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

In re: 

TOTAL COMM SYSTEMS, INC., 

Debtor. 

Chapter 11 

Case No. 16-15530 ELF 

FINAL ORDER. HI PURSUANT TO 11 U.S.C. SS 363 and 364(c). AUTHORIZING 
SECURED POST-PETITION FACTORING. (IH AUTHORIZING DEBTOR TO ENTER 

INTO FACTORING AND SECURITY AGREEMENT. giH GRANTING LIENS, 
SECURITY INTERESTS. AND SUPERPRIORITY CLAIM. (TV) MODIFYING THE 

AUTOMATIC STAY, m GRANTING RELATED RELIEF 

This matter comes before the Court upon the Motion of Debtor Total Comm Systems, 

Inc. for an order (I) pursuant to II U.S.C. §§ 363 and 364(c) authorizing secured post-petition 

factoring, (II) for authority to enter into a post-petition factoring and security agreement, (III) 

granting liens, security interests, and superpriority claim, (IV) modifying the automatic stay, (V) 

granting related relief (the "Motion"). Upon consideration of the Motion and any responses or 

opposition thereto, and upon further consideration of the arguments of counsel and the evidence 

presented at the preliminary hearing that took place before this Court on September I, 2016the 

"Preliminary Hearing"), the Interim Order entered by the Court on September 1, 2016, the Court 

makes the following findings of fact and conclusions of law: 

A. This Court has jurisdiction to consider this motion pursuant to 28 U.S.C. §§ 157 

and 1334. Consideration of this motion is a core proceeding pursuant to 28 U.S.C. §157(b). 

Venue of this case is proper in this district pursuant to 28 U.S.C. §§1408 and 1409. 

B. On August 3, 2016 (the "Petition Date"), the Debtor filed its present Chapter 11 

bankruptcy case (the "Bankruptcy Case"). 

Case 16-15530-elf    Doc 116    Filed 10/05/16    Entered 10/06/16 10:38:25    Desc Main
 Document      Page 1 of 25



C. The Debtor is a debtor-in-possession and no trustee has been appointed in this 

Chapter 11 case. 

D. Prior to the Petition Date, the Debtor and J D Factors, LLC (the "Factor") entered 

into a factoring and security agreement on or about September 16, 2009 to obtain (and provide) 

funding for the Debtor's business. The Factor agreed to purchase accounts from the Debtor 

based upon its eligible invoices and other information. Debtor's obligations to the Factor under 

the security agreement were secured by various assets of the Debtor, including "accounts, 

general intangibles, chattel paper, electronic chattel paper, instruments, deposit accounts, 

investment property, letters of credit, letters of credit rights, all proceeds of the foregoing and all 

books, records and computer data relating to the foregoing." The Factor perfected its security 

interest in the assets of Debtor by, among other things, filing a UCC financing statement against 

the Debtor on September 17, 2009, which has been subsequently renewed by timely continuation 

statement. 

E. An immediate and critical need exists for the Debtor to obtain additional funds to 

continue the operation of the business. Without such funds, the Debtor and its estate will suffer 

immediate and irreparable harm. For example, without such fimds, the Debtor will not be able to 

pay payroll and other operating expenses needed to carry on its business. The Debtor's ability to 

finance its operation and the availability to it of sufficient working capital and liquidity through 

the use of cash collateral and the incurrence of post-petition date financing is vital to the 

confidence of the Debtor's suppliers of goods and services, insurance carriers, to its customers 

and employees and to the preservation and maintenance of the going concern value of the 

Debtor's business. 
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F. The Debtor has obtained interim authority to use eash collateral; and interim 

authority of DIP factoring, however, the Debtor requires post-petition date financing on a final 

basis under Section 364 of the Bankruptcy Code in addition.. 

G. The Factor is willing, subject to Bankruptcy Court approval of the Motion, to 

purchase Debtor's post-petition Accounts and extend a factoring arrangement as more fully 

detailed in the terms set forth in the proposed Debtor-in-Possession Factoring and Security 

Agreement attached to the Motion as Exhibit "A" (the "Post-Petition Factoring Agreement"), the 

provisions of which are incorporated herein as if fully stated. (Capitalized terms used in this 

Order, which are not defined herein, shall have the meanings set forth in the Post-Petition 

Factoring Agreement.) 

H. The Court hereby finds that, on a final basis that the terms of such Post-Petition 

Factoring Agreement are fair and reasonable under the circumstances, reflect the Debtor's 

exercise of prudent business judgment consistent with its fiduciary duties, and are supported by 

reasonably equivalent value and fair consideration. Factor has acted in good faith in agreeing to 

purchase Debtor's post-petition Accounts pursuant to the Post-Petition Factoring Agreement and 

in negotiating the terms of such factoring. 

I. Accordingly, Factor is an "entity that is extending credit in good faith," as that 

phrase is used in §364(e) of the Bankruptcy Code, and both Factor and the Debtor are entitled to 

the protections afforded under §364(e) of the Bankruptcy Code. This Order is subject to, and 

Factor is entitled to,, the benefits of the provisions of §364(e) of the Bankruptcy Code. 

J. The Debtor is authorized to enter into the Post-Petition Factoring Agreement with 

Factor, and in connection therewith, shall execute all documents required thereby and any and all 
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additional documents that may be reasonably required by Faetor to earry out and consummate 

the Post-Petition Factoring Agreement. 

K. The Court finds, on a final basis, that based on the Debtor's Motion and other 

filings to date, and in light of the Debtor's current finaneial situation as evideneed by the filing of 

the voluntary petition for relief, the Debtor is unable to obtain an adequate unseeured revolving 

eredit facility allowable under §503(b)(l) of the Bankruptey Code to be treated as an 

administrative expense of the estate pursuant to §364(b) of the Bankruptey Code. Faetor has 

conditioned the fmaneing upon the grant of replaeement liens on its existing eollateral with the 

same priority as it bad prepetition and a duly perfected post-petition lien on all Accounts subject 

only to the lien of the Internal Revenue Service and a post-petition lien against other Collateral. 

The lien on Collateral for which Factor did not have a pre-petition security interest shall be on a 

priority basis subject to the liens of existing ereditors, as to their respeetive elass of assets to the 

extent sueb existing ereditors actually have been granted a security interest by the Debtor (or its 

pre-petition predecessor) in such specific class of assets, pending further order of the Court. 

L. Good eause has been shown for the entry of this Order. Among other things, the 

entry of this Order will help minimize disruption of the Debtor's business and operations and 

permit the Debtor to meet payroll and other operating expenses, obtain fuel, retain customer and 

vendor confidence by demonstrating an ability to maintain normal business operations. The 

findings authorized by the Order are therefore in the best interest of the Debtor's estate. 

M. The Court further finds that pursuant to Federal Rules of Bankruptcy Procedure 

4001(c) and Local Bankruptcy Rule 5070-1(f), good and sufficient cause exists for an expedited 

hearing on the Motion. 
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N. Unless specifically addressed in this Order, this Order shall preserve each and 

every party's rights against any other party. 

THEREFORE, WITH THE FINDINGS OF FACT AND CONCLUSIONS OF LAW 

FORMING A PART OF THIS ORDER, IT IS HEREBY ORDERED AND ADJUDGED AS 

FOLLOWS: 

1. The Motion is hereby granted on a final basis, and the arrangements for post-

petition factoring between Debtor and Factor are approved by this Court subject to the terms and 

condition set forth in the Post-Petition Factoring Agreement and this Order. 

2. The terms and conditions of the Post-Petition Factoring Agreement are hereby 

approved subject to the provisions of the Court's Interim Order dated September 1, 2016. The 

Debtor is hereby authorized to enter into the Post-Petition Factoring Agreement and to incur the 

indebtedness provided for therein (the "Post-Petition Debt"), which the Debtor may utilize in 

accordance with this Order and the Post-Petition Factoring Agreement and other DIP documents. 

The Post-Petition Debt, subject to the terms and conditions set forth in this Order, the Post-

Petition Factoring Agreement and its exhibits, shall he used only for working capital and other 

expenses incurred in the ordinary course of the Debtor's business, as well as fees to the United 

States Trustee consistent with any part and future cash collateral orders entered or that may be 

entered by this Court.. 

3. Except as limited by paragraph 4 below, and consistent with any past and future 

cash collateral orders entered or that may be entered by this court, the automatic stay provisions 

of 11 U.S.C. § 362 are hereby vacated and modified to the extent necessary to permit the Debtor 

to execute and deliver to Factor such other agreements, instruments and documents as may be 

necessary or deemed appropriate by Factor in order to evidence or secure the Post-Petition 

5 
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Factoring Agreement or otherwise to effectuate the terms of the Post-Petition Factoring 

Agreement and this Order. The Debtor is authorized to enter into such nonmaterial modifications 

and amendments to the Post-Petition Factoring Agreement without further Court order as may be 

agreed upon in writing between the Debtor and Factor. If the Debtor has previously executed ail 

or part of the Post-Petition Factoring Agreement, Debtor's execution thereof is valid and 

effective as of the date of execution. 

4. The automatic stay provisions of 11 U.S.C. § 362 are further hereby vacated and 

modified to the extent necessary, as to Debtor and Debtor's bankruptcy estate, to permit Factor 

to exercise with respect to factored accounts, all rights and remedies arising under the Pre-

Petition Factoring Agreement, the Post-Petition Factoring Agreement, and state law, and to 

protect its interest in. Debtor's pre-petition and post-petition Accounts, including but not limited 

to collecting the Accounts and applying the proceeds to reduce Debtor's Obligations under the 

Pre-Petition Factoring Agreement and the Post-Petition Factoring Agreement. This provision 

does not apply to property in which the Factor holds a security interest. 

5. The Post-Petition Factoring Agreement shall be governed by Califomia law, 

unless preempted by the Bankruptcy Code or the terms of this Order. 

6. Pursuant to the Post-Petition Factoring Agreement, all Accounts sold thereunder 

shall constitute a true sale, and, as a result. Debtor does not retain a legal or equitable interest in 

the Accounts sold, in conformance with Califomia Commercial Code ("Comm. Code") § 

9318(a). 

7. Pursuant to Comm. Code § 9406(a): (1) an account debtor (as that term is defined 

in Comm. Code § 9102(a)(3)) on the Accounts may discharge its obligation by paying the Debtor 

until, but not after, the account debtor receives a notification, authenticated by the Debtor or 
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Factor, that the amount due or to become due on the Account has been assigned and that 

payment is to be made to Factor; (2) after receipt of the notification, the account debtor may 

discharge its obligation by paying Factor and may not discharge the obligation by paying the 

Debtor; and (3) accordingly, the Debtor no longer maintains an ownership interest in the 

Accounts. 

