
to lender by any person which may secura this loan, whethar directly or Indirectly, it iz spacifically agreed that, o the axtent prohibitad by law,
all such collateral consisting of household goods will not sscure this Ioan. In additien, if any collateral requires the ghing of & right of rescission
under Truth in Lending for this loan, such callateral slsa will not secure this loan wunless and untdl all required notices of that right have been
gen.

CHANGE IN INITIAL INTEREST RATE. If this Note svidences an extension of credit with a variable rate and an initial or a current intarest rate or
ndex is stated, the initisl or current rate or index stated on the Mote may differ from the actual rate or index due to changes in the rate or index
bafore closing.

CONSTRUCTION OF DOCUMENTS. In the event of any conflict within the provisions of this Note or between this Note and any other documeant
referred to o sxecuted in connestion with this Nete, and natwithstanding sny other provision to the comtrary in any of the foregoing. the
provisions most favarabie to Lender shall control. The parties hereto agree and acknowledge that no rule of construction permitting or requiring
any claimed ambiguities to be resclved against the drafting party shall be employed in the interpretation of this Now or any of the other
decumants referred to or axacuted in connection with this Note,

ERAORS AND OMISSIONS. | sgree that if deemed necossary by Lander or nnv agant ﬁlnslnn the loan evidenced by this Mote (“the Loan”),
Lander or the agent may correct and adjust this Mote and any other d with the Loan {"Related Documents”] on
my behalf, as if | were making the correction or adjustment, in order to r.nrram clerical er rnrs. A clerbzal error ig Information in a decumaent that
i missing or that doas not reflect accurately my agreement with Lender at tha time the docurment was sxecuted. If any such clerical errors are
material changes, | agree to lully cooperale in correcting such errors within 30 days of the date of mailing by Lender of a request 1o do that.
Any changs in the documents after they ara signed to reflect 8 change in the egreement of the parties iz an “slteration® er "amendment," which
must be in writing and signad by the party who will be bound by the change.

MINIMUM INTEREST RATE. Motwith i hing to the tained in your note, crodit agreemant or othar instrumant (the "Nota®]

wour interest rate or Perdodic Rate, will never ba lowar than tha Ilnul minimum interest rate or floor as described in your Note. If your Mote
nrwrdli for a varlable rate tied to an index plus a margin, that rate may, at times, total an amount less than the Minimurm Interest Rate. in such
caga your imterast rate or Pericdic Rata will bo the stated Minimum lntersst Aats, In the event that the sum of the Index plus the margin is
greater than the Minimum Interest Rate, than this higher rata shall be the intersst rete or Periodic Rate charged on your Note.

REINSTATEMENT OF MINIMUM INTEREST RATE OR INDEX. If the Note provides for & minimumn interest rate or minimum interest rate index
[somatimes referred to as the “floor'), and such minimum interest rate or minimum interest rate index is waived or ramoved in conjunction with
Borrower entering into an inerest rate swap transaction, such minimum interest rate shall sutomatically be seinstated If, and at the time, the
interest rate swap Wansaction is canceled ar terminated for any reason.

SUCCESEQR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
su¢cessors and assigns, and shall inure to the benefit of Lender and its successors snd assipns,

GENERAL PROVISIONS. |f any part of this Note cannot be enforced, this fact will not affect tha rast of the Note. Lender may dalay or fargs
anforcing any of its rights or remedies under this Mote without losing them. Barrowsr and any other person who signs, guaraniess or endorses
this Mete, to the sxtent allowed by law, waive presentmant, demand for payment, and notice of dishonor. Upen any change in the Taims of this
Note, and wnless otherwise expressly stated in-writing, no pamy who signs this Note, whether as maker, guarantor, accommaodation maker or
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wndorgar, shall be released from liability, All such parties agree that Lender may renew or sxtend {repeatedly and for any kenpth of time) this
loan or relesse any party or guarantor or collateral; or mpair, fai to realize upon or perlect Lender's security interest in the collatersl; snd take
any other action desmed necessary by Lender without the consent of or notice to anyone,  All such perties also agres that Lender may maodily
this laan without the consant of or notice to anyone other than the party with whom the maodification is made. The chligations under this Note
are jgint and several,

PRIOA TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIFT OF A COMPLETED COFY OF THIS PROMISSORY NOTE.

BORROWER:

Kim _1horpe, CFO of ACCESS DATA CONSULTING
CORPORATION

—_—— ———
amfen, o IBA033 o Aark U Comporator 1897, 2330 A2 Mgt femmrns. €0 ClLam#nCRUFUDED G THAZEZING PR




EXHIBIT 10.6
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PROMISSORY NOTE
Principal Loan Date | Maturity Loan No Call: Coll Account Officer | Initials
$1,924.828.00 |04-30-2020 |04-30-2022 | 6782663222 0440 1 998 60087

mhhmMnhMuﬂﬂvlﬂnmmhmuﬂthmmInmnrihm.
wmmm"-"mmmummmm

Borrower:  PALADIN CONSULTING INC Lender: BBVA USA
7751 Balfort Perkway Suite 150 SBA PPP TX
JACKSONVILLE, FL 22289 2201 DONLEY DRIVE, SUITE 350
AUSTIN, TX 78758
8002391996
Principal Amount: $1,924,828.00 Date of Note: April 30, 2020
mmm‘.mmmmrm*:mnmumnmrwl.um.immuuum
mnmmmmdmmmmmmmww' & 007100 Dollars

[41.924,828.00). together with interest on the unpaid principal balsnce from Apel 30, 2020, caloulated 88 desoribed In the "INTEREST
mmmmmmmmmﬂimwwm“n-dmmum. The interest rate
may changs under the terms and condiions of the "INTEREST AFTER DEFAULT® section.

PAYMENT. Borrower will pay this loan in 18 poyments of $108,342.21 aach payment. Barrowsr's first payment I due Nevambar 30, 2020,
and ol subsaquent payments sre due on the seme day of sach month after that. Borrower's final payment will be due on April 30, 2022, snd

Mnﬂﬁuhﬁuﬂmmmm“ymmm“
nmdmmhumhhwnwﬂmmnﬂmuﬁﬁmﬂnm
amount to the outstanding principal balance. Mﬂnhﬁammm-ﬁmunmmmnmm
designats in writing.

INTEREST CALCULATION METHOD. Interest on this Note is computed on & 365/360 basis; that Is, by spplying the ratio of the Inferest rate
maudﬂﬁn#ﬂhh%pﬁﬁhﬁmnﬁ”hﬂ“ﬂﬂﬁnummh
M-h-d!mmma-mn.hﬂﬂﬂ“Hthﬂlwhuﬂlmﬂ
365 or 366 days, as the case may be. Al imtarest paysble under this Note is computed uzing this method. This calculation method resubs in
highér etfectiva imterest rats than the numaric interest rate stated In this Note.

To‘ﬂ'lmhmaumwﬂhuﬁmwﬁ—ﬂﬁ-l%dﬂ“mmhmwmg
Securities Inc. or another broker-dealer): mqmﬁ-w-mmmmmw.mwﬂh

DEFALLT. Mdhﬂwﬁuﬂmmmmmmdn«mmeﬁm:
Payment Defoult. Borrower il 1o make any payment whan due under this Mots,




documenis,
mmmmdﬂmmww“mmﬂnm-ﬁwm‘mmmuwm
md.m.uui-hiw.hwmh.mmmﬂumwmmhﬁmmMnﬂqmm
defeat any claim of SBA, or preamgt Federal law.

LENDER'S RIGHTS. wum.mmm“mmmmmwwwmmmu
mﬂmma#rmm.m-dmmmmhmmﬁMwmmw
mmmu&mmummmmmﬂmmnm

muﬁ.ﬂmmmmmmmohmumnmd titie to amy mator vehicle offered as
mmuﬁﬂue.mwmmhwiﬁiﬁu-wmhmmnﬂdmm.

JURY WAIVER, uﬁmhhmh*hmmﬂhmmm—uumwhmm
or Barrowst against the other.

mmu“.Thlwbulhmdhﬂh“u“uihﬂmm”hhﬁih.uhd
the State of Taxas without regard to its confiicts of law provisions. This Note has boen accapted by Lander in The State of Taxss.
DISHONORED CHECK CHARGE. !uwnﬂmlnmmnttm.mi-rrmwhhmhmu;mmn
loan iz dishonorad,

RIGHT OF SETOFF, Tohmwn“ﬂ#h.hﬁmn@unﬂhﬂhmkmmwm
checking, savings, or soma othar sccount). mmuﬂmhmwmmmm#ddmmm
opan in the future. m.ﬁhmMmMu!nmmmwmmhm-m«mnmu
brw. ermmimhw.whmmmwmu.wmamﬂdmmmmmmmuﬂ
®ich #coounts.

COLLATERAL. This loan is ursecured.

mﬂﬁmmhmmmmdhmummwmwnﬁm. No
ﬁﬁmumuﬁmwhﬁnﬁwwi-ﬁmhmmwwhmuwﬁumnumhw

mmwﬂm‘l.Ww“uﬁw“uhm.ﬂﬂnm‘hmhmmd
Default hareunder:

) ¥ the Borrower is an uc.wmhhMﬂmﬁnmluﬁlwmummmnm.
o] mmmmau-rmmamm.

mmmmwhmhmdﬁMw&ﬂm%whmuﬂn
perwonal, family or household purposa.

m.mmm«mwwmummmmMméemwhmm
wm'-imhmh'WHhmhhhﬁumhmhmmmahmmm1mml
made this loan is located. mmummmm.mmm-ﬂmmwu (i} waives 2y obactions that
hmmmmmmh—dmwmmmmdemmhmMﬂmmm
whhumﬂnudmnh“hm.w‘ i
MUMMMthmmimhuﬁwhmhmuwﬂmw
mnwnwmuwmbﬁmaMMMMnmmmwuﬂbm
OTHER COLLATERAL, Coilatersi securing other ioans with Lender may also secure this loan. Tonmm-wunmimwhnhmgim
mwhﬂmmmmhmmm«iﬁnﬁ.ihmwmﬁmhmmhn,
all such collstersl consisting of housahold goods will nat secure this loan. haﬁﬁm.nmmmmmuawam
LIldITnlﬂliﬂl.lll*ﬁhfﬂHlnm.lﬂmu#ﬂmmﬂhbmui-lﬂwlmmﬂhmmm
given

umummnm.uummamdmm.mmmum«.wmmw
irduiuuud.Ihr-niu'nlnrmmummwﬂnhmahimﬂemnwhdnhmdmhhmum
befora cloging.

