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This Provider Agreement (“Agreement”), dated as of the Effective Date below, is between
{{business_name}} (the “Provider”, “you”, or “your”) and Parafin, Inc., a Delaware Corporation (“we”,
“us”, “our” or “Parafin”). Please read this Agreement carefully as it contains the terms and
conditions for our purchase of a portion of your future revenue and constitutes a binding contract
with You for the purchase of this revenue and also sets forth the terms and conditions for your use
of the products and services offered, operated or made available by Parafin (collectively, the
“Services”) through websites or mobile applications owned and operated by Parafin (collectively,
the “Site”). The Services are being provided to you expressly subject to this Agreement. By
accessing and/or using the Services on behalf of yourself or the entity that you represent, you
acknowledge that you have read, understood, and agree to be bound by the terms of this
Agreement and to comply with all applicable laws and regulations. The terms and conditions of this
Agreement form an essential basis of the bargain between you and Parafin, and this Agreement
governs your use of the Services.

Among other Services, Parafin offers a merchant cash advance Service (the “Advance Service”).
The Advance Service allows a merchant selling goods and/or services on internet marketplaces
(each merchant, a “Provider”, and each marketplace, a “Marketplace), to sell Parafin the right to
payment owed to Provider by the internet marketplace arising out of Provider’s sale of goods
and/or services to customers of the Marketplace.

1. ACCEPTANCE OF AGREEMENT; GENERAL REPRESENTATIONS AND
WARRANTIES

Please carefully review this Agreement before using the Services. If you do not agree to these
terms, you may not access or use the Services.

a) By accessing and/or using the Services on behalf of yourself or the Provider that you
represent, you represent and warrant that:

b) Provider agrees to be bound by this Agreement;

c) Provider has not previously been suspended or removed from using any Service;

d) Provider has full power and authority to enter into the Agreement and in doing so will not
violate any other agreement to which Provider is a party; and

e) Provider shall only use the Advance Services for commercial, business purposes and shall
not use the Advance Service for personal, family or household purposes.

If Provider is a legal entity, it further represents and warrants that:

a) Provider is duly organized, validly existing, and in good standing under the applicable laws
of the jurisdiction of its organization; and

b) Provider is solvent as of the date Provider accepts this Agreement.

You may not access or use the Services or accept this Agreement if �1� you are not a legal resident
of the United States, 2� you are not of legal age to form a binding contract with Parafin, or 3� you
are prohibited by law from using the Services.



2. MODIFICATION OF THIS AGREEMENT

Parafin reserves the right to amend this Agreement at any time. When we make material
modifications to this Agreement, we will post the revised Agreement on the Site and update the
“Last Updated” date at the top of this Agreement. All new modifications shall be effective as of the
“Last Updated” date. We will also make reasonable efforts when we can to provide you with notice
of any material changes by email at least 30 days before the date they become effective. Your
continued use of the Services after any change to this Agreement constitutes your agreement to
be bound by any such changes. Parafin may terminate, suspend, change, or restrict access to all
or any part of the Services without notice or liability.

3. PARAFIN SERVICE ACCESS

To access Parafin’s Services, Parafin may be required to verify your identity or the identity of the
Provider you represent. When you sign up for our Services, you authorize the Marketplace to share
information about you and your selling activity on such Marketplace with Parafin, and agree that all
information you have provided to the Marketplace that may be provided to Parafin or that you
otherwise provide directly to Parafin is accurate, current and complete information—such as your
name, Provider’s name, mailing address, telephone number, and email address (such information,
“Account Information”). You further represent that you are a legal owner of, and that you are
authorized to provide us with, all Account Information and other information necessary to facilitate
your use of the Services. You authorize us to make any inquiries we consider necessary to validate
your identity or the identity of the Provider you represent. If you do not respond to such inquiries
or we cannot verify your identity or the identity of the Provider you represent, we can refuse to
allow you to use the Services. Should any of your Account Information change, you agree that you
will immediately update this information.