8. Any Accounts purchased by Factor pursuant to the Post-Petition Factoring 

Agreement, on or after the Petition Date, do not constitute property of the Debtor's bankruptcy 

estate pursuant to 11 U.S.C. § 541 and, accordingly, relief from the automatic stay is not required 

for Factor to collect on the Accounts pursuant to 11 U.S.C. § 362. 

9. The automatic stay imposed by virtue of § 362 of the Bankruptcy Code is hereby 

modified insofar as necessary to permit Factor to take any action authorized or contemplated by 

this Order or the Post-Petition Factoring Agreement and to carry out the terms thereof, subject, 

however, to the satisfaction of any notice, procedural and other conditions contained in this 

Order or the Post-Petition Factoring Agreement. 

10. Effective as of the Petition Date, the Obligations described in the Post-Petition 

Factoring Agreement, which are incorporated by reference herein, are and shall be valid and 

binding obligations on the Debtor, enforceable against the Debtor and its estate in accordance 

with its terms. The Debtor is authorized and directed to comply with each and every one of its 

Obligations under the Post-Petition Factoring Agreement without further Order of Court. The 

Debtor is authorized and directed to do and perform all acts, to make, execute and deliver the 

Post-Petition Factoring Agreement and all related instruments, agreements and documents, to 

pay all principal, interest, fees and other expenses within the Obligations as set forth in the Post-
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Petition Factoring Agreement, including Factor's attorney's fees and costs incurred in connection 

with entering into the Post-Petition Factoring Agreement. 

11. As security for the Post-Petition Factoring Agreement, Factor is hereby granted, 

with respect to all property as to which it held a prepetition lien, pursuant to § 364(c)(1) of the 

Bankruptcy Code, valid, priority, binding, enforceable, and perfected security interests in and 

liens with the same priority as such liens had prepetition on, and administrative expense priority, 

with priority over all other present and future security interests and liens of every kind (with the 

exception of the validly recorded and not preferential pre-petition liens of the Internal Revenue 

Service and Knight Capital Funding, LLC) on all Accounts, General Intangibles (including 

patents, trademarks, copyrights, licenses and royalties related thereto or arising therefrom). 

Chattel Paper, Electronic Chattel Paper, Instruments, Deposit Accounts, Investment Property, 

Letters of Credit, Letters of Credit Rights, the Reserve Account, Machinery, Equipment, 

Inventory, Goods, Vehicles, Rolling Stock, Trailers, contract rights ("Assets") as those terms are 

defined in the Uniform Commercial Code or the DIP Factoring Agreement or if not defined, as 

commonly understood to mean, in the amount sufficient to cover both pre-petition and post-

petition liabilities of Debtor to the Factor. For clarification. Factor shall be granted a lien, but not 

a superpriority lien, on the Debtor's pre-petition assets as eollateral to secure amounts due 

pursuant to the DIP Factoring Agreement. As security for the Post-Petition Factoring 

Agreement, Factor also is granted a valid priority, binding, enforeeable and perfected seeurity 

interests on all Assets (as defined in this Paragraph) for which Factor did not have a prepetition 

lien. The lien on Collateral for which Factor did not have a pre-petition security interest shall be 

on a priority basis subject to the liens of existing creditors, as to their respective class of assets to 
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the extent such existing creditors actually have been granted a security interest by the Debtor (or 

its pre-petition predecessor) in such specific class of assets, pending further order of the Court. 

12. Except as specifically provided for in this Order, the liens and security interest 

granted to Factor hereunder and/or under the Post-Petition Factoring Agreement shall not, 

without the written consent of Factor, be subordinated to or made pari passu with any other lien 

under Section 364(d) of the Bankruptcy Code or otherwise, and shall not be "primed" under 

§364 of the Bankruptcy Code, and shall not be surcharged under §506(c) of the Bankruptcy 

Code. No claims, expenses, indebtedness, liabilities, or obligations, present or future, shall be 

granted a priority status equal to or greater than the priority of Factor or be secured by a security 

interest or lien with a priority status equal to or greater than that granted to Factor except as 

provided in paragraph 13 of this Order. Further, such liens and security interest granted to Factor 

hereunder and/or under the Post-Petition Factoring Agreement shall not be subject to avoidance, 

subordination, recharacterization, modification, or impairment in this or any successor 

bankruptcy case. 

13. All debt due to Factor will have priority in accordance with the provisions of 

§364(c) of the Bankruptcy Code over any and all administrative expenses of any kind 

whatsoever including without limitation, the kind specified in §§ 105, 326, 328, 330, 331 503(b), 

507(a), 507(b), 546(c), or 726 of the Bankruptcy Code ("Superpriority"). No costs or 

administrative expenses that have been or may be incurred in this Chapter 11 case, in any 

conversion of this Chapter 11 case pursuant to Section 1112 of the Bankruptcy Code, or in any 

other proceeding related thereto, and no priority claims, including without limitation, any other 

superpriority claims, are or will be senior to or on parity with the claims of Factor arising from 

the Post-Petition Debt, except for: i) such allowed expenses of the United States Trustee; and ii) 

9 
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approved fees of attorneys, accountants and other professionals retained by Client in connection 
TKMtJL 

with the Bankruptcy Case in a sum not to exceed Twcnt)' five Thuuj.diid PuBSb ($30,000.00) 

previously paid as a pre-petition retainer to bankruptcy counsel for the Client, pursuant to 

Sections 364(c)(1), (c)(2), (c)(3) and (d) of the Bankruptcy Code for such purposes as are 

described in the Post-Petition Factoring Agreement. 

14. Notwithstanding anything to the foregoing. Factor shall not be subject to any form 

of a "claw-back" or any other claim with respect Factor's post-petition factoring or post-petition 

collection of any Accounts of the Debtor. 

15. In addition, as provided in paragraph 35 of the Post-Petition Factoring 

Agreement, that certain pre-petition Collateral granted to secure Debtor's Obligations to Factor 

and the post-petition Collateral granted to Factor under the Post-Petition Factoring Agreement 

and hereunder shall cross collateralize both pre-petition and post-petition Obligations due from 

the Debtor to Factor, and Factor is authorized to apply proceeds of post-petition Collateral to the 

pre-petition Obligations of Debtor and to apply the proceeds of the pre-petition Collateral to the 

post-petition Obligations of Debtor, without restriction. 

16. Factor shall not be required to fi le any financing statements, mortgages, notices of 

lien or similar instruments in any jurisdiction or filing office, or to take any other action in order 

to validate or perfect the liens and security interest granted by or pursuant to this Order or 

pursuant to the Post-Petition Factoring Agreement. 

17. Should Factor in its sole discretion, from time to time, choose to file such 

financing statements, mortgages, notices of lien or similar instruments, take possession of any 

collateral securing the Debtor's Obligations to Factor, or to take any other action to validate or 

perfect any such security interest, mortgage or lien, the Debtor and its officers are hereby 

10 
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authorized and directed to execute any such documents or instruments as Factor shall reasonably 

request in accordance with the terms of the Post-Petition Factoring Agreement and all such 

documents and instruments shall be deemed to have been filed or recorded at the time and on the 

date of entry of this Order. Notwithstanding that Factor is not required to do so in order to 

validate or perfect its liens and security interest granted pursuant hereto. Factor may file 

financing statements, mortgages, notices of lien or similar instruments in any jurisdiction or 

filing office and the Court finds that the name "Total Comm Systems, Inc." is proper to identify 

the Debtor and is the right name to use for such filings. 

18. A certified copy of this Order, in the discretion of Factor, may be filed with or 

recorded in filing or recording offices in addition to or in lieu of such financing statements, 

mortgages, notices of lien or similar instruments, and all filing offices are hereby directed to 

accept such a certified copy of this Order for filing and recording. 

19. This Order shall be binding upon and inure to the benefit of Factor and the Debtor 

and their respective successors and assigns, including without limitation, any chapter 11 or 

chapter 7 trustee hereinafter appointed, as applicable, as a representative of the Debtor's estate; 

provided, however, that Factor shall have no obligation to extend any financing to any chapter 7 

or chapter 11 trustee appointed for the estate of the Debtor. 

20. Debtor shall advise Factor promptly of any offers to purchase the Debtor's 

business and shall keep Factor informed of the progress of any and all sale negotiations, subject 

to a confidentiality agreement mutually agreeable to all parties to the negotiations. Debtor's 

obligations to Factor pursuant to the Post-Petition Factoring Agreement and this Order shall be 

paid in full at closing of any sale of Debtor's business. 

11 
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21. Factor may seek further protection of its liens and security interests if Factor 

deems necessary in these or any superseding proceedings, to which the Debtor reserves all of its 

defenses. 

22. The liens, security interests and other rights, benefits, protections and priorities 

granted to Factor under this Order and the Post-Petition Factoring Agreement shall survive any 

conversion or dismissal of this Chapter 11 case and shall remain in full force and effect 

notwithstanding any such conversion or dismissal or any order confirming a plan of 

reorganization of the Debtor. 

23. In the event of any direct conflict between this Order and the terms of the Post-

Petition Factoring Agreement, this Order shall govern and control, provided however, that except 

to the extent that specific provisions of this Order expressly limit specific provisions of the Post-

Petition Factoring Agreement, nothing in this Order shall he construed as limiting any rights or 

remedies of Factor or obligations of the Debtor under the Post-Petition Factoring Agreement. 

24. Nothing herein cohgtitutes a waiver by Factor of any right it may have to oppose 

or object to any plan of reorganizatkm, to challenge any impairment of its claim, its security 

interests in the Collateral, and incident thereto to introduce such evidence of its claim, lien and 

security interests and the value of its Collateral as may be appropriate under the circumstances. 

25. Debtor shall execute and deliver to Factor any and all further agreements, 

instruments and documents, which may be reasonably necessary to effectuate the purposes of the 

Post-Petition Factoring Agreement and Debtor shall pay all costs of Factor's reasonable expenses 

incurred under the Post-Petition Factoring Agreement as a result of the Post-Petition Factoring 

Agreement and this Order. 

12 
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26. The terms and conditions of this Order shall be immediately effective and 

enforceable notwithstanding the provisions of Fed. R. Bankr. Proc. 6004 to the extent applicable. 

27. The final authority granted by this Order shall remain in effect until further Order 

of this Court on the Motion. 

28. The Post-Petition Factoring Agreement is modified as follows: (a) The last 

sentence of ^63 is stricken; and (b) Paragraph 77.2 and 77.3 shall not apply during the pendency 

of the bankruptcy case, unless the court orders otherwise. 

BIELLI & KLAUDER, LLC 

United States Bankruptcy Court 

/s/ Thomas D. Bielli ^ 
Thomas D. Bielli, Esquire 
David M. Klauder, Esquire 
1500 Walnut Street, Suite 900 
Philadelphia, PA 19102 
Telephone: 215-642-8271 
Facsimile: 215-754-4177 
tbielli@bk-legal.com  
dklauder@bk-legal.com 

Counsel for the Debtor, 
Total Comm Systems, Inc. 