mﬂmnmmdmmmhmﬁhMUmhm-ﬁwmm
Mnwmhmmum.nmquuhmwhmdmmm
provigions most favorabla to Landar shall control. The parties hereto agree and acknowisdge that no Ul of construction prersitting o requiring
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mwmmmmmmmammumm BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:
PALADIN INC
By:
. Vice President of PALADIN
CONSULTING INC

P e e e g e ——— BT
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PROMISSORY NOTE

Principat Loan Date | Maturity Loan No Call | Call Agcount Officer | Imtials

£10,000,000.00 |05-04-2020 |05-04-2022 | 6782648533 0aA0 | 969 50097

Referonoes in the bones abcmi are for Lender's usa only and do not limit the applicability of this decument to any particular loan or item.
Any iten sibove sontaiting " """ has been smitted dus o taxt langth lif

Borrower:  SNI COMPANIES, INC, Lender: BBVA USA
7751 BELFORT PARKWY STE 150 SBA PPP FL
JACKSDMVILLE, FL 32258 10080 SKINNER LAKE DR
JACKBONVILLE, FL 32246
8002391996
Principal Amount: $10,000,000.00 Date of Note: May 4, 2020

PROMISE TO PAY. SNI COMPANIES, INC. ("Barrower")] promises to pay to BBVA USA ("Lender”), or order, in lawful meney of the United
States of Amarea, tha principal amount of Ton Milien & 00/100 Dellars ($10,000,000.00), togethar with intarsst on the unpaid principal
balsnea from May £, 2020, esleulated as desribisd in ths "INTEREST CALCULATION METHOD" paragraph using an intorsst rats of 1,000% per
annum based on a year of 360 days, untll paid in full. The interest rate may change under the tarms and condions of the "INTEREST AFTER
DEFAULT™ section.

PAYMENT. Borrower will pay this loan in 18 payments of $562,B75.67 sach s first tis due D 4, 2020,
and all subsequent payments are due on the same day of each manth after that, Borrower's final paymant will be due on May &, 2022, and will
ba for el principal and all accrued interest mot yet pald. Payments include princlpal and interest. Unless otherwise agreed or required by
applicable law, payments will be appled first to interest, then to ary fees or amounts for additional products or garvices you obtain in
comnestion with this loan {such a5 debt ion, credit insurance, warranty caverage, etc.] that arc payakble with or
as part of your paymant, then to principal due, then to any unpakd collection costs and other charges due under this Note, with eny remaining
amount to the outstanding principal balance. Borrower will pay Lender at Lender's addresz shown above or at such other place a3 Lender may
dasignats in writing.

INTEREST CALCULATION METHOD. Interast an this Nota is computed on a 3B5/360 basis: that is. by applying the ratio of tha interest rats
ower @ ywar of 360 days. muitiphed by the outstanding principal balance. multiplied by the actual numbar of days the principal balancs is
outstanding. All intorest payable undor this Note is computed using this mathed. This caleulation methed results in a higher effective intarest
rats than the numarie interest rate statad in this Note.

TRANSACTIONS WITH AFFILIATES. Bomrower shall not direetly or indirecdly {including through its perent compenyiies), subsidiarylies|, or
affilisteds)) transfer ary proceads of the Lasa ta. Rer use tham for the bonefis of. a Bank Affiiate, including wsing any of the proceads of the
Loan to make any payment on [or with respect to} any loan or other debt from any Bank Affiliste. Borrower may request a list of Bank
Affilistes, which is updated on a quartery basis, fram the Bank by contacting its relationship manager. The term "Bank Affiliate® means any
entity {1} that is directly or indirecily {including ownership through a trust and beneficial ownershig), controlling. centrolled by, or under common
controd with Lender (such an entity & "Control Entiry®), {2] In which 8 majority of ite directors, trustees, or general parners [or indlvidusls
exercising similar functions) constitute a majority of the persons holding any such office with Lender or & Control Erity, (3) that is spensored
and advised on & conlractual basis by Lender or another Bank Affiliate, or [4) that is an inwestment fund for which Lender or any other Bank
Affiliate serves as an investment adviser. Ownership of fifteen percant |15%] or more of the ownership interest in an entity shall be desmed
cantred of the entity, and aach general partner shall be deemed to heve control over a partnership.

To the extent the proceads of this Luan will be usad to purchase sscurities (ragardless of whether such purchase is cenducted through BEVA
Securities Inc. or through another broker-dealer): (1) na securities of a Bank Affiliate (including those underwritten by a Bank Affiliate] shall be
purchasad during an issuance or undarwriting period, or in 8 way thet would transfer Loan proceeds 1o & Bank Affikate; [2) no securities shall be
purchasod where a Bank Affiliate is selling tharm as principal {aven in the open markat): and (3] Berrower agress to promptly natify Lender of any
vialation of this provision.

Failure to camply with the i ians with Affilistes requi at any me during the term of this Agresment, including renswals
and extensions thereof, shall be deemed a Default and subjact to the default provisions and remedies available 1o Londer.

PREPAYMENT. Borrower may pay without penalty all or a portion of the s.mmlm. owed earliar than it ks due. Early payments will not, unless
apreed 10 by Lender In writing, relleve Borrower of Borrower's to make pey under the paymeant schedule. Rather,
early payments wilf reduce the principal balance dua end may result in Bwruwll s making fewer paymants, Borrowar agrees not to send Lender
paymenis merked "paid in full®, "without recourse”, or similar language. I Borrower sends such a payment, Lender may acsept it without
losing sny of Lender's rights under this Note. and Borrower will ramain obligated to pay any further amount owed to Lender. All written
communications concerning disputed amounts, including any check or other par.rmml instrumaent that indicates that the payment constitutes
"paymant in full” of the amount owed or that is tendered with other itatiors or as full o of a disputed amount must be
mailed or defivered to: BEVA USA, SBA PPP FL, 10080 SKINNER LAKE DR, JACKSDH\"ILLE FL 32248,
LATE CHARGE. If a payment is 10 days or more late, Borrawer will be charged 5.000% of the regularly scheduled paymant.
INTEREST AFTER DEFAULT. Upon default, including fadlurs to pay upon final matunty, the intorest rate on this Note shall be increasad to
18.000% per annum based on a ysar of 360 days. Howewer, in no event will the interest rate excasd the maximum interest rate limitations
wnder agplicable law.
DEFAULT. Esch of the following ehall constitute an event of default ["Event of Default™) under this Note:
Payment Defaukt. Borrower fails to make any payment when due under this Note.
Other Defaults. Borrower fails to comply with or o perform any ather term, obily ition oontained in this Nota ar in
any of the related documents or 10 comply with or to perform any term, obligation, govenant or connlmnn contained in any ether agresment
betwaen Lander and Borrower.

Default in Favor of Third Partiss. Borrower or any Grantor defaults undar any loan, extension of cradit. security agresment. purchass or
salas agraemant, of any other agraemant, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrower's ability te repay this Nete or parfarm Barrawer's sbligations under this Nete or any of the related decements.

False Statements. Any warranty, representation ar statement made or furnished to Lender by Borrower or on Barrower's behalf under this
Naote of the related documents is false or misleading in any meterial respect, either now or et the time made or furnished or becomaes false
or misleading at any time thereafter.

The ion or ination of By *s el 85 & going business, the insslvency of Borrower, the appointment of a
racoiver for any part of Borower's property, ony eseignment for the bemefit of ereditors, smy wpe of crediter workout, of the
cor of any ing undar any bankruptoy or msolvency laws by or against Borrowar.

Creditor ar Forfeiture Proceedings. Commancament of foraciosure or forfeitura procesdings, whather by judicial procesding, ssi-halp.
rapossession or sny other methad, by any creditor of Borrawer or by any governmental agency against any collatersl secudng the loan.
This includas @ garmishment of any of Borrewer's sccounts, including deposit accounts, with Lender. Hawever, this Event of Default shall
not apply if there is a good faith dispute by Borrower as to the validity or easonableness of the claim which is the basis of the creditor or
Torfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor or forfeiture procesding, in an amewnt determined by Lender, in its sole discration, as being an sdeguste
reserva or bond for the disputs.

Events Affscting Guaranter. Any of the preceding events ocours with respect 1o any guararter, endorser, surety, of accommaodation party
of any of the indebledness or any guarantor, | Buraty, or accor party dies or becomes incompetent, or ravokes or
disputes the validity of, or liability under, army y of the i i d by this Nota,

Change In Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower.

Adverse Change. A material sdverse change oscurs in Bormower's finoncisl condition, or Lender belisves the prospect of payrment or
parformance of this Note is impaired.

Insacurity. Lendar in good faith believes itself insecure.

EXHIBIT 10.7
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UMNITED STATES SMALL BUSINESS ADMINISTRATION (SBA| GOVERNING LAW. When 5BA is the holder, ths Note wiill be interpreted snd
enforced under Federal law, including SBA regulations. Lender or SBA may use state or local procedures for filing papers, recording documents,
giving natice, foreclesing liens, and other purposas. By using such procedures, SBA does not waive any Federal immunity from state or losal
control, penalry. tax. or lisbility. As 1o this Note, Barrower may not claim or assert against 5BA any local or state lew to deny any obligaton,
dafeat ary claim of SBA, or preempt Federal law.

LENDER'S RIGHTS. Upon defsult, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest
immaedistely due. and then Borrewer will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hira or pay eomeone alse to help colleet thie Nete if Barrower does not pay. Borrower will pay
Lender the amount of these costs and expenses, which includes, subject to any lbmits under law. Lender's ble attormeys’ fees
and Lender's legal expenses whether or not there is a lawsuit, incheding reasonable attormeys' fees and legal expenses for bankruptoy
proceadings {including efforts to modify or vacste any automatic stay or injunction). and appeals. If not prohibited by applicable law, Borrower
alzo will pay any court costa, in addition to all other sums provided by law.

JURY WAIVER. Lander and Barrawer heraby walve the right te any jury trial in any actien, proceading, or ceunterclaim brought by eithar Lender
or Borrower against the ather.

GODVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not presmpted by fedessl law, the laws of
tho State of Florida without regard te its conflicts of law prowisions. This Note has been acceptad by Lender in the State of Florida.