4. THIRD PARTY PRODUCT PROVIDERS

To use the Services, you may direct Parafin to retrieve your account transaction history, balance
information and/or other information maintained by third-parties with which you have relationships,
maintain accounts or engage in financial transactions ("Third-Party Account Information"). Parafin
works with one or more third-party service providers, to access this Third-Party Account
Information. By using the Services, you authorize Parafin to access this information maintained by
identified third parties, on your behalf as your agent, and you expressly authorize such third
parties to disclose your information to us. By agreeing to this Agreement, you are also agreeing
that you are responsible for keeping your passwords and usernames for this Third-Party Account
Information secure, and for keeping those passwords and usernames up to date in your Parafin
Services. Parafin does not review the Third-Party Account Information for accuracy, legality or
non-infringement, and Parafin is not responsible for your Third- Party Account Information or
products and services offered by or on third-party sites.

5. ADVANCE SERVICE
5.1 Sale of Future Receivables

Through the Services, Provider may, in accordance with this Agreement, offer to sell, assign, and
transfer to Parafin as absolute owner the Provider’s future accounts, contract rights and other
obligations arising from or relating to the payment of monies from a Marketplace to a Provider
associated with a claim (the “Future Receivables” defined as all payments made by cash, check,
electronic transfer or other form of monetary payment from Marketplace to Provider in the ordinary
course of Provider’s business for goods or services provided by Provider to Marketplace
customers). Provider, as a seller, and Parafin, as a buyer, intend that each purchase and sale of



Future Receivables under the Agreement is and shall be a true sale of such Future Receivables for
all purposes and not a loan arrangement. Each such sale shall be, subject to the terms of the
Agreement, absolute and irrevocable, providing Parafin with the full risks and benefits of
ownership of such Future Receivables (such that the amounts payable under such Future
Receivables would not be property of Provider’s estate in the event of Provider bankruptcy).
Provider, as a seller, and Parafin, as a buyer, agree to treat each transfer of Future Receivables for
all purposes as a true sale on all relevant books, records, financial statements and other applicable
documents.

5.2 Inquiries Related to Advance Service Eligibility

Provider authorizes Parafin, its agents and representatives and any third party engaged by Parafin,
to investigate any references given or any other statements or data obtained from or about
Provider for the purpose of this Agreement so long as Provider continues to have any obligation to
deliver Future Receivables to Parafin as a consequence of this Agreement or for Parafin’s ability to
determine Provider’s eligibility to enter into any future agreement with Parafin.

5.3 Purchases of Future Receivables

Nothing in this Agreement shall be construed to obligate Parafin to purchase any Future
Receivables from Provider.

5.4 Right to Future Receivables

Parafin may use the Services or other means to provide notice and instructions to Marketplaces
regarding the proper remittance location for Future Receivables purchased by Parafin from
Provider. Once Parafin purchases a Future Receivable, Provider acknowledges and agrees that
Parafin’s rights to amounts due under such Future Receivable include without limitation the full
right and power (a) to notify the Marketplace that the amounts due or to become due upon said
Future Receivable have been assigned to Parafin, (b) to contact the Marketplace to verify the
amounts owing upon and the validity of said Future Receivable, and (c) to collect, compromise, sue
for, assign, or to enforce collection of said Future Receivable in any manner, in the name of Parafin,
or in the name of any assignee of Parafin, without limitation.

With respect to each Future Receivable, Provider agrees to provide such documentation
supporting and evidencing the Future Receivable as Parafin shall from time to time request.

5.5 Purchase Price

Parafin shall purchase Future Receivables from Provider at a discount communicated by Parafin to
Provider at the time of purchase (the “Purchase Price”). Such Purchase Price will be displayed
through the Services prior to Parafin’s purchase of such Future Receivables. Provider shall deliver
the purchased Future Receivables over time as a fixed percentage of daily sales (the “Percentage
of Daily Sales”) of the Provider on the Marketplace, until the full amount of purchased Future
Receivables has been delivered to Parafin.  Such Percentage of Daily Sales will be displayed
through the Services prior to Parafin’s purchase of such Future Receivables.