AGREED AND SEEN, WITH PERMISSION TO ENDORSE: 

FINEMAN KREKSTEIN & HARRIS PC 

/s/Deirdre M. Richards 
Deirdre M. Richards, Esquire 
drichards@finemanlawfirm.com 

Attorneys for J D FACTORS LLC 
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J D Raws DEBTOR-IN-POSSESSION FACTORING AND SECURITY AGREEMENT 

THIS DEBTOR-IN-POSSESSION FACTORING AND SECURITY AGREEMENT (us it mny be wnendcd. replnccd. supptemenlcd 
or irihcrwiae modined ftoin litnc to time, tills "Agtccment"), Is dated August, , 2016 for rcrercnce purposes, by and between ToUl 
Comni Systems, Inc.. a Pennsylvania uorptiratlnn (hereinaOer cnltal "Client"), witli its principal business olTiee loeatcd at 2480 Durluun 
Rd. Bristol, PA 19007, and J D FACTORS IXC ("J D FACTORS"). Client and J D FACT ORS agree iw fnllows: 

ss£nm 
WHEREAS,} 0 FACT ORS is in the business of purclitKing Aceounls. 

WHEREAS, Client and J D FACTORS are parties to a c ertain Factoring and Security Agreement da ted September 1 6, 2009 (as 
amended, replaced, supplemented or oliierwise tnodilled f rom lime to time tlic "Prc-Pclition Factoring Agreement"), pursuant to which, 
among other things, } 0 FACTORS, made advances and ccruiin other ruumeiul and racloring accommodations to Client and received the 
option to purcluuc certain eligible aecounts rcccivnble of Client; Client's Obligations, a,H dcdned in the Prc-Pelition Factoring Agreement, 
to J D FACTORS arc rcfetTcd to heroin as tlic "Pro-Petition Liabilities." 

WHEREAS, as security for the payment and pcrfonnmicc of the l'n>Pctitlon Liabilities, Client gmntcd to J D FACTORS liens and 
security interests against certain of Client's property, including, but not limited to, Client's Accounts, Qencml Inlanglblus, Chattel Paper, 
Electronic Chattel Paper, Inslnitncnts, Deposit Accounts, Investment property, Letters of Credits, Letter of Credit Rights, and all proceeds 
of the foregoing and all books, records and computer datn rclRting to the rnrcgoing (collectively Ihc "Prc-Pclitlon Collaicmr'). 

WHEREAS, in order lo provide a guaranly and .•iccurity for ihc repayment of the Prc-I'ctition Liabilhies, Mike Pollitt executed and 
delivered lo J D FACTORS that certain Continuing Guaranty and Waiver dated September 16,2009 (lite "Polllit Guaninty"). 

WHEREAS, in order to provide a gunrenly nnd security f or the ropnymcnt of the Pic-Pelition Liubllitlcs, David V. Stewart executed 
and delivered to) D FACT ORS that certain Continuing Guaranty and Waiver dated .September 17,2009 (Ihc "Stewart Ounratily"). 

WHEREAS, on Se ptember 17, 200 9, J D FACTORS per fected it s lien ag ainst the Pr e-Pctition Co llMcral by Fil ing wi th th e 
Penmo'lvania Se cretary of Sta le n UCC Fuc loring Sl atcnicnl l ienring Fili ng No. 2009091706M1 (the "UCC rac loring S lalcmcnt"). 
'HtcrcaAcr, J D FACTORS filed u UCC Factoring Slalcmcnt Am endment on Ju ly 10 , 20 M continuing Ihc UCC F actoring S iaiemonl 
through September 16,2019 and the UCC Factoring Slalerocni is currently In effect. 

WHEREAS, on A ugast 3, 20 16 (the "l>ctition Date"), Client commenced u Chapter 1 1 case by filing u voluntary petition for relief 
under th e Un ited Sl ates Bankruptcy C ode, 11 U S C jj 101 jg iaaj. (iw a mended Ih e "Bankruptcy Co de") in the E astern D istrict of 
Pennsylvania (the "Bankruptcy Court"), hearing Case No. 16-15530 (the "Bankruptcy Case"). 

WHEREAS, Client continues lo operate as a deblor-ln-possession pursuant to Section 1107 iind 1108 of the Donkruptigr Code. 

WHEREAS, Client desires lo obt ain Iht m J D FAC TORS, and J D FAC TORS desltvs lo e xtend lo C lient s ecured post-peUtion 
factoring with n first priority post-petition lien and security interest on Accounts (as described herein) and all pre and post petition assds of 
Client as more ful ly described herein to secure a ll Client's Obligations (including Pre-Pctition Liabilities), whetlicr a rising pre or post 
pclitlon, subject t o th e re corded lien of Ihe In leroul R evenue S ervice in th e pre-pctitlon amount of $74,522.98; and, to I hc extent th e 
security interest end lien is not sulficlcnt to fiilty scciiro Client's Obligations (including I'rc-Petition Liabilities) tu J D FACTORS, then a 
supcrpriority udminlstrativc expense claim for .sucli insufricicncy, w llli priority over all other adminisinilivc expenses of the Bankruptcy 
Case, ex cc^ for : i) such allowed e xpenses of the U nited S tates Trustee; an d ii) approved f ees of aU omeys, a ccountants a nd other 
professionals ret ained by Clien t in connection with Ihe Ba nkruptcy C ase in n sum no t in exc eed Twe nty-Five Th ousand D ollars 
($25,000.00) previously paid as n pre-pelilion retainer tn bonkruplcy counsel fo r Ihc ClicnL pursuiuil lo Sections 364(c)(i), (e)(2), (cK3) 
and (d) of Ihc Bankruptcy Code for such purposes as are hereinafter described in this Agreement. 

WHEREAS, Client hn.s olTcrcd to sell certain of its (mst-pctition Accounts to J D FACTORS and J D FACTORS has a greed to 
purcliasc Accounts from lime lo time pursuimi to the terms of this Agreement. 

WHEREAS, proceeds fr om Ihe sale of siieli Accounts shnit he used liy Client fo r working cnpilul an d Ibr payment of allowed first 
priority administrative expenses in the Bankruptcy Case. 

WHEREAS, Client has been unable to obtain long term debtor-in-possession focloring on an unsecured b&sis or on terms as flivorebic 
or more faveroble th an ihe terms provided t iCFcin, and an iinmedialc need exist fo r Cl ient to o btain fu nds to continue operation of ils 
business. 

WHEREAS, pursuant In a proposed Onier ll lcd with the Bankniplcy Conrl on subsluntially even dnic of this AgrceinenI (file "DIP 
Factoring Order"), pursuant to Sections 363 and 364(t) and (d) of the Bunkraplcy Code and Federal Rules of Bankruptcy Procediire 4001, 
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Ihe Bmknifrtcy Court withoriwd (i) J D PACTORS' extension of secuied post*petition ftctoring under the terms and conditiotts of this 
Agreement on a fiist priority basis on the CoUateral. subject to the liens as specified in the DIP Factoring Oftier, with s supeiprioriOr 
odroinistntive ex pense cl aim to th e ex tent th e se curity int erest an d Hat gra nted hereunder are in sufricient to fully se cure C lient's 
Obligations to J D FACTORS, and (ii) Client's repayment of the Obligations pursuant to the terms and conditions of this AgreemenL 

WHEREAS, in order to induce J D FACTORS to extend secured post^pelition Ihctormg to Client to punuant to this Agreement, and 
In co nsideration th ereof, an d In co nstderalion of nny lo ans or oiha lina neial a eeommodations heretofore or herealler ma de by J D 
FACTORS to Client whether pursuant to thia Agreement or otherwise, Michsel Pollitt has agreed to reconfirm his Guaranty will continue 
to guarantee nil of the Obligations of Client now or hereafter owing to or held by J D PACTORS. 

NOW, THEREFORE, for good and valuable eonsideration, the receipt of which la acknowlcdgBd, and with the intent to be bound 
hereby, the parties agree to thcfbiiowing; 

PURPOSE or ACREEM^; 
1. Client desires to obtain DIP bctoring, selling and assigning to J D PACTORS Acceptable Accounts st a discount below the fhce 

value of the invnicea. Such DIP faetoring ia subject to ihe terms and conditions of the Agreement and is conunercial in nature, and not Ibr 
housdMid, fam ily, and /or pe rsonal us e. Addithrnally, th e DIP Foc ioring co ntemplated h ereunder, the teri m an d co nditions of th e 
Agreement and Ihe Agreement are nil subject to approval by the Banicruptey Court 

PEFiTii-nONS; 
2. "Account" means ail "Account^ as defined in the UCC and all goods represented thereftom, including Ihe rights of stoppage in 

transit, replevin and redamation. 
3. "Acceptable Account" means an Account for which J D PACTORS has issued its approval of the credit standing of the Account 

Debtor and terms of the sale of goods or performance of services and which has not been withdrawn prior to Ihe actual delivety of the 
goods or the peribrmance of the services. 

4. "Customer" means Client's customer or the Account Debtor of J D PACTORS. 
3. "Coilsteni" means all of Clients pre<peiition and p ost^retltion Accounts, Genenl Intangibles (including patents, trademarlcs, 

copyrights, licenses an d royaities reiatcd t hereto o r aris ing th ereftom). Chattel Pa per, E lectronic Ch attel P aper, In struments, De posit 
Accounts, investment Property, Letters of Credit, Letters of Credit Rights, the Reserve Account, Machinery, Equipment, Inventory, Goods, 
Vehicles, Roiling Stock, Trailers, contract rightsi ail proceeds of the Ibregoing and nil books, records and computer data relating to the 
foregoing, whether any of the fimgoing is now existing or hereafter created or acquired. 

6. "Credit Pioblcffl" means a Customer is unable to pqy J D FACTORS on any Account purchased under this Agreement because of 
its financial inability to pay or an Insolvent Event 

6.1. "Dip Leg al Ex penses" m eans an a mount e qual to tw enty-five thousand (S ZS.OOO) do llars, whi ch i ncludes J D FACTORS' 
anticipated out of pocket cost and expenses, including fees and expenses of outside accountants, attorneys and advisors, in connection with 
the preparation, negotiatitm and consummation of this Agreement and in connection with the Bankruptcy Case, though said amount is not a 
cap or iimit of any of Oient's Obiigations under this Agreement. 

7. "Customer Dispute" means any d ispute or claim, bo na fide or not, as to t he price, te rms, quantity, quality or other possible 
defense to payment other than a Credit I^rrblem or an Insolvency Event and there is no dispute related to any portion of that Account 

8. "Environmental Laws" means s ny fe deral, st ate o r kr caf law, r ule, reguiation or order relating to pollution, w aste disposal, 
industrial hyg iene, lan d us e or the pr otection of human h ealth, saf ety, or we lfare, plan t life or ani mal life, nat ural re sources, the 
environment or property. 