DISHOMORED TEM FEE. Borrewer will pay a fee to Lender of $10.00 if Borrower makes a payment on Borrower's loan and the chack or
preauthorized charge with which Bottowar pays is later dishonored.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in alf Borrower's accounts with Lender (whether
chacking, sawings, or some other account]. This includes all accounts Borrower holds jointly with someone else and &ll accounts Borrower may
open |n the future. However, this does not inslude any IRA or Kaogh aceounte, or any truet aceounts for which sstaff would be prohibited by
Lwwe. Borrowar authorizes Londer, to the extent permitted by applicable law, to charge or sotoff all sums awing on the debt against any and all
such accounts.

COLLATERAL. This loan is unsecured.

AME| 8. This Note i the entire understanding and agreements of the parties as to the metters set forth in this Note. No
alteration or amendment of this Note shall be effective unless given in writing and signed by the party or parties sought to be bound by the
alteration or amendment.

SEVERABILITY. Il & court of competent junsdiction finds any provision of this Note to be dlegal, avald, of unsnforceable as to amy
circumstance, that finding shall not make the offending provision ilegal. mvalid, or unenforcaable as to any other cucums‘tulce If feasibla, the
offanding prevision shall be considersd modified 50 that it becomes legal. valid and . If the offa cannot be so
madified, it shall be considered deleted fram thiz Mote. Unless otherwise required by law, the illagality, invalidity, nr unenforceability of any
provision of this Mote shall not allect tha legality, validity or enfarceability of any other provision of this Note.

ADDITIONAL Notwit ing any other isi of this Note 1o the contrary: [a]Lender's Remedies. Lander also may exprcise
any and all remedies available to it. Lender's rights are cumulative and may be exercised together, sepatately, and in sny order; (biNo
Assignmaent. Borrower agrees not to assign any of Borower's rights or obligations under this Note: (clPrepayments. The terms "prepeyment™
amnd "sarly payment” mean any payment thet exceeds the comblned amount of Interest, principal dus, and charges due as of the date Lender
recaives that payment. The amount of thiz excess will be apalisd to the outstanding prinzipal balance:{diFinal Payment. Borrowar sgress that,
if Borroweer owas any late charges, gollection costs or other amounts under this Note or any related documents, Borrower s final payment under
this Note will include all of these amounts, as wall as all unpaid principal and accrued interest;je]loan Fees. Borrower sgrees that all loan fees
and other prepaid finance charges are fully sarned as of the date of the loan and will not be subject to refund upon early payment (whethar
voluntary or a5 & result of default)

ADDITIONAL EVENTS OF DEFAULT. Netwithatanding ary other provizions herein to the contrary, sach of the followirg alzo shall be an Event of
Default heraunder:

{il i the Borrowwr is an LLC, any change in the ownership of twenty-five percent (25%) or more of the membership interests in Bomrowaer,
(il Amy material adverse change in the financial condition of any guarantor.

BUSINESE PURPOSE. The Borrower agrees to use the pracesds of this Mote or Credit Agreement solaly for business purposes and pot any
parsonal, family or househeld purpose.

JURISRICTION. Any legal action or proceeding brought by Lender or Borrower against the other arising out of or relating to the loan evidenced
by this instrument |a "Proceeding”) shall be instituied in the federal court for ar the state court sitting in the county where Lender's office that
made thie loan is located. With respect to any Proceeding, each Borrower, to the fullest extent permitted by law: (i) waives any objections that
Barrawer may now or hereafter have based on venue andisr forum nen conveniens of any Proceeding in such ceurt; and (i} irrevacably submits
to the jurdsdiction of any such court In eny Proceeding. Notwithsiending anything to the contrary hersin, Lender may commeance legal
Dlncemilngs of otherwise procesd egainst Borrower In any other jummu\lnn i damnnlnan by Lendar to be necessary in order to fully anfores or
exercise any right or remedy of Lender relating to this loan, i without jan wpon collateral that secures this lgan.

OTHER COLLATERAL. Collateral secaring other loans with Lender may also secure this loan. To the extent collateral previously has baen given
to kender by any person which may uoum this loan. whether directly or indirectly, it is specifically agread that, to the extent prohibited by law,
=il such of b d geods will not secure this loan. In addition, if any collatersl requires the giving of a right of rescission
under Truth in Lending for this loan, such sollateral alse will not secure this loan unless and until all reguired notizes of that right have besn
given,

CHANGE IN INITIAL INTEREST RATE. If this Mot evidences an extension of credit with a variable rate and an initial or & current intarest rate or
indax is stated, the initial or current rate or index stated on the Mote may differ from the actual rate or index dus to changes in tha rate or index
before clasing.

CONSTRUCTION OF DOCUMENTS. In the event of ary conflict within the provisions of this Note or batween thie Note and any other document
referred to or executed in connection with this Note, and notwithstanding any other provision to the contrary in any of the foregoing, the
provisians most favarable to Lender shall contral. The parties hareta agree and acknowledge that no rule of construation permitting or requiring
any claimed ambiguities to be resolved against the drafting party shall be employed in the interpretation of this Note or any of the othar
dacuments referrad to or executed in connaction with this Note.

ERRORS AND OMISSIONS, | agree that if deemed necessary by Lender of any sgent closing the lasn evidenced by this Note (Mhe Loan®),
Lander of the agent may correct and adjust this Note and any other documents exscuted in connection with the Loan ("Related Documents"] on
my behalf, as if | were making the correction or adjustmant, in order to coreest clerical errors. A clarical error is information in a document that
% rhigging of that dees not reflect accurataly my agraemant with Lender at the tme the document was executed. W ary such clerical errors are
material changes, | agree to fully cooperate in corecting swch errors within 30 days of the date of mailing by Lender of a request 1o do that.
Any change in the documents after they are signed to reflect & change in the agreement of the parties ia an “aiteration” or "amendment,” which
miust be In writing end slgned by the party wha will be baund by the change.

MINIMUM INTEREST RATE. Notwithstanding anything to the contrary contained in your note, credit agroemant ar other instrumant (the "Mota"]
your interast rate or Paricdic Rate, will never be lower than the legal minkmum interest rate or floor eseribad In your Note. If your Note
provides for a variable rate ted to an index plus 8 margin, that rate may, at times, total an amount less than the Minimum intaresi Rate. In such
case your interest rate or Poerlodic Aate will be tha stated Minimum Intérest Rete. In the svent that the sum of the Index plus the margin is
greater than the Minimum Interest Rate, then this higher rate shall be the interest rato or Pariodic Rate charged on yeur Neta,

REINSTATEMENT OF MINIMUM INTEREST RATE OR INDEX. If the Note provides for @ minimum interest rate or minimum interest rate index
(sametimes referred w 8z the “floor’'), and such minimum interest rate or minimurn nterest rate Index ls walved or removed In conjunction with
Borrower entaring into an [ntarest rate awap wansscten, such minkmum interest rate shall autemstically be reinatated if, and st the teme, the
Interesat rate swap transaction is canceled of terminated for any reasan.

SUCCESBOR INTERESTS. The terms of this Note shall be binding upon Borrowar, and upon Borrower's heirs, personal representatives,
succassors end assigns, and shadl inure to the benelit of Lander and its sutcessors and assigns.

GEMERAL PROVISIONS. If any part of this Nate cannat be enforced, this fact will not affect the res: of the Note, Borrower does not agres or
intend o pay, and Lender doas not agree or intend ta contract for, charge, collect, take, reserve or raceive [collectively referred to herein as
“charge of collect”], any amount in the nature of interest or in the nature of a fee for this loan, which would in any way or event (including
demand, prepayment, or acoeleration) cause Lender to charge or collect more for this keen than the maximum Lender would be permitted to
charge or collect by federal low or the law of the Stata of Florida (as applicable]. Any such excesa Interest or unauthorizad fee shall, instead of
anything stated to the contrary. be sppSed first to reduce the principsl balance of this loan, and whan the principal has been paid in full. be
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refunded to Borower. Lender may delay or forgo enfarcing any of its rights or remedies under this Note without losing them, Borrower and any
athef person wha signs, guarantess or andorses this Note, to the extant allowesd by law, waive presentment, demand for paymant, and notloe of
dishonor. Upon ary change in the terms of this Mote, and unless otherwise expressly stated in writing, no party who signg this Nota, whether
as maker, guaranter, accommodation maker or enderser, shall be relsased from Benility. All such parties agree that Lender may renew or axtond
{repeatedly and for any length of time] this loan or release any party or guarantor o collsteral: or impair. fall to realize upon or perfect Lender's
gacurity interest in the collateral; and take any other action deemad nacessary by Lender without the consent of or notice to anyone. All such
parties slso agree that Lender may madify this lpan without the consent of or notics to anyons other than the party with whom the modification
i mBde. The sbligations under this Note are joint and sevaral.

PRIOA TO SIEGNING THIS NOTE, B0RROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORAROWER AGREES TO THE
TERME OF THE NOTE.

BORRDWER ACKNOWLEDMGES RECEIFT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

SNl COMPANIES, INC.

By:

HORPE, Chief Financisl Officer of SNI
COMPANIES, INC.
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PROMISSORY NOTE

Principal Loan Date Maturity Loan No Gall § Goll Account Officer | Initials
5403,785.00 05-01-2020 {05-01-2022 | 6782655874 04A0 | 993 60097

References in the boxes above are for Lender's use only and do not et the apphicability of this doaumant to any particulae laan of item
Any ltem sbove containing "**** has been omitted due to text length Imitations.

Borrower:  TRIAD PERSONNEL SERVICES, INC. Lender: BEVA USA
77671 BELFORT PKWY STE 150 SBA PPP FL
JACKSONVILLE, FL 32266 10060 SKINNER LAKE DR
JACKSONVILLE, FL. 32246
8002391996
Principal Amount: $403,785.00 Date of Note: May 1, 2020

PROMISE TO PAY. TRIAD PERSONNEL SERVICES, INC. ("Borrower"} promises to pay to BBWA USA |"Lender"), or arder, in lawiul money of
the United States of America, the principal amount of Four Hundred Three Thousand Seven Hundred Eighty-five & 0DMO0 Dolars
($403,786.00), together with interest on the unpaid prncipal balance from May 1. 2020, calculated as described in the "INTEREST
CALCULATION METHOD" paragraph using an intarest rate of 1.000% per annum basad on a year of 360 days, until paid in full. The interast
rate may change under tha terms and conditions of the "INTEREST AFTER DEFAULT" section.