5.6 Marketplaces with Direct Integration

To use the Advance Service in conjunction with a Marketplace where Parafin is directly integrated
with the Marketplace’s payment processor, Provider hereby authorizes Parafin to deduct the
Percentage of Daily Sales directly from the payment processor prior to such payment processor’s
payment to Provider.



5.7 Designated Bank Account

To use the Advance Service for a Marketplace where Parafin is not directly integrated with the
Marketplace’s payment processor, (a) Provider must provide bank account information to Parafin
(each bank account, a “Designated Bank Account”) and (b) Parafin may elect to ACH debit a
periodic amount intended to represent the Percentage of Daily Sales (the “Periodic Amount”). If
Parafin elects to ACH debit the Periodic Amount, Parafin or Provider may request an adjustment to
the Periodic Amount once each calendar month to more closely reflect the Provider’s actual Future
Receivables times the Percentage of Daily Sales.  Provider agrees to provide Parafin any
information requested by Parafin to assist in this reconciliation.  Within three days of Parafin’s
reasonable verification of such information, Parafin shall adjust the Periodic Amount on a
going-forward basis to more closely reflect Provider’s actual Future Receivables times the
Percentage of Daily Sales.  Parafin will notify Provider prior to any such adjustment.  After each
adjustment made pursuant to this paragraph, the new dollar amount shall be deemed the Periodic
Amount until any subsequent adjustment.  For the avoidance of doubt, in keeping with Section 23,
this Section 5.7 may be enforced by Parafin’s successors or assigns.

Provider hereby authorizes Parafin to initiate debit entries to Provider’s Designated Bank Account
and to intercept payments on the Purchased Future Receivables made by the Marketplace to
collect payment for any amounts due from Provider arising under the Agreement and this
Agreement and as adjustments to any ACH electronic credits made in error to the bank account or
resulting from fraud.

Provider understands that it is responsible for ensuring that the Percentage of Daily Sales to be
debited by Parafin remains in the Designated Bank Account and will be held responsible for any
fees incurred by Parafin resulting from a rejected ACH attempt or an Event of Default (as defined
herein). Parafin is not responsible for any overdrafts or rejected transactions that may result from
Parafin ACH debiting the specified amounts under the terms of this Agreement.

The parties agree to be bound by the terms of the NACHA Operating Rules with respect to all
electronic fund transfers made via ACH transaction.

Provider shall immediately notify Parafin of any changes to its Designated Bank Account
information. If Parafin incurs any costs, expenses or fines as a result of Provider’s failure to provide
accurate information about its Designated Bank Account, its failure to notify Parafin of any
changes to its Designated Bank Account information, its failure to take any corrective actions as
necessary as requested by Parafin, or its failure to notify its bank of the ACH authorization which
results in rejected transactions, Provider will reimburse and indemnify Parafin for these costs,
expenses or fines. In addition, Parafin reserves the right to suspend or terminate Provider’s access
to any Services pending resolution of any issues with Provider’s ACH authorization or Designated
Bank Account.

5.8 Reliance on Marketplace Data

Provider acknowledges and agrees that Parafin is relying on data and/or representations from the
Marketplace to determine the Percentage of Daily Sales, and that it is the Provider's responsibility
to review all amounts that are debited by Parafin to ensure that the Periodic Amount that is
debited is an accurate estimation of Percentage of Daily Sales.  If a Provider believes that the
Periodic Amount debited does not reflect the Percentage of Daily Sales under this Agreement,
Provider must contact Parafin to dispute such incorrect Periodic Amounts by sending us written
notice by email to support@parafin.com within 30 days of such debit, in order to request a refund.

5.9 Credit Risk; Repurchase of Accounts; Set Off



Parafin will assume the Credit Risk on each Future Receivable purchased by Parafin, and Parafin
will have no recourse to Provider if any Future Receivable purchased by Parafin is not collected
due solely to the occurrence of an event of assumed Credit Risk occurring, as to any Future
Receivable purchased by Parafin. For this purpose, Credit Risk means that Parafin will assume the
risk that each Future Receivable purchased by Parafin may be remitted more slowly than Parafin
may have anticipated or projected because the Provider’s business has slowed down, and the risk
that the full amount of Purchased Future Receivables and the Capital Fee may never be remitted
because Provider’s business went bankrupt or Provider otherwise ceased operations in the
ordinary course of business.  Parafin is buying the Future Receivables knowing the risks that
Provider’s business may slow down or fail, and Parafin assumes these risks based on Provider’s
representations, warranties and covenants in this Agreement that are designed to give Parafin a
reasonable and fair opportunity to receive the benefit of its bargain.