8.1. "G uarantor" means, Michael Poliitt and David Stewart and any other person now or hereafter guaranteeing payment of all or any 
portion of the Obligations. 

9. "Insolvency Event" means a filing by a Customer of any proceeding under the United States Bankruptcy Code or an assignment 
for the benefit of creditors. 

to. "Maximum Purchase Limit: Pour Million Dollars (S4.000.000). 
11. "Misdirected Payment Pee" means Ten Percent (lOVo) of the fitce amount of any purchased Accoum which has been recrived by 

Cliem and not delivered to i D PACTORS in the next business day. 
IZ "Obligations" means the Pre-Petitlon Debt, and all other present and future obligations, liabilities and indebtedness of every 

nature of Client to J D PACTORS, monetary or non-monetary, under t his Agreement or any other agreement, w ritten or oral, between 
Client and J D FACTORS, including, without limitation, any amounts due J D FACTORS from Client arising or created post-p^ition per 
this Agreement or by other means, or post confirmation pursuant to any plan of reorganization approved in the Bankruptcy Case. 

12.1. "Pre-Petition Debt" means ail indebtedness, liabilities, end obligations, including, without limitatioo, the Pre-Petition Liabilities 
and all o ther i ndebtedness, liabilities and obligations in connection with the Pre-Petition Factoring Agreement owed by Client to J D 
PACTORS as of Ih e Petition Date, wh ether dir ect or ind irect, ab solute o r co ntingent, prlm eiy o r se condary, d ue or to b ecome due, 
including ail interest thereon accruing after the Petition Date and ail legal fees and collection expenses heretolbre or hereafter incurred in 
collecting any of such indebtedness, linbiiities, or obligations. 

13. "Reserve Account" means a bookkeeping account on the books of J D FACTORS representing an unpaid portion of the purchase 
price f(»- the Acceptable Accounts, maintained by J D FACTORS to ensure aients performance of the provisions of this Agreement. 

14. "Schedule of Ac counts" m eans a for m supplied by J D FACTORS to Client wh erein Client lis ts such of its Accounts as it 
requests that J D FACTORS purchase under the terms of this AgreemenL 

15. "Statement of Accoum" shaft have thai meaning set forth in Paragraph 51 herein. 
16. "UCC means, the Uniform Ckunmcreial Code as adopted and in eflect in the State of Callfomia. 
16.1. "UCC Definitions" - all capitalized terms not delink herein shall have the same meaning as prescribed in the UCC. 
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>VAPRANTI¥g ANP CPVBNArrrg PY As tn Ifldueemcnt for J D FACTORS to enter Into this Agtecm^ foil 
knowledge that the truth and aceuiacy of the repcoientatlons and warranties in this Agreement are being relied upon by J D FACTORS in 
providing the factoring hereunder. Client represents, warrants and/or covenants that: 

17. Client is properly li censed and authorized to operate the business of telecnmmunicalions services and maintenance under th e 
trade namefs) of Total Comm Systems an d Client's trade namefs) has been properly registered. D ied an d published as required by all 
applicable laws. Client has folfilled all the local, state and federal requirements of law in properly registering itself to do business at ail 
addresses in which It is located. 

18. Client Is in compliance with nil applicable Environmental Uws. 
19. Except that Client is operating as a debtor-in-possession in the Bankruptqr Case, Client's business is solvent and is paying all 

undisputed d ebts as they become due. Client has made and shall co ntinue to make timely payment and/or deposits of required taxes, 
namely employee withholding taxes for federal and state, sales, use and excise taxes, as well as any other federal, state and/or local lax 
requirements as Ih^ become due. Oienl will furnish, upon request by f D FACTORS, satisftctory proof of payment snd/or compliance of 
iny or til ttxes required liw« 

20. Upon and after sppro^ of this Agreement 1^ foe Bankruptcy Couit, Client has foe power and autbori^ to incur the Obligations. 
21. All financial records, stslements, books or other documents shown to J D FACTORS by Client at anytime, either before or after 

the signing of this Agreement ore true, complete, accurate, comply wi th general a ccepted a ccounting principles, and represent th e t rue 
financial condition of CtlenL 

22. Client «dll not, under any circumstances or in any manner w hatsoever, in terfere with or I mpair any of J D FACTORS' rights 
under this Agreement 

23. Client Is the lawful owner ofond has undisputed title to the Accounts purchased by J D FACTORS. 
24. Each Customer's business is solvent to the best of Client's information and knowledge and aient has not received any notice, 

either oral or written, of a Credit Problem or an Insolvency Event. 
25. Client will maintain adequate Insunmce coverage for Qient's business and/or the pn^rty of Client's Ckistomers in an unount 

acceptable to J D FACTORS In Its reasonable discretion, and, at the request of J D FAtnxjRS, name ID FACTORS as loss payee of such 
insurance. Qient shell fomish J D FACTORS upon written request; (a) all information concerning such Insurance carried and (b) lender 
loss payable endorsements (or their equivalent) in favor of J D FACTORS. 

26. Bach Account offered for sale to J D FACTORS is an accurate and undisputed statement of Indebtedness by Customer to Client 
as a result of an absolute sale a nd not on consignment, or on a pproval, or hold ba.sis, or g uaranteed contract o r suliject to a ny o ther 
comingcney and is for a certain sum which is due and payable in tbhty days or less, or within such time as is agreed to, in writii^ by 
J D FACTORS and Client 

27. Each A ecouttt of fered fo r sal e to J 0 FACTORS is an a ccurate s tatement of a bun a fide s ale, d ellveiy an d ac ceptance of 
meidtandisc or performance of service by Client to customer and Is not subject to a Customer Dispute. 

28. Client does not own, control or exercise dominion over, in my way whatsoever, the business of any Customer/Aoconnt Debtor to 
be Actored by aient to J D FACTORS. 

29. Client will not foetor or sell Accounts except to J D FACTORS for t he period of this A greement, and/or fo r as long as any 
Obligations remain due and tmdng. 

30. Client will not grant a security interest in any of the Collateral without foe written consent of J D FACTORS, (n the event ihtt a 
non-consensual lien Is placed on any of the Coliaterai, Client shall have ten (10) days to remove or otherwise satisfy such lien. 

31. Client will not change or modify foe terms of any Account purchased under this Agreement unless J D FACTORS first consents 
to sueb change in writing. 

32. Client will notify J D FACTORS in willing folity (30) dqrs prior to my change in (be ioeation of Qient's place(s) of budaess, or 
if Client, has or Intends to acquire any additional pl^s) of business, or prior to any change In Client's chief executive office, the office or 
offices where Client's books and records conceraing the Accounts are kepL 

33. Client wi ll notify J D FACTORS in writ ing thirty (30) d ays prior to a ny proposed change of Client's name, identity, use of 
additiottal trade names, and/or any proposed change In any of the officers, principals, paittters, and/or owners of aienL 

34. Client will not change its business structure, or sell, lease, transfbr or otherwise dispose of oil or substantially all of its property or 
assets, or consolidale with or merge into or with any business entity without foe express written consent of J D FACTORS. 

ADPmONAL WARRANTIES AND COVENANTS BY CUENT EFFECTIVE ON THE DATE AND AFTER THE DATE THE 
BANKRUPTCY COURT AITTHORIZES CLIENT TO ENTER INTO THIS AGREEMENT; 

34.1. Eifective on the date and after the date that foe Bankruptcy Court authorizes Client to enter Into this Agreement 
(a) Client shall be solvent and remain solvent, 
(b) Client is and shall remain in compliance with all of its obligations at a debtor In foe Bankrupti^ Case; 
(c) Client shall pay all allowed administrative expenses incurred in connection with the Bankruptcy Case, including but not limited 

to all costs end fees of Debtor's counsel and other professionals, fees owed to the Ofilce of the U.S. Trustee, pursuant to Section 327, or 
Section 328 of the Bonkniptcy Code and trade debt incurred during the Bankruptcy Case; 

(d) Client foall provide J O FACTORS within two (2) business days of the filing of any and all reports filed In cMinectlim with foe 
Bankrupt<7 Case, as well as any pleadings filed or received In connection with the Bankruptcy Case which were not filed through the Pacer 
system; 

(e) aient shall not propose a plan of reorganization In connection with the Bankrupt^ Case that does not provide i D FACTORS 
with foe payment in foil of the Obligations; 

(0 Oiwit shall file a plan of reorganization in connection with the Bankrupo^ Case by no later September 30,2016, that pravides i 
D FACTORS with the payment in full of foe Obligations; and 

(g) Client shall not file any pleadings or take any actions in connection wifo.the Bankruptcy Case, which J D FACTORS determines, 
in good foith, to impair any of J D FACTORS' rights under this Agreement. 

<3 
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COLLATERAL 
33. Security In terat/CollBteral: As i ftirther indueemeiK fo r J D FACTORS to e nter into th is ABreement and In a ider to s ecure 

payment and perfonnance of the Obligations, Oient gives to J D FACTORS a flnt priority security Interest in the Collaterai (subject only 
to liens as approved by J D FACTORS or a s ordered by t he Bankruptcy Court) and a first priority administrative expense lien In t he 
Cotiatenl. tfdurhig the Bankruptcy Case, J D FACTORS' security interest and lien is not sufficient to fiilly secure Client's Obligstions to i 
D FACTORS, then J D FACTORS* claim for such Insufficiency shall be an administrative expense In accordance with the provisions of 
Section 364(cKl) of the Bankruptcy Code, with priority over all other administrative expenses, except for 1) such allowed expenses of the 
Unlled States Ttustee and ii) oi^vcd fi» of atlomcys, accountants and other professionals retained by Client In connection with the 
BankiuptQ' Case in a sum not to ex ceed T Wenty-J'Ive Th ousand Dolltn ($23,000.00) previously as a pro^ition retainer to 
bankru^ counsel for the Qlent, and such priority shall continue notwltbstantfing any appointment of a trustee or any eonvenion of the 
Bankrvptity Case to a case under Chapter 7 of the Bankruptcy Code and will be prior to the adminisliative expenses of any superseding 
Chapter 7 case. The Parties hereto intend for the pre-petltlon Collateral granted to J D FACTORS and the post-pedtion Cfollaleni granted to 
J D FACTORS hereunder to cr oss collateralize pr e ind po st p etlllon Obligations due ftom the Debtor to J D FACTORS a nd J D 
FACTORS may ap ply proceeds of po8t>petition Co llateral to pre -petltlon ob ligations an d pre -petitlon Co llateral to po st-petition 
obligations, vdthout restriction. Mor eover, once Accounts ire factored with i D FACTORS, the Factored Accounts and piooeeds thereof 
shall no longer be imrperty of the estate. 