PAYMENT. Borrower will pay this loan in 18 paymerts of $22,728.08 each paymant, ‘s first is due 1, 2020, and
all subssguent payments ate due on the sama day of sach month aftor that. Borrower's final paymont will ba due on May 1, 2022, and will ke
for all principal and all sccrued intarest not yet paid. Payments include principal and interest. Unless otharwise agreed or required by applicable
law, payments will bs appl'l.d first to Interest, than tn any fees ar amounts for addiional producis or sendces you obtaln in connection with this
loan {such as dabt eradit ge. ate.] that are payable with or as part of your
paymant, then to pringipal due, then to any unpaid collection costs and other Uh-uw due under this Note, with any remaining amount to the
outstanding principal balance. Borrower will pay Lender at Lender's address shown sbove or at such other place as Lender may designats in
writing.

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/380 basis; thet is, by applying the ratio of the interest rate
ovar & year of 360 days, izd by tha balance, multiplied by the actual number of days the principal balanas is
outstanding. All interest payable under this Note is computed using this method. This caloulation mathod results in & higher effective intorest
rata than the numaeric interast rate stated in this Note.

TRANSACTIONS WITH AFFILATES. Borrower shall not directly or indwectly lincluding through its parent companylies), subsidiarylies|. or
affillate(s}] ransfer any procesds of the Loan to, nor use them for the bensfit of, & Bank Alliliate, including using any of the proceeds of the
Loan io make sny payment on (or with respect o] any loan or ather debt from any Bank Affillste. Borrower may request a list of Bank
Affiliatas, which is updated on a guarterly basie, from the Bank by contaeting ite relationship mansger. The term *Bank Affiliate” means any
ertity [1] that is direstly or indinectly fincluding ownership through a trust and beneficial ownershipl, contralling, centrolled by, or under comman
contral with Lender [such an entity a "Control Entity®), {2) in which a majority of its directors, trustees. or general partners (or individuals
ewarcising similar functions) consthute a majority of the persons halding eny such office with Lender or 8 Control Entlty. [3] that ks sponsored
and advised on a contractusl basis by Lender or another Bank Affillate, or |8) that s an investment fund for which Lender or any other Bank
Affiliate sorves as an investment adviser. Ownership of fifteen percent [18%] or more of the ewnership interest in an entity shall be deemed
control of the entity, and each general partner shall be deemed to have contral over a partnership.

To the extant the procesds of this Loan will be used to purchase securities jregardiess of whether such purchase is conducted through BBVA
Saeurities Inc. or through anaother broker-dealerl: [1) ne securites of a Bank Affillate (including those underwritten by a Bank Affillats) shall be
purchased during an issusnce or underwriting period. or in a way that would transfer Loan proceeds to & Bank Affillate: |2) no securities shall be
purchased where a Bank Affiliate is seling them as principal (even in the open markstl; and [3) Barower agraes o promptly notify Lender of any
viplation of this provision.

Failure o comply with the foregoing Transactions with Affiliates requirements ot any time during the term of this Agresment. including renewals
and extensicns thersaf, shall be deemed a Default and subject to the default provisions and remedies available to Lendar,

PREPAYMENT. Borrowar may pay without penalty all or & pnrﬂnn. of the amount owed earlier than it is due. Early payments will not, unless
apresd to by Lender In wiiting, reliave B of B jon to continug Lo make geyments under the payment sshedule, Rather,
early payments will reduse the principal balanee due and may r-i:.l! in Batrawer's making fewsr paymants. Barfower Sgrees not 1o send Londar
paymants marked "paid in full®, “without reaourse”. or similar language. If Borrower sends such a payment, Lender may aooept it without
losing any of Lender's rights under shis Note, and Borrower will remain cbEgeted to pay any further amount owed to Lender. Al written
disputad ncludi anv check or other llmlnt instrument that indicates that the nlvmml constiutes
"paymant in full” of tha amount owed or that is other wor as full sa ion of a dis d amount must be
mailed or daliversd to: BEVA USA, SBA PPPFL, 10060 sxlmuER LAKE DR, JA.cKmuwuj. FL 32248,

LATE CHARGE. If & payment is 10 days or mare |ate, Barrawer will be charged 5.000% of the regulardy schadulsd payment.

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final materity, the interest rate on this Note shall be incressed 1o
TE.000% par annum based on a yeur of 380 days. Howavar, in no avent will the intarest rate exceed the maximum intarest rate limitations
under applicable law .
DEFAULT. Each of the following shall constitute an event of dalsult {"Event of Default®] under this Note:
Payment Default. Borrower fails to make any payment when dus under this Mote.
Other Defaults. Borrower falls to comply with or to perform any other term, oblgati in thia Noie or In
wny of the related documents or to comply with of to perform eny term. obligatien, covenant or cnndmm caontained in any other agrasmeant
betwean Lender and Borrower.

Default in Faver of Third Parties. Borrower or sny Grantor defaubts under any loan, sxtension of credit, security agresment, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Barrower's property or
Borrgwear's ability to repay this Note or perform Borrower's obligations under this Note or any of the relsted documentz.

False Statements. Any warraniy, represenistion or statemant made or furnished to Lender by Borrower or on Borrower's behall under this

Note o the related documents is false or misleading in any maserial respoct, sither now or ot the time made or furnished or becomes false
of miglesding at any lime thereafter,

Insolvency. The dissolution or termination of Borrower's existence B8 & going business, the insolvency of Borrower, the eppointment of &
receiver for any part of Bomower's property, any essignment for the benefit of creditors, any type of creditor workout, or the
cor of any ing under any bankruptey of insoleney laws by or against Borrower,

Creditor ar Forfeitura Progesdings. Commensement of foereclosure or forfeiture procecdings, whether by judicial proceeding, ssli-help,
ropassassion or any cther method, by any crediior of B or by eny g al sgency againat any collatersl securing the loan.
This includes a gemishmant of any of Barrower's accounts, | daposit witn Lender. H . this Event of Defaukt shall
net apply If there is a good Taith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or
forfeiture proceeding end if Borrower gives Lender written notice of the creditor or forfeiture praceeding and deposits with Lendar monies or
& surety bond for the creditor or forfeiture proceeding, in an amownt determined by Lender. in its sole discretion, as being an adequate
regarve of band for the dispute,

Events Affecting Guarantor. Any of tha proceding events occurs with raspact to any guarantor, endorser, surety, of Bccommodation party

of any of the indebtedness or eny gusrantor, endorser, surety, of accommodsation party dies or becomes incompetent, or revokes or
disputes the validity of, or liability under, ary guaranty of ibe indsbtedness evidenced by this Note.

Change in Ownership. Any change in ownership of twenty-five percent (25%) or mora of the common steck of Borrowar.

Adverse Change. A matoriol adverse change occurs in Borrower's financial condition, or Lender believes the prospect of peyment or
performance of this Notwe is impaired.

Insecurity. Lender in good faith believes itself insecure.

EXHIBIT 10.8
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UNITED STATES SMALL BUSINESS ADMINISTRATION (SBA) GOVERMING LAW. When SBA is the halder, this Nots will be interpreted and
anfaread wnder Fadaral law, including SBA regulstions. Lendar or SBA may use state or local procadunas for filing papers, recording documants,
@iving notice, foreclosing liens, and other purposes. By using such procedures, SBA does not waive any Faderal immunity from state or local
control, peralty. tax. or lisbility. As 1o this Note, Barrower may nat claim or assert against SBA any local or state law te dany any chligation,
dafeat any claim of SBA, or presmpt Faderal law.

LENDER'S RIGHTS. Upon default, Lender may declars the entire unpaid principal balance under this Note and all accrued unpeid intarest
i ly due, and then B will pay that ameunt.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else 1o help collect this Note if Barrower does not pay. Barmower will pey
Lender the amount of these costs and expenses, which includes, subject te any [imits under applicable law, Lender's ressonable sttornays” fees
and Leénder's legal expenses whather or not thers is a lswsuit, including roasonable attormays' feés and legal expensas for bankruptcy
proceadings {including efforts to modify or vacate any sutomatic stay of injunction]. and appeals. If not prohibited by applicable law. Borrower
aleo will pay any court costs, in addition to ol other sums provided by law.

JURY WAIVER, Lender and Borrowar haraby waive the right to any jury trial in any sction, proocseding, or sountsrclaim brought by either Lendar
ar Borrower against the other.

GOVERNING LAW. Thiz Mote will be governed by federal lsw spplicable to Lender and, to the extent not preempted by faderal law, the laws of
the State of Florida without regerd to its conflicts of law prowisions. This Note has been accepted by Lender in the State of Florida.

DISHONORED ITEM FEE. Borrower will pay a foe to Lender of $10.00 if Borrower makes a payment on Borrower's loan and the check or
praauthorized chargs with which Borrowar pays is |ater dishonorad.

RIGHT OF SETOFF. To the extent permitted by applicabls lew, Lender reserves a right of setof in all Borrower's accounts with Lendar [wivether
chacking. sawings, or some other account]. This includes all accounts Borrowaer holds jointly with someons else and &ll accounts Borrower may
open in the future. However, this doee not inclede any A or Keogh sccounts, or any trust sccounts for which setoff would be prohibited by
law. Borrowear authorizes Lander, to the extert parmitted by applicabla law, 1o charge ar setoff all sums owing on the debt againgt any and all
such sooounts,

COLLATERAL. This loan is unsecured,

AMENDMENTE. This Note constitutes the entire understanding and agreements of the parties as to the matters set forth in this Note. Mo
aheration or amendment of this Note shall be eflective unless glven In wiiting and signed by the party or parties sought to be bound by the
alteration or amendment.

SEVERABILITY. If a couwrt of competent jurisdiction finds amy provision of this Mote to be dlegal, imvalid, or unenforceabls as to any
circumstance, that finding shall not maks the offending prowision iBegal, iwalid, or unenforceable as to any other circumstance. I feasible, the
offending provision sheil ke considered modified so that it becomes legel, valld and enforcesble. If the offending provision cannot be so
medified, it shall be considered delated from thie Note. Unbses otherwise required by law, the llagality, invaldity, or unenforceability of sny
provision of this Note shall not affect the legality, validity or enforceability of any other provision of this Nots.