5.10 Security Interest

Provider hereby grants Parafin a security interest (“Security Interest”) in the Future Receivables
and all proceeds arising thereunder. In no event shall Parafin be a fiduciary of the Provider,
although Provider may be a fiduciary of Parafin. Provider agrees to assist Parafin in any manner
necessary to perfect the Security Interest in the Future Receivables. Provider also agrees not to
grant Security Interests in the Future Receivables to any other party other than Provider.

Notwithstanding termination of the Agreement, so long as any amounts owed to Parafin under the
Agreement remain unpaid, Parafin’s security interest in the Future Receivables purchased by
Parafin and related proceeds shall continue in full force and effect as security for any Obligations
of Provider due or to become due under the Agreement.

5.11 Provider Covenants

Provider shall not (a) grant any extension of time for payment of any Purchased Future Receivable,
(b) compromise or settle any Purchased Future Receivable for less than the full amount thereof, (c)
release in whole or in part any Purchased Future Receivable, (d) grant any credits, discounts,
allowances, deductions, return authorizations or the like with respect to any Purchased Future
Receivable or (e) require, request or otherwise encourage the Marketplace to make payment on
the Purchased Future Receivable to any third party other than Parafin.

Each and every Provider whose accounts are offered for purchase, are independent, Non-related
Business Enterprises with respect to Marketplaces for any Purchased Future Receivable. Provider
will not obtain factoring or other financing on any Future Receivable purchased by Parafin from any
other source, nor shall any affiliated person or entity obtain such factoring or financing.

Provider shall not create, incur, assume or permit to exist any lien or security interest in any
Purchased Future Receivable, except for the Security Interest created by this Agreement.

Provider will treat Parafin’s purchase of any Future Receivables as a sale for tax, accounting and
financial reporting purposes.

Provider will not voluntarily sell, dispose, transfer or otherwise convey all or substantially all of its
business or assets without (i) the express prior written consent of Parafin; and (ii) the written
agreement of any purchaser or transferee assuming all of Provider’s obligations under this
Agreement pursuant to documentation satisfactory to Parafin. Except as disclosed to Parafin in
writing, Provider has no current plans to close its Marketplace storefront or physical place of
business either temporarily, whether for renovations, repairs or any other purpose, or permanently.



5.12 Advance Service Representations and Warranties

Provider represents and warrants that:

a) The Future Receivables purchased by Parafin are and will remain (i) bona fide obligations
created by the sale and delivery of goods or the rendition of services in the ordinary
course of Provider’s business; (ii) arising out of goods or services provided to a person that
is not affiliated with Provider, directly or indirectly, as part of an “arm’s length” transaction
in the ordinary course of Provider’s business;

b) Provider has not received notice or otherwise learned of actual or imminent bankruptcy,
insolvency, or material impairment of the financial condition of any applicable Marketplace;

c) Provider is entering this Agreement for business purposes and not as a consumer for
personal, family, or household purposes; and

d) No agreement has been made under which the Marketplace may claim any deduction or
discount against the Future Receivables.

5.13 Bankruptcy

As of the date of this Agreement, Provider does not contemplate and has not filed any petition for
bankruptcy protection under Title 11 of the United States Code and there has been no involuntary
petition brought or pending against Provider.  Provider represents that it has not consulted with a
bankruptcy attorney within six months prior to the date of this Agreement.  Provider further
warrants that as of the date of this Agreement it does not anticipate filing a bankruptcy petition
and it does not anticipate that an involuntary petition will be filed against it.