36. Authorization: Client authorizes J D FACTORS to file any document necessaiy to perfect J D FACTORS security Interest in the 
Collateral and Client further agrees to execute any and all documenta necessary to perfect J D FACTORS' security interest. 

ACCTliNT FWPIW ANP QPEl̂ ATIWg PRQCEPl/RK 
37. Nodfication: i D FACTORS may at any time and at Its sole discretion nodty any Customer/Account Debtor of Client to make 

payments direcUy to i D FACTORS. 
38. Assignment: Client shall fro m lime to tim e at its option sell, transfer and assign A ccounts to J D FACTTORS, which shall be 

piesenled to J D FACTORS on the Schedule of Accounts which shall be presented along with an original invoice together with one copy 
thereof, plus such other supporting documenls as J D FACTORS may require, Inclutfing but not limited to bills of lading, proof of delivery, 
contracts, or purchase ordm 

39. Approval: J D FACTORS shall only purcha.se from Client Acceptable Accounts in its sole discretion and shall not be liable to 
Client or to a ny A ccount De btw fo r its re fosal to ap prove an A ccount J D FACTORS ap proval of an A cceptable A ccount shall b e 
automatically withdrawn in the event delivery of goods is not dmely made or if Client has made any change in any of the terms of the 
purchased Account without J D FACTORS' prior written approval. J D FACTORS shall not purchase any Account if the purchase shall 
cause the Obligadons to exceed the Maximum Purchase Limit. 

40. Discount: J D FACTORS agrees to buy Accqitabic Accounts from Client that have been approved for purchase from Client at a 
discount (fbc) of Eight Percent (8%) from the fkce value of each Account 

41. Charges; J D FACTORS will deduct ftom each a ppropriate S ale of A ccounts R eceivable (Schedule of A ccounts) of Client 
J D FACTORS' standard wire transfor fee on all wire liansfen and same-day or overnight courier service charges If used by Client 

42. Reserve Account: In addition to the discount referred to in Paragraph 40 above, J D FACTORS will reserve and wtlhbold an 
amount In the Reserve Account an amount equal to seven peiccnt (7%) of the gross Ihce amount of ail Accounts purchased. The Reserve 
Aocount may ho held by J D FACTORS and applied by J D FACTORS against charge-backs or to pay any of the Obtlgationi. The Reserve 
Account is not due and payable to Client until all of the Obligations are fiilly paid und/or satisfied. Client ̂ ves to J D KACrORS a security 
Intertsl in thb Reserve Account which secures all obligations and indebtedness arising hereunder. 

43. Reserve Ac count Reft uid: Pro vided that th ere is no Eve nt of Default and s ubject to the pr ovisions of thi s Ag reement, 
J D FACTORS shall. In Its discretion, reluro to Client from the Reserve Account seven percent (7%) of the gross purchase price of any 
Individual Account, when the Account is paid in fiill and there are no other outstanding Obligations of Client lo J D FACTORS known or 
anticipated. Refunds under this Paragraph shall be mode within the first three (3) working days of the new month, unless otherwise agreed 
to by J D FAirrORS in an addendum lo this Agreerocnt 

44. Rebates: SEE ATTACHED ADDENDUM «1 
43. ACH: In order to ihcilitate the purchase of the Accounts and payments thereon, i D FACH'ORS may initiate debit or credit entries 

to any Deposit Account maintoined by Client through the ACH. This paregroph nray only be terminated upon thirty (30) days notice to 
J D FACTORS. 

46. Recourse To Client On Purchased Accounts: i D FACTORS vrill have no recourse against Client when on Account is not paid by 
Customer when due, if the sole reason for non-payment is a Credit Problem or an Insolvency Event. 

47. Notice Of Dispute: Client will immediately notity J D FACTORS of any Dispute between Customer and Client. 
48. Settlement Of Dispute: J D FACTORS may, but is not obligated lo, settle or compromise any Dispute wllh a Customer In Its sole 

discretion. Such settlement or compromise does not relieve Client of final responsibility for payment In ftill of the entire Account 
49. Charge-Back: If Client docs not fiilly settle the dispute within three (3) business days, J D FACTORS may. In addition to any 

other remedies under th is Agreement, ch arge-back or s eti bKk the A ccount to Client I f an Account is charged-badc p ursuant to t his 
Agreement, title lo the Account shall vest with J D FACTORS until the Account is repurchased by Client 

30. Charge-Back For lovoidng Error Mistaken, incorrect and/or erroneous invoicing, submitted by Client to J D FACTORS may, at 
J D FACTORS' discretion be deem^ a disputed invoice and be chargcd-back to Client 

31. Statement of Account: j D FACTrORS shall mail to Client Its Statement of Account or post it online on J D FACTORS website. 
Client shall have twenty five (23) days ftom the date the Statement of Account Is mailed or posted to dispute the contents contained therdn 
by written notice to i D FACfORS. If Client fiiiis to timely notify J D FACTORS in writing of any dispute lo the Sutcment of Account, it 
shall be deemed an account stated. 
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52. Sole Property: Once ID FACTORS has purchased en Account, Ihe Account and the p^mcnt liom Customer as to that Account 
Is the sole and exclusive property of J D FACTORS. 

53. Hold In Trust: Client will hold in trust and safekeeping, as the property of S D FACTORS, and, on the next business di^, turn 
over to J D FACTORS Ihe identical check or other form of psyment leeelved by Client, whenever any payment on an Account purchased 
by J D FACTORS comes Into Client's possession. Should Client come into possession of a cheek or other form of payment comprising 
payments owing to both Client and i D FACTORS, Client shall, on the next business day, turnover said cheek or other form of payment to 
J D FACTORS, i D FACTORS w ill rofimd Client's portion lo Client subiiect t o any indebtedness due for which paymeiU his not been 
amnged. The parties hereto agree that If any payment on aceount ofa purdwsed Account which has bean received by Client Is not timely 
delfvered to 3 D FACTORS, punuant lo this agreomcnt it will be imptactical or extremely difficult lo determine the lesuiting damages 
suilfared by ID FACTORS. I t I s t heiefbre i greed that I n Ihe event of such a b reach by Client. Client shall pay to J D PACItiRS the 
Misdireeted PiQnncat Fee. 

54. Double Payments: Should J D FACTORS receive a double payment on an Account, or other payment which is not Mentified, 
} D FACTORS shaii cany these sums as open items and shall retum them directly to said payor upon proper identincation. 

55. Financial Records: Client will flimish 3 D FACTORS financial statements and Information as requested by 3 D FACTORS fcom 
time to time. 

56. Notice Of Seizure; Client will promptly notiiy J D FACFORS of any attachment, seizure or any other legal process entered into 
or levied agsinst Client or any of Client's Customers and shall have ten (10) days after such attachment, seizure or levy to relesse the assets 
or post an appropriate bond to secure thoir lelcase. 

57. No Pledge: Client will not pledge the credit ofl D FACTORS to any person or business for any purpose whatsoever. 
58. Book Entry: Client w ill im mediately upon sale of Accounts to 3 U h'ACI'ORS, m ake proper entiles on its books and records 

disclosing the absolute sale of the Accounts to J D PACfORS. 
59. Legal P ecs: Client agrees to reimburse 3 D FACTORS on demand for the actual a mount of all costs snd expenses, I ncluding 

attorneys' f bcs, w hich i nclude but are n ot l imited t o the D IP Legal E xpenses, w hich 3 D FACfORS has incuned or may incur I n: (a) 
negotiating, preparing, or administering this Agreement snd any documents prepared in connection herewith, all of which shall b e p^d 
contemponncously with the execution hereof) any way arising out of this AgreemenC (c) enforcing or mtapretiiig any provision of this 
Agreement; or (d) protecting, preserving or enforcing any lien, security Interest or other giwiled ̂  Client to 3 D FACTORS or arising 
under applicable law, whether ornol suit is brought 

60. Power O f A ttomey: In o rder to c any ou t th is A greement, C lient ap points 3 0 FACTORS o r a ny p erson d esignated b y 
ID FACTORS, its aptmial sttoroQr In fhct, coupled with sn interest, with power to: (a) notiiy Cnsiomers that Client's Accounts have been 
assigned to 3 D FACTORS and that J D FACTORS hu a security interest therein; (b) direct Client's (3ustomem to make payment of oil 
Accounts direct to J O FACIXIRS and forward invoices directly to such Customers; (e) Strike out Client's address on all Accounu mailed 
to Customers and put J D FACTORS* address on a ll A ccounts; (d) receive, open and dispose of all mail addressed to Client, including 
Client's fictitious trade name via 3 D FACTORS' addnsr, (e) endorse the name of Client including Client's ficthlous tiade name on any 
checks or other evidences of payment that may come into the possession of 3 D FACTORS on Accounts purchssed by J D FACTORS or 
pursuant to dcfhuh on any other documents relating to any of the Accounts or to Collateral. (0 in Client's name, or otherwise, demand, sue 
for, collect, snd give releases for any and ail monies due or to become due on Accounts; (c) compromise, prosecute, or defend any action, 
clahn or proceeding as to t he Accounts (g) fr om time t o time offer trade discounts to Client's customer exclusive of Client's normal 
business custom with ssid Customer, (h) do any snd sti things necessary and proper to cany out the purpose intended by this Agrcemeat 
and to protect Client's and J D FACTORS' interest in the Aecounts or other Collateral; and (i) upon the happening of an Eveat of Dcfhult, 
notiiy the p ost office a uthorities to change th e a ddress fo r delivery o f m ail a ddressed to Client to s uch a ddress as designated b y 
J D FACTORS. T he fo regoing a uthority g ranted t o 3 D FACTORS I s I mvocable and s hall r emain In fbll f brce a nd e flbct u ntil th e 
Obligations are satisfied. 

61. Indemnification, Rclonsc &nd W&ivcn 
UPON AN D AFTER E NTRY O F A N O RDER APPROVING T HIS A GREEMENT BY T HE BANKRUPTCY 

COURT, CLIENT HEREBY RELEASES AND WAIVES ANY AND ALL CLAIMS {INCLUDING CONTRACT, TORT 
AND EQUITABLE CLAIMS) WHICH MAY BE ASSERTED AGAINST J D FACTORS, PRESENTLY E XISTING OR 
ARISING IN THE FUTURE, KNOWN OR UNKNOWN, ARISING FROM OR RELATING IN ANY MANNER TO THE 
PURCHASE, FINANCING, AND/OR COLLECTION OF ACCOUNTS PURSUANT TO THE PRE-PETITION 
AGREEMENTS BETWEEN CLIENT AND 3 D FACTORS AND THE CONDUCT OF 3 D FACTORS POST PETITION 
IN ADVANCE OF THIS AGREEMENT. 