ADDTIONAL PROVISIONS. Notwi ing any other i of this Note to the conirary: [a]Lender’s Remedies. Lender alss may exercise
any and all remedies available to it.  Lendar's rights are cumulative and may be exercised together, separately, and in any order; (b)No
Assignment. Borrower agrees not to assign any of Borrower's rights or obligations under this Nowe: (clPrepayments. The terms "prepsymant”
and "sarly payment” mean sny payment that exceeds the cambined amount of interest, principal dus, and charges due as of the dste Lender
recalves that paymant. The amount of this exoess will be applied to the outstanding principal balance; [diFinal Payment. Borrower agrees that,
if Borrower owes any @te charges, collection costs or other amounts under this Note or any related decuments, Borrawer's final payment under
this Note will include all of these amounts. as well as all unpaid principal and accrued interest;[a]loan Fees. Borrewer agreas that all loan fees
and other prepaid finance charpes are fully earned as of the date of the [san and will not be subjeet to refund upen early peyment [whether
vohuntary or & a result of default).

ADDITIONAL EVENTS OF DEFAULT. Notwithstanding any other provisions herein to the contrary, sach of the following alsa shall be an Event of
Default hereunder:

{il I the Borrewer is an LLC, any change in the ownership of twenty-five percant [25%) or more of the Wp Interests in N
(] Amy material adwerse change in the financial condition of any guarantor.

BUSINESS PURPOSE. The Borrower agrees to use the proceeds of this Mote or Credit Ag salely for il and not any
parganal, family or housahold purpose.

JURISDICTION, Any legal astion or proceeding brought by Lender or Barrower against the other arising out of or relating to the lsan evidencad
by this instrument s "Proceeding”) shall be instituted in the federal court for ar the state court sitting in the county where Lendir's office that
made thiz loan is lecated. With respect to any Proceeding, sach Borrower, to the fullest extent permitted by aw: (I} waives any objactions that
Barrawer may now or hereafter have based on venue andlor forurm non conveniens of any Proceeding in such court; and (i} irrevocably submits
to the jurisdiction of any such court in any Proceeding, MNotwithstending anything 1o the contrary herein, Lender may commence legsl
progeedings of otherwise procesd against Borrower in any other jurisdiction if determined by Lender to be necessary in order 1o fully enforce or
exercise any right or remedy of Lender relating to this laan, i weithout i . ion wpon collateral that secures this loan,

OTHER COLLATERAL. Collataral securing othar loans with Lender may also secure this lcan. To the extent collateral previously has been given
o bender by any parsan -nrhu:h rnav secura this loan. whether directly or indirectly. it is specifically agreod that, to the weaent prohibited by law,
all such call goods will not secure thiz loan. |n addition, i any collatersl requires the giving of a right of rescission
under Truth in Lending for mls loan, such eollsteral algo will not seoure thie loan unlese and until all required notiees of that right have bean
@iven,

CHANGE IN INITIAL INTEREST RATE. If this Note evidences an extension of credit with a variable rate and an initial or a current interest rate or
index iz gtated, the initisl or current rate of Index stated on the Note may differ from the actual rate or index due to changas in the rate or index
bafore closing,

COMSTAUCTION OF DOCUMENTS. |n the event of any conflict within the provisions of this Note or between this Note and any other document
referred to or executed i connection with this Note. and notwithstanding any ather provision to the contrary in any of the faregoing, the
provigans mest favarable to Lender shall control. The parties hereto sgree and acknowledge that no rule of construction permitling of requiring
any claimed ambiguities to be resalved againat the drafting party shell be employed in the interpratation of this Note ar any of the ather
documents referred to or executed in connection with this Note.

ERRORS AND OMISSIONS. | agree thot if deemed necassary by Lender or any agent closing the lean evidenced by this Note [“the Loan"),
Lender or the agent may correct and adjust this Note and any other decuments executed in connection with the Loan ("Related Dacuments”] on
my behelf, as If | were making the correction or adfustment, in order 1o correct clerical errors. A cledeal error is information In & document thar
ia rrissing or that does not reflect sesurstely my agrasmant with Lander ot the time the document was executed.  sny such elerizal errors are
material changes, | agree to fully cooperate in cormecting such errors within 30 days of the date of mailing by Lender of a reguest to do that
Any change in the documents after they aro signed to rafloct 8 change in tho agresmaent of the parties is an "altesation™ or "amendmant,” which
must be in writing snd signed by the party who will be bound by the change.

MINIMUM INTEREST RATE. Motwithstanding anything to the cantrary contained in your note, credit agreemant ar othar instrumant [the "Nate")
yaour nterest rate or Pariodic Aate, will never be lower than the legal minimem interest rate or floor a8 desoribad in your Note, If your Nots
provides for a variable rate ted 1o an indeax plus a margin, that rate may, at times, total an amount less than the Minimum Interest Rato. In such
casa your interest mte or Periodic Rate will bs the stated Minimum Interest Rate. In the avent that the sum of the Index plus the margin is
greatar than the Minimum Interest Rate, then this higher rate shall be the interest rate or Periodic Rate charged on your Note,

REINSTATEMENT OF MINMIMUM INTEREST RATE OR INDEX. If the Note pruwdr: for a minimam interest rate or minimum interest rate index
{sametimes referred to as the "floor'], and such minimum interest rate or minimurm nterest rate index is waived or removed in corjunction with
Borrower ertering into en interest rate swap transaction, such minimum interest rate shall sutomatically be rainstoted if, and at the tima, the
interest rate swap transaction is canceled or terminated for any reason.

SUCCESS0R INTERESTS. The terms of this Note shall be binding wpon Borrower, and upon Borrower's heirs, personal representatives,
successors and ssaigns, and shall inure to the benefit of Lander and its successors and assigns.,

GEMERAL PROVISIONS, If any part of this Nete cannot be enforced, this fact will not effect the rest of the Note. Borrower doss not agres or
intend to pay, and Lender does not agree or intend ta contract for, charge, collect. taks, reserve or receive [collactivaly refsrred to hersin as
“charge or collect”]. any amount in the nature of interest or in the natwe of & fes for thiz loan, which would in any way or event (including
demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum Lender would be permitted to
charge or collect by fedaeral law or the law of the State of Florids (s applicabla). Any such excess imerest or unauthorized fee shall, instead of
anything stated to the contrary. be apped first to reduce the principal balance of this loan, and when the principal has been paid in full. be
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refunded to Borrower. Lender may delay or forgo enforcing amy of its rights or rernedies under this Note without losing them, Borrewer and any
ather parson who signs, guaranteas or endorses this Note, to the extent allowed by law, walve presentment, demand for payment, and notlee of
dishonor. Upon any change in tha terme of thiz Mote, and unless otherwise expressly stated in writing, no party whe signe this Note, whether
as maker, guarantar, ion maker or + shall be released from lishility. All such parties agree that Lender may renew or extend
{repaatedly and lor any length of time) this loan or release any party or guarantor or collateral; or impair, fail 1o realize upon or perfect Lender's
security interest in the collateral; and take any other astion desmed necessary by Lender without the consent of or notice to anyone. All such
parties also agres that Lender may modily this lsan without the consent of or notice 1w anyone other than the party with whom the modification
is made. The obligations under this Note are joint and sevaral.

PRIOA TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERME OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIFT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

TRIAD PERSONMNEL SERVICES,

By: e .
Kina RFE. AUTHORIZED SIGNER of TRIAD
PERSONNEL SERVICES, INC.

Loy, Vo 13 A5 Cope, Fevsmms $3 Compirnans 1557, 300 40 g Pasarees, 1, Elammive PG FE T 3003803 Pt
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PROMISSORY NOTE

96 -07-2020 |05-07-2022 3817622 | osao
Refarences in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing ** *** has been omitted due to text length limitations,

Borrower: TRIAD LOGISTICS. INC. Lender: BEBWVA USA
7751 BELFORT PKWY STE 150 SBA PPP FL
JACKSONVILLE, FL 32259 10060 SKINNER LAKE DR
JACKSONVILLE, FL 32248
8002391926
Principal Amount: $78,496.00 Date of Note: May 7, 2020

FROMISE TO PAY. TRIAD LOGISTICS. INC. ("Borrowar"] promisas to pay to BEVA USA ("Lender”), or order, in lawful money of the United
States of America, the principal amount of Seventy-sight Thousand Four Hundred Minety-six & 00/100 Dollars ($78,496.00), together with
intorest on the unpaid principal balance frem May 7, 2020, calculated as described in the "INTEREST CALCULATION METHOD™ paragraph using
an interest rate of 1.000% per annum based en a year of 360 days, until paid in full, The interest rate may change under the terms and
conditions of the "INTEREST AFTER DEFAULT" section.

PAYMENT. Boerrower will pay this loan in 18 payments of $4,418.35 each payment. Borrower's first payment is due Decembaer 7, 2020, and
all subsequent payments are due on the same day of each menth after that. Borrower's final payment will be dus on May 7, 2022, and will be
for all principal and all accrued interest not yet paid. Payments include principal and interest. Unless otherwise agreed or required by applicable
law, payments will be applied first to interest, then to any fees or amounts for additional products or services you obtain in connection with this
loan (such as debt llation/suspension pr ion, credit insurance. warranty coverage, etc.) that are payable with or as part of your
payment, then to principal due, then to any unpaid collection costs and other charges due under this Note, with any remaining amount to the
outstanding principal balance. Bormrower will pay Lender at Lender's address shown above or at such other place as Lender may designate in
writing.

INTEREST CALCULATION METHOD. Interest on this Nete is computed on a 365/360 basis; that is, by applying the ratio of the interest rate
over a year of 360 days., multiplied by the sutstanding principal balance, multiplied by the actual number of days the principal bolance is
outstanding. All interest payable under this Nete is computed using this method. This calculation method results in a higher effective interest
rate than the numerie interest rate stated in this Note.

TRANSACTIONS WITH AFFILIATES. Borrower shall not directly or indirectly [including through its parent companylies), subsidiarylies), or
affiliatels)) transfer any proceeds of the Loan to. nor use them for the benefit of, a Bank Affiliate, including using any of the proceeds of the
Loan to make any payment on for with respect 1o} any loan or other debt from any Bank Affiliate. Borrower may request a list of Bank
Affikates, which is updated on a guarterly basis, from the Bank by contacting its relationship manager. The term "Bank Affiliate” means any
entity (1] that is directly or indirectly (including ownership threugh a trust and beneficial ownership), controlling, controlled by, or under comman
control with Lender (such an entity a "Control Entity"), [2) in which a majority of its directors, trustass, or general partners (or individuals
exercising similar functions) constitute a majority of the persons holding any such office with Lender or a Control Entity, (3] that is sponsored
and advised on a contractual basis by Lender or another Bank Affiliate. or (4) that is an investment fund for which Lendar or any other Bank
Affiliate serves a3 an investment adviser. Ownership of fifiean percent [15%) or more of the awnership interest in an entity shall be deemead
control of the entity, and each general partner shall be deemed to have control over a partnership.