5.14 Events of Default

The following events will constitute an “Event of Default” under this Agreement: (a) Provider
defaults in the payment of any Obligations or in the performance of any provision hereof, or of any
other agreement now or hereafter entered into with Parafin, or any warranty or representation
contained herein proves to be false in any way, whether material or immaterial; (b) Provider grants
a security interest in the Future Receivable purchased by Parafin to another creditor and/or the
Future Receivable purchased by Parafin are encumbered by a party other than Parafin; (c) Provider
violates any term or covenant in this Agreement; or (d) Provider leaves, suspends operations,
closes their storefront on, or discontinues sales on the Marketplace, for any reason other than a
bona fide Credit Risk reason (as defined in Section 5.9�, prior to the advance being paid off in full
or while the advance is owing and outstanding. For avoidance of doubt, a Provider’s Insolvency
does not constitute an event of default.

5.15 Effect of Default

Upon the occurrence of any Event of Default, in addition to any rights Parafin has under this
Agreement or applicable law, Parafin may immediately terminate the Agreement, at which time the
Percentage of Daily Sales shall equal 100% and the full undelivered Purchased Future Receivables
will become due and payable without notice. Subject to arbitration as set forth in Section 13, all
rights, powers and remedies of Parafin in connection with this Agreement may be exercised at any
time by Parafin after the occurrence of an Event of Default, are cumulative and not exclusive and
shall be in addition to any other rights, powers or remedies provided by law or equity.



5.16 Required Notifications

Provider is required to give Parafin written notice within 24 hours of any filing under Title 11 of the
United States Code.

Provider is required to give Parafin seven �7� days’ written notice prior to the closing of any sale of
all or substantially all of the Provider’s assets or stock.

Provider will not change its legal name, entity type or state of formation, unless it has provided the
Parafin with not less than thirty �30� days’ prior notice thereof and has provided Parafin with any
documents, agreements and information reasonably requested by the Parafin with respect thereto.

Provider will not change the Designated Bank Account name, password or other access
information relating to the Designated Bank Account from which ACH or electronic check
payments are to be made without giving Parafin at least ten �10� business days’ prior notice of
such change.

5.17 Account Statement

Parafin shall, from time to time make available to Provider a statement setting forth the Advance
transactions arising under this Agreement. Each such statement shall be considered correct and
binding upon Provider as an account statement, except to the extent that Parafin receives, within
thirty �30� days after the statement is made available to the Provider, written notice from Provider
of any specific exceptions by Provider to that statement, and then it shall be binding against
Provider as to any items to which the Provider has not objected.

5.18 Authorization

Provider irrevocably authorizes Parafin, to exercise at any time any of the following powers until all
of the Obligations have been paid in full:

a) Receive, take, endorse, assign, deliver, accept and deposit, in the name of Parafin or
Provider, any and all proceeds of any Future Receivable purchased by Parafin securing the
Obligations or the proceeds thereof, which includes, for the avoidance of doubt, Parafin
taking and accepting any payments made by the Marketplace on or against the Future
Receivable purchased by Parafin;

b) Take or bring, in the name of Parafin or Provider, all steps, actions, suits or proceedings
deemed by Parafin necessary or desirable to effect collection of or other realization upon
the Future Receivable purchased by Parafin;

c) Pay any sums necessary to discharge any lien or encumbrance which is senior to Parafin’s
security interest the Purchased Future Receivables, which sums shall be included as
Obligations under the Agreement;

d) File in the name of Provider or Parafin or both, (i) mechanics lien or related notices, or (ii) a
power of attorney which enables Parafin to be copied on all correspondence from and/or
represent Provider before the Internal Revenue Service, and communicate with the Internal
Revenue Service (including Internal Revenue Service Forms 2848 and 8821�;

e) Notify any Marketplace obligated with respect to any Future Receivable, that the
underlying Future Receivable has been assigned and sold to Parafin by Provider and that
payment thereof is to be made to the order of and directly and solely to Parafin;



f) Communicate directly with Marketplaces to verify the amount and validity of any Future
Receivable created by Provider.