UPON A ND A FTER E NTRY O F A N O RDER A PPROVING T HIS A GREEMENT B Y T HE BANKRUPTCY 
COURT, CL IENT H EREBY AG REES T O IN DEMNIFY 3 D FA CTORS FO R A LL LI ABILITIES A ND DA MAGES 
(INCLUDING CO NTRACT, TO RT AN D EQ UITABLE C LAIMS AND A VOIDANCE C LAIMS) WHICH M AY BE 
AWARDED AGAINST 3 D FACTORS, AND FOR ALL REASONABLE ATTORNEYS FEES, LEGAL EXPENSES AND 
OTHER EXPENSES INCURRED IN DE FENDING SU CH CLAIMS. ARISING FROM OR RE LATING IN AN Y 
MANNER TO THE PURCHASE, FINANCING, AN D/OR COLLECTION OF ACCOUNTS PURSUANT TO THE PRE-
PCTITION AGREEMENTS BETWEEN CLIENT AND 3 D FACTORS AND THE CONDUCT OF 3 D FACTORS POST 
PETITION I N A DVANCE OF THIS A GREEMENT (INCLUDING A LL R EASONABLE A TTORNEYS F EES, LE GAL 
EXPENSES AND OTHER EXPENSES INCURRED IN DEFENDING ANY SUCH CLAIMS BROUGHT BY CLIENT IF 
CLIENT D OES NO T PR EVAIL IN S UCH AC TIONS). 3 D FACTORS SH ALL HA VE SO LE AN D C OMPLETE 
CONTROL OF THE DEFENSE O F A NY SU CH C LAIMS A ND I S HEREBY G IVEN A UTHORITY TO SETTLE OR 
OTHERWISE COMPROMISE ANY SUCH CLAIMS AS J D FACTORS I N GOOD F AITH DETERMINES SHALL BE 
IN ITS BEST INTERESTS. THIS SECTION SURVIVES TERMINATION OF THIS AGREEMENT. 
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Waiver of Cai. Civ. Code Sec. IS42. C lient recognizes, acknowledges, and waives the provisions of CaliforoiaCivil 
Code Section 1542, which provides: 

"A general release does not extend to claims which the creditor does not know or suspect to exist in his or 
her fiivor at the time of executing the release, which if known by him or her must have materially affected 
his or her settlement with the debtor." 
in waiving the provisions of Section 1542 of the California Civil Code, Client acknowledges that they may hereafter 

discover ihcts in addition to or dinbrent than those which they now believe to be true with respect to the matters released 
her^n, but agree that they have taken that possibility into account in reaching this settlement, and the releases given herein 
shall remain in effect as a foil and complete release notwithstanding the discovery or existence of such additionai or different 
facts, as to which they expressly assume the risk. 

Waiver of Known and U nknown Claims. I t is forther understood and agreed by Client, t hat th e m atters released 
herein are not limited to matters which are known or disclosed, and Client hereby expressly w aive any and ail rights and 
benefits which th^ now have, or in the fiiture may have, confened upon. 

In th is connection. Cl ient he reby a grees, r epresents and w arrants that th ey realize an d a cknowledge t hat fiictuai 
matters no w unknown to t hem m ay h ave giv en o r m ay h ereafter ^ve rise t o causes of a ction, c laims, d emands, d ebts, 
controversies, damages, costs, tosses and expens4ss, which are presently unknown, u nanticipated and unsuspected, and thoy 
forther agree, represent and warrant that this Agreement has been negotiated and agreed upon in light of that realization and 
that they nevertheless hereby intend Co release, discharge and acquit the parties set forth hereinabove fiorn any such unknown 
causes of action, claims, demands, debts, controversies, damages, costs, losses end expenses, which are in any way set forth 
in or related to foe purchase, financing, and/or collection of Accounts pursuant to the pre-pethion agreements between Client 
and J D FACTORS and the conduct of J D FACTORS in advance of this Agreement The Parties, and each of them, ftiitber 
acknowledge that they have been advised by legal counsel with respect to the consequences of this waiver, and forther agree 
that such waiver is an essential and material port of this Agreement, w ithout which foe consideration given pursuant hereto 
would not have been given. 

DEFAULTS AND REMEDIES 
62. Events Of Derauli: The following events will constitute en Event of Default: (a) Client d efiiutts in the payment of my of the 

Obligellons or in the perfomumce of any provision hereof or of any other agreement now or hereafter entered Into with J D FACTORS, or 
any w amnly or representation herein proves to be fiilse in any way, h owsoever minor; (b) Client or any guarantor of the Obligations 
becomes subject to any bankruptcy or aimiUr I nsolvettcy proceeding (other than the B ankruptcy Case); (c) any such guarmtor fails to 
perform or observe any of such guarantor's Obligations to J D PACTOIIS or shall notiiy J D FACTORS of its Intention to rescind, modiiy, 
tominate or revoke a ny guaranly of the Obligations, o r any s uch guanntor shall c ease to be i n f ull f orce a nd eCTeci f or any reason 
whatsoever, or (d) J D FACTORS f or a ny r eason, in good fiiilh, deems it self i nsecure w ith respect to the p rospect o f lepayment o r 
performmce of eny of the Obi igations. 

62.1. E vents of Defauh in Bankruptcy Case. In addition to the Events of Default as provided for in peragtaph 62 above, the following 
shall also constitute Events of Defiuili. during the pendency of the Bankruptcy Case; (a) The Bankruptcy Coutt converts the Bankruptcy 

to a case under Chapter 7 of foe Bankruptcy Code, dismisses the Banktuptcy Case or appoints a Chapter 7 or Cfoapter! 1 tnistee or 
examiner, (b) Tbe failure of Client to comply with foe terms of and opereie in accordance with the Banktuptcy Code, Clfice of the U.S. 
Trustee nil^ reguJslions or guideline* or any order of the Banknipuy Court in connection therewith, without the prior written consent of J 
D FACTORS i f the t here i s no Court order authorizing the Cliem to act w ithout the consent of) D FACTORS; (c) the venue of the 
Bankruptcy Case is changed ftotn the United States Bankruptcy Court for the Eastern District of Penn^lvania; (d) Client commencei or 
Joins in my lawsuit, edveisaiy proceeding or contested matter commenced against J D FACTORS in the Bmkru^ Case which seeks to 
invalidate any of tbe Obligations or my of) D FACTORS' liens or security inlctests upon or in the Collalemi (whether owned hy Client as 
of or acquired ty Client rollowing foe commencement of the B mkiupt^ Case), or my part thereof, or seeks to set o ff, oounterclaim 
against, or subordinate any of the Obligations or my of J D FACTORS' H ens or securt^ interests upon or in the Collateral, or seeks to 
recover any legal or equitable remedy against J D FACTORS; (e) m order is entered in my lawsuit, adversary proceeding or contested 
matter in the Bankrupt^ Case which int^idates atiy of the Obligations or security interest upon or in tbe Collalend or any part thereof or 
whirii peimiu the set off, counicrciaim against, or subordination of my Obligations or my of) D FACTORS' liens or securiqr interests 
upon or in the Collaterel or recovers any legei or eqohable remedy against) D FACTORS; (0 The Bmkniptcy Court grmts to my person 
m order for relief ih>m or modification of the eulomatlc stay under Bankniptiy Code Section 362 that w ould, in J D FACTORS' sole 
Judgment, adversely alTeet aient's p ayment or performance of tbe Obllgaiions or) 0 FACTORS' right to or inleiest in the (killaieia]; (g) 
the Benkivptcy Court grmts to my party in interest (other ibm J D FACTORS) in the Bmkiuptcy Case a lien upon my Colleterel puisumt 
to Bmkniptcy Code Section 364<c) or Section 364(d), other thm a purchase money security Interest; or (h) Client foils to comply with ils 
obligations es a Chapter 11 debtor in the Bankruptcy Cose. 

63. Remedies Alter Defouit: Upon the occurrence of my Event of Oefoult, md at any time thereafter, J D FACTORS, at its option, 
and without notice or demand of any kind (all of which are hereby expressly waived by Client) may do my one or more of the following: 
(a) Cease advancing money or extending credit to or for the benefit of Client under this Agicement, md my other document or agreement; 
(b) Accelerate and declare all or my part of foe Obligations to be innmcdiately due, payibi^ md pcrfonnable, notwithstanding my deferred 
or i nstallment p ayments allowed b y a ny I nslnimcnt evidencing or reieting to any Obligation; (c) Take p ossession of my or ell of the 
Collaterel wherever it may be found, md for that puipose Client hereby authorizes J D FAfJTORS without judicial process to enter onto 
any of the Olem's premises without hindrance to scar^ fbr, take possession oC keep, store, or remove my of tbe Collateral and remain on 
such premises or cause a custodim to remain thereon i n exclusive eonttol t hereof without charge for so long as i D FACTP^S deems 
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neeessuy In order to complcle the enforcement of its rights under this Agreement or any other agreement; provided, hovrever, that should 
J D FACTORS seek to take possession of any or all of the Collalenl by Court process or through a receiver, Client hereby irrevocable 
waives; (i) any bond and any surety o r sccuti^ relating thereto required by any s tttuie, court ruie or o therwise as an incident to such 
possession; (ii) any demand for possession prior to the commencement of any suit or action to recover possession thereoii and (Hi) any 
requirement that i D FACTORS retain possession of and not dispose of any such Collateral until after Irlnl or flnat judgment; (d) Require 
Ctfent to as icmble an y or all of the Co ltalerat an d m ake it availabte to i D FACfORS at a place or pl aces to b e d^gnated by 
J D FACTORS which is rea aonably con venient to JO FACTORS and Cl ient, and to rem ove the Col lalerel (o su ch lo cations as 
J D PACfTORS may deem advisable; (e) place a receiver in exohiaive control of Client's business and/or any or all of the CollatcniJ, In 
order to assist J D FACTORS in enfbr^ hs rights and remedies (f) Sell, ship, reclaim, lease or otherwise di^te of all or any portion of 
the Collmeral in its condition at the time i D FAtTTORS obtains possession or after forther manuihcturing, processing or repair; at any one 
or more public and / or private salefs) (including execution sales); in lots or in bulk; for cash, exchange for other property or on credit; and 
to atyoum any such sale ftom time to time without notice other than oral announcement at the time sdiedulcd for sale. 1D FACFORS shall 
have the right to conduct such disposition on Client's premises without charge for such time or times as J D FACTORS deems fit, or on 
J 0 FACTORS' premises, or elsewhere and the Collateral need not be located at the place of disposition, i D FACTORS may dlieirtly or 
through any afniiated company purchase or lease any Collateral at any such public disposition and, if permissible under applicable law, at 
any i^vatc disposition. Atiy sole or other disposition of Collateral shrdi not relieve Client of any liability Client may have if any Collateral 
is defective as to title or physical condition at the time of sale; (g) Demand payment of, and collect any Accounts, lastniments, Chimel 
Paper, Supporting Obligations and Cenerai Intangibtes comprising part or all of the Centteral; (h) Demand and receive possession of any 
of Client's federal and state income tax returns and the boolus, records and accounts utilized in the preparation thereof or referring thereto. 
Any and all attorneys' fe es, expenses, costs, liabilities and obligations incurred by J D FACTORS with respect to the foregoing shall be 
adM to and become part of the Obligations, shall be due on demand, and shall bear interest at a rale equal to the highest interest rate 
applicable to any of the Obligationa. During die Bankruptcy Cose, after on Event of Deftnill, J D FACTORS ahati be entitted to qiply 
amounts received on a ny A ccounts to th e O bligations t hen d ue a nd owing w ithout the need t o se ek relief llrom t he a utomatic s Uy. 
Additionaliy, J D FACTORS shall be enUtled to apply to the Bankruptcy Court on shortened notice lo Client and all intefested patties as 
required by th e Federal Rules of Bankruptcy Froccdure and the Local Bankruptcy rules of the United States Bankruptcy Court fo r the 
Eakeni District of Penosylvanis of no more than ten (10) calendar days ftom the dale of the occurrence of any Event of Defeult, for relief 
Dam the automatic stay to exercise any and all other rl^te hereunder which require relief from stay. In addhion, during the Bankruptcy 
Cass, J D FACTORS shall be entitled to compel Client to sell any or all of ite assets pursuant to a Section 363(n) sale of the Bankruptcy 
Code or other applicable law and credit bid the Cbllaferal in any s uch sale pursuant to Section 3d3(k) of the Bankruptcy Code or other 
applicnble law. 