Ta the sxtent the proceeds of this Loan will be used to purchase securities (regardizss of whether such purchase is eonducted through BBVA
Securities Inc. or through ancther braker-dealer): (1) no securities of a Bank Affiliate (including those underwritten by a Bank Affiliate) shall be
purchased during an issuance or underwriting period, or in a way that would transfer Loan proceeds to a Bank Affiliate; [2) no securities shall be
purchased whaera a Bank Affiliate is selling them as principal [even in tha open market); and (3) Borrower agrees to prompily notify Lender of any
viclation of this provision.

Failure to comply with the foregoing Transactions with Affiliates requirements at any time during the term of this Agreament, including renewals
and extensions thergof, shall be deamed a Default and subject to the default provisions and remedies available to Lender.

PREPAYMENT. Borrower may pay without ponalty all or a portion of the amount owed earlier than it is due. Early paymenis will not, unlass
agreed to by Lender in writing. relieve Borrower of Borrower's obligation 1o continue to make payments under the payment schedule. Rather,
early payments will reduce the principal balance due and may result in Borrower's making fewer payments. Borrower agreas not 1o send Lender
payments marked “paid in full®, "without recourse”. or similar language. If Borrower sends such a payment, Lender may accept it without
lesing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further ameunt owed to Lender. All written
communications concerning dizputed amounts, including any check or other payment instrument that indicates that the payment constitutes
"payment in full” of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must ba
mailed or delivered to: BBVA USA, SBA PPP FL, 10080 SKINNER LAKE DR, JACKSONVILLE, FL 32246,

LATE CHARGE. If & payment is 10 days or more late, Borrower will be charged 5.000% of the regularly scheduled payment.

INTEREST AFTER DEFAULT. Upon default. including failure to pay upon final maturity, the interest rate an this Note shall be increased to
18.000% per annum based on a year of 360 days. However, in no event will the interost rate exceed the maximum interest rate limitations
undaer applicable law.

DEFAULT. Each of the following shall constitute an event of default (*Event of Default®) under this Note:
Paymont Default. Borrowaer fails to make any payment when due under this Note.

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or to comply with or to perferm any term, obligation, coveénant or condition contained in any other AQreement
between Lender and Borrower,

Default in Favor of Third Parties. Borrower or any Grantor defoults under any loan, extension of credit, security agreement, purchase or
sales agreement. or any other agreement, in favor of any other creditor or person that may matarially affect any of Barrower's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related docurments.

False Statements. Any warranty, reprasentation or statemaent made or furnished to Lender by Borrower or on Borrower's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or bacomes false
or misleading at any time thereafter.

Insolvency. The disselution or termination of Borrower's axistence as a going business, the insolvency of Borrower. the appointment, af a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencemant of any proceeding under any bankruptey or insolvency laws by or against Borrowaer,

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings. whether by judicial proceeding, seli-help,
repossession or any other method. by any creditor of Barrower or by any governmental agency against any collateral securing the loan.
This includes a garnishmant of any of Borrower's accounts, including deposit accounts, with Lender, Howewver, this Event of Default shall
not apply il there is a good faith dispute by Borrower as te the validity or reasonableness of the claim which is the basis of the crediter or
forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender manies or
a surety bond for the creditor or forfeiture proceeding, in an amount detarminad by Lender, in its sole diseretion, as being an adequate
reserve of bond for the dispute.

Events Affecting Guarantor. Any of the praceding events accurs with respect to any guarantor. endorser, surety, or sccommadation party
of any of the indebtedness or amy guarantor, andorser, surety. or accommodation party dies or becomes incompatent. or rovokes or
disputes the validity of, or liability under, any guaranty of the indebtedness ovidenced by this Note.

Change in Ownership, Any change in ownership of twenty-five percent (26%) or mare of the common stock of Borrower.

Adverse Change. A material adverse change occurs in Borrower's financial condition. or Lender believes the prospect of payment or
performance of this Note is impaired.

Insecurity. Lender in good faith believes itself insecure.
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UNITED STATES SMALL BUSINESS ADMINISTRATION (SBA) GOVERMING LAW. 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, Borrowaer 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.

LENDER'S RIGHTS. Upon default. Lender may doclare the ontire unpaid principal balance under this Mote and all acerued unpaid interest
immediately due. and then Borrower will pay that amount,

ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone elsa to help collect this Note if Borrower does not pay. Borrower will pay
Lender the amount of these costs and expenses. which includes, subject to any limits under applicable law, Lender's reasonable attornays’ fees
and Lender's legal expenses whether or not there is a lawsuit. including reasonable atorneys' fees and legal expenses for bankruptcy
proceedings lincluding efforts to modily or vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower
also will pay any court costs, in addition to all other sums provided by law.

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender
or Barrower against the other.

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of
the State of Florida without regard to its conflicts of law provisions, This Note has boen accepted by Lender in the Stote of Florida,

DISHONORED ITEM FEE. Baorrower will pay a fee to Lender of $10.00 if Borrower makes a payment on Borrower's loan and the check or
preauthorized charge with which Berrawer pays is later dishonored.

RIGHT OF SETOFF. To the extant parmitted by applicable law, Lender resarvas o right of setoff in all Barrower's aceounts with Lender (whether
checking. savings. or some other account). This includes all accounts Borrower holds jointly with someone olse and all accounts Borrower may
open in the future. Howewer, this does not include any IRA or Keogh accounts. or any trust accounts for which setoff would be prohibited by
law. Borrower autherizes Lender, to the extent parmitted by applicable law, 1o charge or setoflf all sums owing on the debt against any and all
such accounts,

COLLATERAL. This loan is unsecured.

AMENDMENTS. This Nete constitutes the entire understanding and agreements of the parties as to the matters set forth in this Note. Mo
alteration or amendment of this Note shall be effective unless given in writing and signed by the party or parties sought to be bound by tha
alteration or amendmant,

SEVERABILITY. If o court of competent jurisdiction finds any provision of this Note to be illegal, invalid, or wnenforceable as 1o any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. |f feasible, the
offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision carnot be so
medified, it shall be considered deleted from this Note. Unless otherwise required by law, the illegality, invalidity, or unenferceability of any
provision of this Note shall not affect the legality, validity ar enforceability of any other provision of this Note.

ADDITIONAL PROVISIONS. Notwithstanding any other provisions of this Note to the contrary: (a)Lender's Remedies. Lender also may exercise
any and all remedias available 10 it.  Lender's rights are cumulative and may be ewercised together, separately. and in any order; (bjNe
Assignment. Borrower agrees not to assign any of Borrowar's rights or obligations wnder this Note; (c)Prepayments. The terms "prepaymant”
and “early paymant” mean any paymaent that exceeds the combined amount of interest, principal due, and charges due as of the date Lendar
receives that payment. The amount of this excess will be applied to the outstanding principal balance:(d)Final Payment. Borrower agrees that,
if Borrower owes any late charges, collection eosts er other amounts under this Note or any related documents, Borrower's final payment undar
this Note will include all of these amounts, as well o3 all unpaid principal and accrued interest;(e)Loan Fees. Borrower agrees that all loan faes
and other prepaid finance charges are fully earned 2z of the date of the loan and will not be subject to refund upon early payment (whether
veluntary or as a result of default).

ADDITIONAL EVENTS OF DEFAULT. Notwithstanding any other provisions herein to the contrary, each of the fellowing also shall be an Event of
Default heraundar;

(i} 1 the Borrower is an LLC, any change in the ownership of twenty-five percent (25%) or mora of the membarship interests in Barrowar,
(i} Any material adverse change in tha financial condition of any guarantor,

BUSINESS PURPOSE. The Borrower agrees to use tho proceads of this Mate or Crodit Agresment solely for business purposes and not any
personal, family or household purpose.

JURISDICTION. Any legal action or proceeding brought by Lender or Borrower against the other arising out of or relating to the loan evidenced
by this instrument (a “Proceading®) shall be instituted in the federal court for or the state court sitting in the county where Lender's office that
made this loan is located. With respect to any Proceeding. each Borrower, to the fullest extent permitted by law: (i} waives any objactions that
Barrower may now of hereafter have based on venue andior forum non conveniens of any Proceeding in such court: and (i} irrevocably submits
to the jurisdiction of any such court in any Proceeding. Notwithstanding anything 1o the contrary herein, Lender may commence legal
proceedings or otherwise proceed against Borrowor in any other jurisdiction if determined by Lender to be necessary in order to fully enforce of
exercise any right or remedy of Lender relating to this loan, including without limitation, realization upon collateral that secures this loan.

OTHER COLLATERAL. Collateral securing other loans with Lender may also secure this loan. To the extent collateral praviously has been given
to lender by any person which may secure this loan, whether directly or indirectly, it is specifically agreed that, to the extent prohibited by law.
all such collateral consisting of household goods will net secure this loan. In addition, if any collateral requires the giving of a right of rescission
under Truth in Lending for this loan. sueh cellateral also will not secure this loan unless and until all required notices of that right have been
gven.

CHANGE IN INITIAL INTEREST RATE. If this Note avidancas an extension of credit with a variable rate and an initial or & current interest rate or
index is stated. the initial or current rate or index stated on tha Note may differ from the actual rate or indax due to changas in tha rate or index
before cloging.

CONSTRUCTION OF DOCUMENTS. In the event of any conflict within the provisions of this Note or botwean this Nate and any other document
referred to or executed in conngction with this Note, and notwithstanding any other provision 1o the contrary in any of the foregoing. the
pravisions most faverable to Lender shall control. The parties hereto agree and acknowledge that no rule of construction permitting or requiring
any claimed ambiguities to be resolved agoinst the drafting party shall be employed in the interpretation of this Mote or any of the other
documents referred to or executed in connection with this Note,

ERRORS AND OMISSIONS. | agree that if deemed necessary by Lender or any agent closing the loan evidenced by this Note ("the Lean®),
Lender or tha agent may correct and adjust this Note and any other documents executed in connection with the Loan {“Related Documents®™) on
my behalf, as if | were making the correction or adjustment, in arder to comrect clerical errors. A clerical error is information in a docurment that
is missing or that does not reflect accurately my agreement with Lender at the time the document was executed. If any such clorical errors are
material changes, | agree 1o fully cooperate in correeting such errors within 30 days of the date of mailing by Lender of a request to do that.
Any change in the documents after they are signed 1o reflect a change in the agreement of the parties is an "alteration® or "amendment.” which
MUST b in writing and signed by the party who will be bound by the change.