g) After an Event of Default, extend the time of payment of, compromise or settle for cash,
credit, return of merchandise, and upon any terms or conditions, any and all Future
Receivables and discharge or release any Marketplace or other obligor (including filing of
any public record releasing any lien granted to Provider by such Marketplace), without
affecting any of the Obligations;

h) File any initial financing statements and amendments thereto that (i) identify the Future
Receivables purchased by Parafin; (ii) contain any other information required by part 5 of
Article 9 of the UCC for the sufficiency or filing office acceptance of any financing
statement or amendment, including whether the Provider is an organization, the type of
organization, and any organization identification number issued to the Provider; (ii) contain
a notification that the Provider has granted a negative pledge with respect to the Future
Receivables purchased by Parafin to Parafin, and that any subsequent lienor may be
tortiously interfering with Parafin’s rights; or (iv) advises third parties that any notification
of Provider’s Marketplaces will interfere with Parafin’s collection rights.

i) Provider authorizes Parafin to accept, endorse and deposit on behalf of Provider any
checks tendered by a Marketplace “in full payment” of its obligation to Provider. Provider
shall not assert against Parafin any claim arising therefrom, irrespective of whether such
action by Parafin effects an accord and satisfaction of Provider’s claims, under §3�311 of
the Uniform Commercial Code, or otherwise.

5.19 Account Disputes

Provider shall notify Parafin promptly of and, if requested by Parafin, will settle all disputes
concerning any Future Receivable purchased by Parafin, at Provider’s sole cost and expense.
Parafin may, but is not required to, attempt to settle, compromise, or litigate (collectively,
“Resolve”) the dispute upon such terms, as Parafin in its sole discretion deem advisable, for
Provider’s account and risk and at Provider’s sole expense. Upon the occurrence of an Event of
Default Parafin may Resolve such issues with respect to any Future Receivable of Provider.

5.20 No Lien Termination without Release

In recognition of Parafin’s right to have its attorneys’ fees and other expenses incurred in
connection with this Agreement secured by the Future Receivable purchased by Parafin,
notwithstanding payment in full of all Obligations by Provider, Parafin shall not be required to
record any terminations or satisfactions of any of Parafin’s liens on the Future Receivable
purchased by Parafin unless and until Parafin has received payment in full of all Obligations owed
by Provider to Parafin. Provider understands that this provision constitutes a waiver of its rights
under §9�513 of the UCC.

6. LIMITED LICENSE AND USE

Parafin grants Provider a non-exclusive, limited, non-transferable, and revocable license to use and
access the Services solely for its own internal business purposes and subject to this Agreement.
Any other use is strictly prohibited.

Provider agrees to comply with all applicable laws and regulations and all third-party payment
network or payment clearinghouse rules, guidelines, requirements, and prohibitions when using or
accessing the Services.



Provider further agrees that it will not (i) license, sublicense, sell, resell, rent, transfer, assign or
distribute its rights to access and use the Services to any other party or otherwise commercially
exploit the Services or (ii) access or use the Services in order to
(a) build a competitive service or product; (b) build a service or product using similar ideas,

features, functions or graphics; (c) monitor its availability, performance or functionality or for any
other benchmarking or competitive purposes; or (d) copy any ideas, features or functions of the
Services.

Upon request, Provider will permit Parafin to reasonably investigate or audit Provider’s compliance
with the foregoing in connection with Provider’s use of the Services.

7. INTELLECTUAL PROPERTY RIGHTS

Except for the limited license granted to Provider in this Agreement, Parafin and its third party
licensors retain all right, title and interest, including all intellectual property rights, relating to or
embodied in the Services, any related technology and any suggestions, ideas, enhancement
requests, feedback, recommendations or other information relating thereto offered by Provider or
any other party. This Agreement does not convey to Provider or any other Person any rights of
ownership in or related to the Services or any other intellectual property rights of Parafin or any
other Person. Parafin’s name, logos and the product names are trademarks or service marks of
Parafin or third parties, and no right or license is granted for Provider to use them.