64. Deficiency: The proceeds received by J D FACTORS fro m the disposition of or collection of a ny of the Collateral sh all be 
applied to such extent and in such manner as J D FACTORS shall determine in lis sole discretion. If any deficiency shall arise and the 
(jbtigalions ate not paid in full. Client shati remain liable to J D FACTORS thenfoie. In the event that, as a result of the disposition of any 
of the Cnllaten), J D FACTO^ directly or Indirectly enters Into a credit transaetion with any third party, J D FACTORS shall have the 
option, exercisable at any time, in its sole discretion, of either reducing the Obligations by the principal amount of sueh ciedtt transaction or 
deferrii^ the reduction thereof until the actual receipt by J D FACTORS of cash Iherefoie ftom such third party. 

MigCEIirLAN WS f RPWQNS 
65. Termination: This Agreement shall continue in foil force and eflbcl until terminated by certiftcd written notice by either party. 
66. Post Termination; After termination Client shall be llabie to J D FACTORS for the full and prompt payment of the (bit amount of 

factored Accounts which are then outstanding and unpaid, disputed or undisputed, as well as any other indebt^ness due J 0 FACTORS. 
J D FACnt)RS continues to have a securi^ interest in the Collateral of Client until all indebledneas of Client to J O FACTORS is paid in 
(till. 

67. Binding On Future Parties: This A greement inures to t he benefit of and is binding upon th e heirs, executors, administrators, 
sueeessors and a ssigns of the parties th ereto and may not be a ssigned by Client w ithout J 0 FACTORS' prior w ritten content. This 
Agroement shall be binding upon the Trustee and any subsequently appointed trustee or exandner in the Bankruptcy Case. 

68. Cumuletive Rights: All rights, re medies an d po wers gr^ed lo J D FACTORS in th is A greement, or in an y n ote or e ther 
agreement gi ven by Client to J D FACTORS, arc eumoiative end may be exercised singutsriy or concurrently w ith such other rights as 
J D FACTORS may have. These rights may be exercised ftom time to time as to ail or any part of the pledged ColJatenil ns J 0 FACERS 
in its tUseretlon may determine. 

69. Foymcnt in Full Checks: Client authorizes J D FACTORS to accept, indorse and deposit on behalf ofCllent any checks tendered 
by a n Ac count De btor "in ftiU payment" of its o bligation to C lient. Clie nt s hall not a ssert a gainst J D FACTORS an y claim a rising 
therefrom, irrespective of whether such action by J D FACTORS affects an accord and satislhclion of Cileitt's claims, under Sec. 3311 of 
theUCC. 

70. State Law: This Agreement shall be governed by and construed in accordance with the internal laws of the State of California 
without regard to conflict of laws or principles. 

71. Invalid Provisions: If any provision of this Agreement shall be declared illegal or contrary to law, it Is agreed that such provision 
shall be disregarded and this Agreement shall continue in foil force and elfect as though such provirion had not bem bieorporated herein. 

72. Entire Agreement; This instrument contains the entire Agreement between the parties. Any addendum or modification hereto will 
be signed by both parties and attached hereto. 

73. Efleclive: This Agreement becomes cfle ctive when it is accepted and executed by on authorized rep resentative of 
J D FACTORS. 

74. Destruction Of Client's Documents; Limitations Of Actions: Any documents, schedules, invoices or other papers delivered to 
J D FACTORS may be destroyed or otherwise disposed of by J D FACTTORS six (6) months after the same are de livered to 
J D FACTORS, unless Client makes written request therefore and pays all expenses attendant lo their return, in which event J D FACTORS 
shall return same when J D FACTORS' actual or anticipated need therefore has terminated. Client agrees that any claim or ca^of action 
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by aient against J D PACTORS, its directors^ officcra, cmptoyees, i^ts, accountants or attorneys, based upon, arising ftom, or relating 
to this Agreement, or any other present or foture agreement, or any other matter, cause or thing whatsoever, oecuncd, donc^ omitted or 
sufTered to be done by J D FACTORS, its directors, ornccrs, e^lojmes, agents, accountants, or attorneys, relating in any manner to Client, 
shall be baned unless asserted by Client by the commeneemeiit of an action or praceeding in a court of competent JurisdicUon by the flthig 
of a complaint within six (6) months after the ftrsl act, occuirtnce, or omission upon which claim or cause of action, or any part thereof, is 
based, and the service of a summons and eomplaint on an oRiper of J D FACTORS, or on any other person aulborized to accept service on 
behalf of J D FACTORS, within thirty (30) ditys thereafter. Qient agrees that such six month period provided herein shall not be waived, 
tolled, or extended except by the written consent of J D FACjTORS I n lu sole discretion. This provision shall survive any termination of 
this Agreement or any other agreement 

75. Venue; Jurisdiction; The parties agree that my suit; action or proceeding arising out of the subject matter of this Agreement or 
the in leipretation, performmce or breach of t his Agreement^ shall, if J D FACTORS so e lects, be in stituted i n t he appropriate stale or 
federal co urt loc ated in th e Co unty of U s Angeles (t he "Acceptable Fo rams"), ea ch p arty ag rees th at th e Ac ceptable F orums ar e 
convenient to it and each parly irrevooably submits to the jiirlsdicllon of the Acceptable Forums, and waives any md ail o bjections to 
jurisdiction or venue that it m ay have under the Laws of the State of California or otherwise in those courts in any such suit action or 
proceeding. Should such proceeding bo initialed In any other (brum other than an Acceptable Forum, Gient agrees that i t shall not contest 
any action by J D FACTORS to move such matter to a proper court within the Acceptable Forums. 

76. Tenn Of Agreement: This Agreement shall remain fn fiill force and effect fbr Six Months (6) from the date of execution of this 
AgreemenL J D FACTORS shall reserve the right to terminate the Security Agreement at its discretion. CLIENT mu st not ify 
J O FACTORS in writing of inienb'on to (erminaie this agreement thirty (30) days prior to expiration of (his agreement This agreement wilt 
be automaticoiiy renewed for another Six (6) Month term on p continuing basis if no such written termination notice is given by CI JENT 
within thirty (30) days of expiration. Recei^ of such notice must be acknowledged by J O FACTORS, in the event of early termination 
without the existence of an E vent of Detbult Cl ient thaJl not pay any Tennination Fee. in the event of a termination during an Event of 
Delbult, Client shall pa y to J D FACTORS a penalty of Onel Percent (i%)of the Maximum Purchase Ijmit defined in section 10 of the 
Security Agreement. 

77. Waiver of Right to Jury Trial/ JudidBl Refbtence/ Arbitration; 
77.1. Juiy W aiver. To Ae f liiiest extent pe rmitted tt y applicable la w, J D FACTORS a nd Client cadi h ereby bie vocahly an d 

expressly waive all right to a trial b y jury in any action, prodding, or cross^omplaint (whether based upon conlnct, ton, or otherwise) 
aridng out of or relating to this Agreement, the obligations or any of the transactions contemplated hereby or thereby or the parties' actions 
in the negotiation, idmlnistntion, or enffarcemenc hereof or jtheroof. J D FACTORS and Client each acknowledges that such waiver is 
made with fu ll kn owledge and understanding of the nature pf the rights and b enefits waived hereby, a nd with the benefit of advice of 
counsel of their dioosing, 

77.Z Judicial Reference. J D FACTORS and Client ea^ prefer that any dispute between them be resolved in litigation subject to the 
Juiy trial waiver set forth herein, but the Califbmia Supreme Court hu held that such pte-dispule jury trial waivers are unenforceable. Thb 
section wi ll be a pplicable u ntil; (a) the Ca lifbmia S upreme C ourt h olds t hat a pr e-dispulc jury I rial wa iver p rovision similar to t hat 
contained herein I s valid or enforceable; or (b) the California |eg<sialuie passes ie^slation and the governor of the State of California algns 
into law a statute authorizing pre-dispute jury vial waivers and as a result such waivers become enforceable. 

Accordingly, J D FACTORS and Client each kn owinglV and voluntarily agree that any civil action or proceeding involving e dispute 
arising out of or roiating to this Agreement, shall be tried solely through a judicial reference as pr ovided in Sections 638 through 643.2 of 
the (^ifomla Code of Civil Pr ocedure ("COP") end as desmibed herein ( the "Judicial Re ference"). J D FACTORS and Gieitt Ibrther 
realize that by agreeing to Judicial R eference as provided in jXP Sections 638 through 645.2, the parties will have waived (hdr rights to 
trial by jury. i 

J D FACTORS and Client each flirthcr agree that the referee shall be a retired Judge or Justice selected by mutual written agreement 
of the parties. If the parties do not agree, the referee shall be| selected by the Trial Court J D FACTORS and Cliem ibrther agree that the 
filing of any law and motion hearings or the initiation of anyj hearings to obtain any form of a pre-judgment remedy shall not operate as a 
waiver of the parties' right to trial solely through a Judicial R«ference. 