MINIMUNM INTEREST RATE. Notwithstanding anything to the contrary contained in your note, credit agresment or ather instrument (the *Noto")
your interast rate or Pariodic Rate, will never be lower than the legal minimum interest rate or floor as described in your Note. If your Note
provides for a variable rate tied to an index plus a margin, that rate may, at times, total an amount less than the Minimum Interest Rate. In such
case your interest rate or Periodic Rate will be the stated Minimum Interest Rate. In the event that the sum of the Index plus the margin is
greater than the Minimum Interest Rate, then this higher rate shall be the interest rate or Periodic Rate charged on your Noto.

REINSTATEMENT OF MINIMUM INTEREST RATE OR INDEX. If the Note provides for a minimum interest rate of minimum interest rate index
[sometimes referred to as the 'floor’), and such minimum interest rate or minimum interest rate index is waived or removed in cenjunction with
Borrower entering into an interest rate swap transaction, such minimum intarest rate shall automatically be reinstated i, and at the time. the
INterest rate swap transaction is canceled or terminated for any reason.

SUCCESSOR INTERESTS. The terms of this Mote shall be binding upon Borrower, and upon Borrower's heirs, personal representatives.
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Borrower does not agree or
intend 1o pay, and Lender does not agree or intend to contract for, charge, collect, take, resarve or receive (collectively referred 1o hersin as:
“charga or collect"]. any amount in the nature of interest or in the nature of a fee for this loan, which weuld in any way or event (including
demand. prapayment. or acceleration) cause Lender to charge or collect more for this loan than the maximum Lender weuld be parmitted to
charge or collect by federal law or the law of the State of Florida [as applicable). Any such excess interest or unauthorized fee shall. instead of
anything stated to the contrary. be applied first to reduce the principal balance of this loan, and when the principal has been paid in full, be
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refunded to Borrower. Lender may delay or forgo enforcing any of its rights or remedies under this Note without losing them. Borrower and any
other person who signs, guarantees or endorses this Note, 10 the extent allowed by law, waive presentment, demand for payment, and notice of
dishonor. Upon any change in the terms of this Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether
as maker, guarantor, accommodation maker or endorser, shall be released fram liability. All such parties agree that Lender may renew or exiend
[repeatedly and for any length of time} this loan or release any party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's
security interest in the collateral; and fake any other action deemed necessary by Lender without the consent of or notice to anyone. All such
parties also agree that Lender may modify this Ioan without the consent of or notice to anyone other than the party with whom the modification
is made. The obligations under this Note are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER:

TRIAD LOGISTICS. INC.

ORPE. AUTHORIZED SIGNER of TRIAD

LOGISTICS. INC.

Lesrfie, Vor. 19400000 Copr. Pt USA Composten 1597, D00, A0 fights Raprond. - Pl CLme@miDFIOFUI20FE TH1384T360 PR X2
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Principal =~ - Loan Date Maturity Loan No Call [ Coll Account Officer | Initials
$3,447,5678.00 | 05-04-2020 |05-04-2022 | 6783785232 D4AD | 989 ; ; 60097

Refarences in the boxes above are for Lender's use only and do nat limit the applicability of this document to any particular loan or item.
Any itern above containing ** * ** has been omitted due o text langth limitations.

Borrower:  BMCH, INC. Lender: BBVA USA
7751 Belfort Parkway Suite 150 SBA PPP FL
JACKSONVILLE. FL 32268 10060 SKINNER LAKE DR
JACKSONVILLE, FL 32248
B002391996
Principal Amount: %3.447,678.00 Date of Note: May 4, 2020

PROMISE TO PAY. BMCH, INC. ("Borrower”™] promises to pay to BEVA USA ("Lender”), or order, in lawful money of the United States of
America, the principal amount of Three Milion Four Hundred Forty-seven Thousand Five Hundred Seventy-eight & 00/100 Dollars
163,447,578.00], together with interost on the unpaid principal balance from May 4, 2020, calculated as described in the "INTEREST
CALCULATION METHOD" paragraph using an interest rate of 1.000% per annum based on o year of 360 days, until paid in full, The interast
rate may change under the torms and conditions of the "INTEREST AFTER DEFAULT* section.

PAYMENT. Borrower will pay this loan in 18 payments of $134,066.78 sach payment. Borrower's first paymont is due Decomber 4, 2020,
and all subssquant paymants are dus on the same day of sach month after that. Bomower's final paymant will be dus on May 4, 2022, and will
bo for all principal and all accrued intorest not yot paid. Poymonts include principal and intarest. Unless othorwise agresd or required by
licabis iaw, pay will be applisd first to interest, then to any fess or amounts for sdditional products or services you obtain in
eannection with this laan (such as debt cancelation/suspension protection, credit ingurance, warranty covarage, eto.) that aro payable with or
as part of your payment, then to principal due. then to any unpaid collaction costs and other charges due under this Note, with any remaining
amount to the g principal bala Borrower will pay Lender at Lender's address shown above or at such other place as Lender may
designate in witing.
INTEREST CALCULATION METHOD, Intarest on this Note is computed on a 385/380 basis; that is, by applying the ratio of the interest rate
ovar a year of 360 days, multiplied by the outstanding principal balance, multiplied by the actual number of days the principal balance is
outstanding. All interest payable under this Note is computed using this methed. This calculation method results in a higher effsctive interast
rate than the numere Intarest rate stated in this Note.

TRANSACTIONS WITH AFFILIATES. Borrower shall not directly or indirectly (including through it2 parant company(ies), subsidiary(ies). or
affiliate{s]} transfer any procesds of the Loan 1o, nor use tham for the benefit of, a Bank Affiliate, Including using any of the procesds of tha
Loan to maka amy payment on (or with respect to) any loan or other dabt from any Bank Affiliate. Borrower may request a list of Bank
Affiliates. which is updated on a quarterly basis, from the Bank by contacting its relationship manager. The term "Bank Affiliate™ means any
entity (1) that is directly or indirectly (including ownership through a trust and beneflcial awnership). controlling, controlled by, or under common
caontrod with Lender {such an entity a "Control Entity"). [2]) in which a majority of its directors, trustees. or general partners {or individuals
exercising similar functions} constitute a majority of the persons holding any such office with Lender or a Control Entity. (3] that is sponsored
and advised on a contractual basis by Lender or another Bank Affiliate, or (4] that is an investment fund for which Lender or any other Bank
Affiliate serves as an investment adviser. Ownership of fifteen percent (15%) or mare of the ownership interest in an entity shall be deemed
contral of the entity, and each general partnar shall be desmed to have control over a partnership.

To the extent the proceeds of this Loan will be used to purchase securities [regardless of whether such purchase is conducted through BEVA
Securities Inc. or through ancther broker-dealer): (1] ne securities of a Bank Affiliate [including those underwritten by a Bank Affiliate) shall be
purchased during an issuance or undérwriting period, orin a way that would transfer Loan proceeds to a Bank Affiliate; (2] no securities shall be
purchased whare a Bank Affiliate is selling them as principal {even in the open market); and (3] Borrower agrees to prompthy notify Lender of any
viclation of this provision.

Failure 1o comply with the feregeing Transactions with Affiliates requirements at any time during the term of this Agreement, including renewals
and axtensions thereof, shall be deemed a Default and subject 1o the default provisions and remedies available to Lender.

PREPAYMENT. Borrowar may pay without penalty all or a portion of tha amount owed aarlier than it is dus. Early payments will not, unless
agreed to by Lender in writing. relieve Borrower of Borrower's obligation to continue to make payments under tha payment schedule. Rather,
early paymants will reduca the principal balenca due and may result in Borrowasr's making fewer payments, Borrower agrees not to send Lender
paymenta marked "paid in full®, "without recourse”. or similar language. I Bomower sends such a payment, Lender may accept it without
losing any of Lender's rights under this Nete, and Borrower will remain obligated to pay any further amount owed to Lander. AN written
communications conceming disputed amounts, including any check or other payment instrument that indicates that the payment constitutes
“payment in full® of the amount owead or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must ba
mailed or defivered to: BEVA USA, SEA PPP FL, 10060 SKINNER LAKE DR, JACKSONVILLE, FL 32246.

LATE CHARGE. If a payment iz 10 days or more late. Borrower will be charged 5.000% of the regularly scheduled payment.

AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the interest rate on this Note shall be increased to
18.000% per annum based on a year of 360 days. However, in no avent will the interest rate excead the maximum interest rate lmitations
under applicable law.

DEFAULT. Each of the following shall conatitute an avent of default ("Event of Dafault"} undar this Mota:
Payment Default., Borrowaer fails to make any paymant when due under this Mote.

Other Defaults. Borrower falls to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
ony of the related documents or to comply with or to perlorm any term. obligetion, covenant or condition contained in any other agreement
between Lendar and Borrower,

Default in Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agresmant, purchass or
sales agresment, or any other agreemant, in favor of any other creditor or parson that may materially affect any of Borrowar's proporty or
Borrowaer's ability te repay thie Note or parform Barrowaor's obligations undar thia Moto or any of tha related documents.

Falza Statements. Any wairanty, represantation of stalement made or furnished to Lender by Borrower or on Borrower's behalf under this
Nota or the related documents is false or misleading in amy material respect, either now or at the time made or furnished or becomes false
of misleading at any time thersafter,

Ingolvency. Tha dissolution or termination-of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors. any type of creditor workeut. or the
commencemeant of any proceading under any bankruptcy or insolvency laws by or against Bomower.

Creditor or Forfeitura Proceedings. Commencamant of foreclosure or forfeiture proceedings. whether by judicial proceeding. self-help.
rapossassion or any other mathod, by any creditor of Borrower or by any governmental agency againgt any collateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not apply if thare iz a good falth dispute by Borrower as to the validity or reasonableness of the claim which is the basls of the crediter or
forfeiture procesding and if Borrower gives Lender writtan notica of the creditor or forfalture proceeding and daposits with Lender monies or
a surety bond for the creditor or forleiture proceeding. in an amount determined by Lender, in its sole discretion, as being an adequate
resarve of bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, suraty, of accommodation party
of any of the indebtedness or any guarantor, endoreer, surely, or accommodation party dies or becomes incompatant, of rovokes or
disputes the validity of. or Rability under, any guaranty of the indebtedness evidenced by this Note.