A request f or appointment of a r eferee may be heard onan ex p arte or expedited b asis, and J O FACTORS and Client agree that 
irreparable harm would result if ex parte relief is not granted. The referee shall be appointed to sit with ail the powen provided by la w. 
The referee shall be required to determine oil issues in accordance with existing case low and the statutory laws of the State of Coiifomia. 
The rules of evidence qrplicabie to proceedings at lew In the State of Coiifomia will be applicable to the reference proceeding. The referee 
shall be empowered to enter equitable as well as legal relief, provide all temporary or provisional remedies, enter equitabie orders that will 
be binding on the parties and role on any motion which would be authorized In a Uial, including vntbout timhation motions for summary 
Judgment or summary adjudication. The referee shall issu e a decision pursuant to CCP Section 644 and the referee's dedsion shall be 
entered by the Court as a Judgment or an order in the same manner as If the action had been tried by the Court The final judgment or order 
entered by the referee shall be fully appealable as provided by law. J D FACTORS and Client reserve the right to receive findings of fact 
cottclusioiis of laws, a w ritten statement of decision, and th e r ight to m ove fo r a new trial, wh ich new Irial, I f granted, is al so to be a 
reference proceeding under Ibis provision. 

773. Arbitration. Although J D FACTORS and Client each prefer thai any dispute between them be resolved solely through a bench 
trial or (he Judicial Reference as set ibrth I n this section, thb CaEfomla Supreme Court has held that a trial court may refuse to enforce a 
Judicial Re ference ogreemenl, and dory a motJoa fo r appointmont of a referee under (XF Section 638, where there I s a p ossibiiity of 
conflicting rulings on a conunon issue of law or fact, or based on considerations of judicial economy specifically, the duptlnition of efforts, 
increased costs, potential delays in resolution, and an unmitigated burden on the Su^or Court 

Accordingly, if the tr iai court reftises to enl brce th o ap pointment of a judiciat ref eree (a nd no su ccessor sta tute is en acted) 
J D FACTORS and Client knowingly and voluntarily agree to submit and settle any dispute, controversy or claim arising out of rehrting to 
this Agreemenl to arbitration. This Agreement to submit to arbitration is presently effective but shall be enforced only in the event that the 
Juiy W wver and t he J udicial Reference p rovtoion a s set ib rth ab ove an d as p rovided in C CP Se ctions 638 th rough 64 5.1, is hel d 
unenforceable. Th e arbitiation shall be conducted in Los Angeles, County, in the Slate of California and administered by a retired Ju(^ or 

Page 8 of 10 Gidit's inKials 
DIPnMiriiitiAicenaitdecs 

Case 16-15530-elf    Doc 116    Filed 10/05/16    Entered 10/06/16 10:38:25    Desc Main
 Document      Page 22 of 25



Case 16-15530-elf Doc 89 Filed 09/14/16 Entered 09/14/16 10:27:24 Desc Main 
Document Page 10 of 12 

JtBtice sdMCed \r<f mutual written igteoment of the potties who shall be goveroed by the same preceduie as if the parties wete poceeding 
by the above ludicia] Refttenee procedure. 1D FACTORS and Client ibrther agree that the filing of any law and motion hearings or the 
initiation of any bearings to obtain any form of a pre-judgment remedy shali not operate as a waiver of the parties' right to submit and settle 
any dispute, controversy or ciaim arising out of relating to this Agreement to arbitration. 

The arbitration procedure shall be governed by the substantive and procedural laws of the State of Oiiifomia, including all aspects of 
its arbitration l aw pursuant to the California Arbitration Act Ct^AA"), Sections 1 280 through 1294.2 of the Code of Civil P rocedure as 
imended from time to time. If a conflict exists between the provisions of the CAA and this Agreement, the language of this Agreement 
shall oonltol. J D FACTORS and Client shall have all rights of discovery and remedies as they would in a Califomla civil action pursuant 
to COP S ection 1 283.03, and the arbitration shall be g overned by all of the applicable rules set fiirlh in the Civil Dis coveiy Act, CCP 
Seetkms 2016.010 (hrou^ 2036.050. All r ules of evidence applicable to proce^gs at law in (he Stale orCalifomia will be applicable to 
the arbitration proceeding and the arbitrator is at ail limes reqilired to stripy conform to these rules. Th e arbitrator shall prepare in writing 
«)d provide to ibe parties an award including ihcloal findings explaining the reasons on which their decision is based. 
The arbitrator shell not have the power to commit (a) errors of law or legal reasoning, (b) errors of fact, or (c) errors with regsids to mbced 
questions of law and fad In addition, the arbitrator shall not reach Actual conclostons unsu{q)ortcd by subatantial evidence. Furthermore, 
the arbitrator shell not have the power to render an award (a) not based on proper admissible evidimoe, (b) based on evidence not presented 
at the hearing, or (e) not in conlbimity wiih the substantive ̂  pncedurai law of the State of Caiifomia. 

In any atbilr^on arising out of or related to this Agreement, ibe sibHnutr is not empowered to award punitive or exemplary damages, 
except when permitted by statute, and 3 D FACHDRS Client waive any right to recover any such damages. 
If die arbitrator exceeds any of the fbregoing specific powers, the award may be vacated or conected by filing a petition puiauanl to (he 
CAA In the time frame provided in CCP Sections 1280 through 1294.2 fat the Superior Cknirt for the Coun^ of Los Angeles, in the State of 
CalUbmia. Tbe award is subject to review for legal error, fiu^ error, confirmation, correction or vacatur only in a Califitmia State Court 
of competent jurisdiction and only pursuant to the CAA. 

In reviewing the award, the Superior Court shall sit as If It were an Appellate Court, in all respects^ i ncluding but not limited to the 
scope of review. The (tocision of the Superior Court Is, itself, subject to review by the Chdlibmia Appellate Courts. Th e supervising Court 
shall have the power to review (a) whether the findings of fqet rendaed by the arbitrators are supported by substantial evidence and (b) 
whether, as a matter of taw based on such findings of Act the award should be confirmed, corrected or vscated. Up on such determinaiion. 
Judgment shall be entered In Avor of either party consistent therewith. 

If sny portion of this arbliruion provision is held i nvalid or unenrorceable, the remainder shali still be valid and enforceabie and the 
atbibalor and/or supervising Court as applicable shall h ave |the power to amend th e arbhralion procedures set forth herein so that Ai s 
Agrecroeflt shall remain enforceable and binding. 

J 0 FACTORS and Client emb acknowledge Aat Ae Jifdicial referee or arbitrator will charge Acs and costs A conduct Ae Judicial 
Reference or arbitration. J D FACTORS and Client each agree to initjally divide equally all Judicial Reference or arbitratloo fees and the 
compensation of the judicial roAree or arbitrator. NotwitiutandAg Ae foregoing, the parties each AtAer acknowledge Aat Ae jodicAl 
referee or arbitrator may decide that one party or Ae oAer is Ae pievailAg patfy in which event the non-prevulAg par^ will be obiigtfed 
to reimburse the prevailing party Ar all of the fees and costs imposed in connection wiA the Jiididai Refercnco or Ae srbitraiioo. 

78. CONDITIONS P RECEDENT. This Agremnent sh nll be condtlioned u pon e ntiy of an Order by the B ankruptcy C Aurt in the 
Bankruptcy a uAorizing th e Client t o enter into Ais Agreement, t he Cash CollatenU S tiputatkm dated August 17. 2016, Michael Follitt 
entering into Aat certain Acknowledgment and Consent to Cash Collateral Stipulation and DIP Factoring AgrBement of substantially even 
date herewlA and Total Comm Construction, Inc. providing its personal Ouiranty guarantying ail of the obligations of Client now owing 
and hereafter incurred to J D FACTORS and securing the amounts due under Aat Guaranty wi A a pledge of all of its assets pursuant to 
Securi^ Agreement in form and substance smisAetory to J D FACTORS, which securily Aterest A properly perfected by all applicable 
means. 

Exacuted and accapted iMs. \ .day of. 
Month/year (3ty/5tate 

TOTAL CtMIIM SYSTEMS, INC 

NafiwrMICHAELPOLinT 
TIUK Prasldent 

&r 

aiENTS signatures witnessad by; 

By 
Signature 

Name and Title 

AcceotadAls "Z davof 

at Ch\eaihO, 'STt 
"aty and State 

Swum 

PUBUC 
OF PENN^YLVAHIA 

ttOTARUL SEAL 
Pilticli UPars, Notary Public 

DIP FaehJimt AiABkilllQlwiBeto. Monlgoimiy Cbunty 
^ W^mlstlM Esplras Mareli 2S. 2019 
loimi. HHtriYLVAtiiL' LHffdAtidti flP liMAIIirt 
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Chip WMey • Executive vice Prestdant 
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ADDENDUM#! 

This Addendum #1 refers to that certti n Debtor-ln-Possesslon Factoring Agreement dated August 12. 20156 (the 
"Agreement"), between the undersigned Total Comm Systems, a Pennsylvania corporation hereinafter called "Client* and J D 
FACTORS, LLC, Its successors, assigns, affiliates, subsidiaries and related entitles, hereinafter "J D FACTORS" and refers to 
the Items below. Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth In the 
Agreement. 

1. REBATES; As an Inducement to Client to sell only the Accounts from which prompt payments can be expected 
directly from Customer, J 0 FACTORS offers to return to Clien t a reb ate as a percentage of the Discount charged (the 
"RebatefsD- Such Rebates will be credited when earned and applied first towards the outstanding DIP Legal Expenses. 
Upon payment In full of the DIP Legal Expenses, Rebates will be thereafter returned to the CUenL 

Fee Rebates are based on Days Outstanding. NET FEES AS FOLLOWS (X): 
A. There shall be a Factoring fee of three^uarters of one percent (.75%) of Invoice every ten (10) days. 

This Addendum #1 refers only to the above Item(s) and does not change the purpose and Intent of the Agreement which 
remains In full force and effect 

- -A 1— cAWiicwnopBcepiBqing, 

Twal CommSystemi, toe 

J- . day of. 

NamerfsikePOWtt 
TWe; President 

Month/Vear OtyAtata 

CLIENTS sfgnatiires witnessed by. 

By 
Signature 

Name and tide 

Accepted this _ -3Jh dayof 20i^ 
at 

Otyancrttate 

ID FACTORS, 

fA^PUBUC 

gPMMPNYfeAlrTH QP PEHN^Yi-tfANIA 

cJjJy ^ 
Prcsidia CMpWRey Executive Vice r 

NOTARiALSEAL 
Patricia LaPata. Noiaiy PuWIc 

JanklnlevM Bore. Menteomaiy County 
My Commlttlon Eaptras March 25.2019 

miA WxhfTfcyXhiA UtdfciAliaN 6t dotxliilif 

DIP PacMnns A||eaMi4.ilau 
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