Changa In Ownarship. Any change in ownership of twenty-five parcant [26%) or mare of the commeon stock of Borrower,

Adverse Change. A material adverse change cccurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.

Insecurity. Lender in good faith believes itself insscurs.
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UNITED STATES SMALL BUSINESS ADMINISTRATION (SBA) GOVERNING LAW. 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
contral, panalty, tax, or liability, As 1o this Note, Borrowsr may not claim or assert against SBA any local or state law to deny any abligation.
defeat any claim of SBA, or preempt Fadaral law.

LENDER'S RIGHTS. Upon default, Lander may declare the entire unpaid principal balance under this Note and all accrued unpaid interest
immediataly due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPEMSES. Lendar may hire or pay someona alse 1o halp collect this Note if Borrower does not pay. . Borrower will pay
Lender the amount of these costs and axpenses, which includes, subjact to any limits under applicable law, Lender's reasonable attorneys' feas
and Lender's legel expenzes whethar or not there is a lawsuit, including reasonnble attorneys’' fees and legal expenses for bankrupioy
proceadings (including efforts to modity or vacate any automatic stay or injunction), and appeals. If not prehibited by applicable law. Barrowar
also will pay any court casts, in addition to all other sums provided by law,

JURY WAIVER. Lender and Borrower heraby waive the right to any jury wial in any action, proceading. or counterclaim brought by either Lender
or Borrower against the other.

GOVERNING LAW. This Mote will be governed by fodoral law spplicable te Lender and. to the extent not preemptad by faderal law, the laws of
the State of Florida without regard to its conficts of law provisions. This Mote has been acceptad by Lender in the State of Florida.

DISHONORED ITEM FEE. Borrower will pay a fes to Lender of $10.00 if Borrower makes a paymaent on Borrower's loan and the check or
preauthorized charga with which Borrower pays is [ater dishonored.

RIGHT OF SETOFF. To the extent permitied by applicable law, Lender reserves a right of satoff in all Borrower's accounts with Lendar [whether
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all sccounts Borrower may
opan in the future. Howewver, this dogs not include any IRA or Keogh accounts, or any trust accounts for which satot! would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the debt against any and all
such accoumnts.

COLLATERAL. This loan is unsecurad.

AMEMNDMENTS. This Note constitutes the entire understanding and agresments of the parties as to the matiers set ferth in this Note. No
alteration or amendment of this Nota shall be effective unless given in writing and signed by the party or parties sought to be bound by the
alteration or amendment.

SEVERABILITY. If a court of competent jurisdiction finds any provision of this MNote te be illegal, invalid, or unenforceable as to any
circumstance, that finding shell not make the offending provision illegal. invalid, or unenforceable as to any other circumstance. If feasible. the
offending provision shall be considered maodified so that it becomes legal, valid and enforceable. W the offending provision cannot be so
madified, it shall be considered deleted from this Note. Unless otharwise required by law, the ilegality, invalidity, or unanforceability of amy
provision of this Note shall not affect the legality. validity or enforceability of any other provision of this Note,

ADDITIONAL PROVISIONS. Motwithstanding any other provisions of this Nate 10 the contrary: (allender's Remedes. Lander also may exerciss
any and all remedies availabla to it. Lender's rights are cumulative and may be exercised together, separately., and in any order: {b]No
Assignment. Borrower agrees not to assipn any of Borrower's rights or obligations under this Note: (c]Prepayments. The terms “prepayment”
and "early payment” moan any paymaont that excoeds the combined amount of interest. principal due, and charges due as of the date Lendar
receives that payment. The amount of this excess will be applied to the outstanding principal balance [d}Finel Payment. Berrower agrees that,
if Borrowear owas any late charges, collection costs or othar amounts undar this Mote or any related documents, Borrowar's finel payment undaer
this Nota will include all of these amounts, as well as all unpaid principal and accrued Fierest;(e}lloan Fees. Borrower agrass that all loan fees
and other prepald finance charges are fully earned as of the date of the loan and will not be subject to refund upon early payment (whether
waluntary of as a result of default). .

ADDITIONAL EVENTS OF DEFAULT. Motwithstanding any other provisions herein 1o the contrary, each of the following also shall be an Event of
Dafault harsunder:

i} If tha Borrower is an LLC, any change in the ownership of twenty-five percent (26%) ar more of the membership interests in Borrower,
{ii) Any matarial adverse change in the financial condition of any guarantor.

BUSINESS PURPOSE. The Borrower agrees to use the proceeds of this Note or Credit Agreement solaly for business purposes and not any
personal, family or household purpose,

JURISDICTION. Any legal action or proceeding brought by Lender or Borrower against the omer arising out of or ralating to the loan evidenced
by this instrumant (a *Procesding”) shall be instituted in the faderal court for or the state court sitting in the county whare Lender's office that
made this loan |s located. With respect 1o any Proceeding, each Borrower, 1o the fullest extent permittad by law: [i) waives any objections that
Borrower may now or hereafter have based on venue andfor forum non convaniens of any Proceeding in such court; and (i} irrevocably submits
to the jurisdiction of any such court in any Proceeding. Motwithstanding anything to the contrary hergin, Lender may commence legal
proceaedings or otherwise proceed against Borrowar in any other jurisdiction if determinad by Lander to be necessary in erdar to fully enforee or
exercise any right or remady of Lender relating to this loan, including without limitation, realization upon collateral that secures this loan.

OTHER COLLATERAL. Collataral securing other loans with Lander may also sscure this loan. To the axtent collateral praviously has heen given
to lender by any person which may secure this loan. whether directly or indirectly, it is specifically agreed that, to tha axtent prohibited by law,
all such collateral consisting of household goods will not secure this loan. In addition, if any collatoral requires the giving of a right of rescission
under Truth in Lending for this loan. such collateral alse will not secure this loan unless and until all required notices of that right have been
givien,

CHANGE IN INITIAL INTEREST RATE. If this Note evidences an extension of credit with a variable rate and an initial or a current interest rate or
index is stated, the initial or current rate or index stated on the Note may differ from the actual rate or index due te changes in the rate or indax
before closing.

CONSTRUCTION OF DOCUMENTS. In the avent of any conflict within the provisions of this Nete or between this Note and any othar document
referred to or executed in connection with this Note, and notwithstanding any other provision to the contrary in any of the foregoing. the
provisions most favorable to Lender shall contral, The partles herato agree and acknowledge that no rule of construction permitting or regquiring
any claimed ambiguities to be resolved against the dratting party shall be employed in the interpretation of this Note or any of the other
documents refarred 10 or executad in connection with this Note,

ERRORS AND OMISSIONS. | agree that if deemad necessary by Lender or any agent closing the loan evidenced by this Mote (“the Loan®),
Lendar or tha agant may corract and sdjust thie Note and any other documents sxecutsd in connaction with the Loan ("Related Documants®) on
my bahalf, as if | ware making the correction or adjustmant. in order to correct clerical errors. A clerical error iz Information in a decument that
is missing or that doas not reflect accurataly my agreemant with Lender at the time the documeont was exocuted. I any such clerical arrors are
material changes, | agree to fully cooperate in cerrecting such errors within 30 days of the date of mailing by Lender of a reguest to do that.
Any change in the decuments after they are signed to reflect a change in the agreament of the parties is an "alteration® or "amendment,® which
must be in writing and signed by the party who will be bound by the change.

MINIMUM INTEREST RATE. Notwithatanding anything to the contrary contained in your note, credit agreamant or other instrument [the *Nata®)
your interest rate or Periodic Aate, will never be lower than the legal minimum interest rote or floor as described in your Mote. H your Note
provides for a variable rate tied to an index plus a margin, that rate may, at times, total an amount lass than the Minimum Interest Rate. In such
case your interest rate or Periodic Rate will be the stated Minimum Interest Rate. In the event that the sum of the Index plus the margin is
greater than the Minimum Intereat Rate. then this higher rate shall be the interest rate or Periodic Rate charged on your Note,

REINSTATEMENT OF MINIMUM INTEREST RATE OR INDEX. If the Note provides for a minimum interest rate or minimum interest rate index
[sometimes referrad to as the ‘floor’), and such minimum interest rate of minimum interest rate index is waived or removed in conjunction with
Borrower antering into an interest rate swap transaction, such minimum interest rate shall automatically be reinstated if. and at the time, the
interest rate swap transaction is canceled or terminated for any reason.

SUCCESS0R INTERESTS. The terms of this Mote shall be binding wpon Borrower, and upon Borrower's heirs, personal reprosentatives,
successors and assigns, and shall inure 1o the benefit of Lender and its successors and assigns.

GENERAL PROVISIONS. If any part of this Note cannot be entfarced, this fact will not affect the rest of the Note. Bomower doos not agrae or
intend to pay, and Lender does not agree or intend to contract for, charge, collect, take. reserve or receive [collectively refarred to herein as
“charge or collect™}, any amount in the nature of interest or in the nature of a fee for this loan, which would in any way or event (including
demand, prepayment, or acceleration) cause Lender to charge or collect more for this loan than the maximum Lender would be permitted to
charge or collect by federal law or the law of the State of Florida (az applicable). Any such excess interest or unauthorized fee shall, instead of
anything stated to the contrary, be applied first to reduce the principal balance of thiz loan, and when the principal has been paid in full, be
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rafunded 1o Borrower, Leander may delay or forgo enforcing any of its rights or remedies under this Mote without losing them. Borrower and any
other person who signs. guarantess or endorses this Note, to the extent allowed by law, waive presentment. demand for payment, and notice of
dishanor, Upan any changa in the temms of this Nots, and unlass otherwizs exprazsly atated in writing, no party who signs this Note, whether
as maker. guaramtor. accommodation makar or endorser, shall be released from liability. All such parties agres that Lander may renew of axtend
(repoatodly and for any langth of time) this loan or release any party or guarantor or colateral; or impair, fall to realize upon or perfect Lendor's
SRCUFily interest in the collateral; and take any other action deemad necessary by Lender without the consent of or notice to anyone. All such
parties also agrea that Lender may modify this lean without the consent of of notice 10 anyene othar than tha party with whom the modification
is made. The obligations under this Mote are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
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