Provider agrees that any communication or materials it sends to Parafin in connection with its use
of the Services, electronically or otherwise, including but not limited to data, questions, comments,
survey responses, suggestions or submissions, is and will be treated as non-confidential and
non-proprietary and may be used by Parafin for any purpose including, but not limited to
modification, reproduction, transmission, disclosure, publication, broadcast, and posting.

8. ACCESS

Provider is responsible for all activities that occur through its access to and use of the Services.
Provider shall: (i) keep all related passwords and login IDs confidential and promptly notify Parafin
after discovery of any unauthorized use of any password or any other known or suspected breach
of security and (ii) not impersonate another user of the Services or provide false information to
gain access to or use the Services. Any person accessing any portion of the Services or taking any
action on behalf of Provider represents and warrants to Parafin that it has full authority to do.

9. NO WARRANTY

THE PROVIDER SERVICES ARE PROVIDED AND MADE AVAILABLE STRICTLY ON AN “AS IS, AS
AVAILABLE” BASIS. PARAFIN DOES NOT WARRANT THE ACCURACY, ADEQUACY, OR
COMPLETENESS OF THE AND EXPRESSLY DISCLAIMS LIABILITY FOR ERRORS OR OMISSIONS
RELATED THERETO. ALL CONDITIONS, REPRESENTATIONS AND WARRANTIES, WHETHER
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF NON�INFRINGEMENT OF THIRD�PARTY RIGHTS, TITLE, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, AND FREEDOM FROM COMPUTER VIRUSES OR ANY
OTHER HARMFUL OR CORRUPTED FILES, ARE HEREBY DISCLAIMED AND PARAFIN SHALL HAVE
NO LIABILITY OR

RESPONSIBILITY RELATED THERETO, IN EACH CASE TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW.

10. LIMITATION OF LIABILITY



PROVIDER’S USE OF THE SERVICES IS AT ITS OWN RISK. NEITHER PARAFIN NOR ANY OF ITS
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR OTHER REPRESENTATIVES WILL BE LIABLE FOR
ANY DAMAGES, WHETHER DIRECT, PUNITIVE, SPECIAL, COVER, EXEMPLARY, INCIDENTAL,
CONSEQUENTIAL OR INDIRECT DAMAGES OF ANY TYPE OR KIND �INCLUDING FOR EXAMPLE,
LOSS OF GOODWILL, DATA, REVENUE, PROFITS, SAVINGS, USE OR ECONOMIC ADVANTAGE�, OR
CLAIMS OF THIRD PARTIES ARISING OUT OF, OR RELATING TO, PROVIDER’S USE OF OR ACCESS
TO THE SERVICES, HOWEVER CAUSED, WHETHER BASED ON BREACH OF CONTRACT, TORT
�INCLUDING NEGLIGENCE�, PROPRIETARY RIGHTS INFRINGEMENT, PRODUCT LIABILITY, OR
OTHERWISE AND PROVIDER HEREBY WAIVES ANY AND ALL RELATED CLAIMS AGAINST PARAFIN
AND ITS AFFILIATES, AGENTS, REPRESENTATIVES, AND LICENSORS.

11. INDEMNIFICATION

Provider agrees to indemnify and hold harmless Parafin, its affiliates and their respective officers,
directors, employees and agents (the “Indemnified Parties”) against and save the Indemnified
Parties harmless from any and all manner of suits, claims, liabilities, demands and expenses
(including reasonable attorneys’ fees and collection costs) resulting from or arising out of the use
of the Services or marketing of the Services, whether directly or indirectly, including the
transactions or relationships contemplated thereby and hereby, and any failure by Provider to
perform or observe its obligations under this Agreement. This paragraph shall exclude any suits,
claims, and liability arising solely from Parafin’s gross negligence or willful misconduct.

12. COVENANT NOT TO SUE

Provider agrees that they will never institute, prosecute or in any way aid in the institution or
prosecution of any claim, demand, action or cause of action at law or in equity against the Parafin
for a claim of usury, a claim that Parafin is required to have any lending license, or any other claim
contending that the Purchase Price paid by the Parafin in exchange for the Future Receivables is,
or should be construed as, a loan from the Parafin to the Provider. Nothing in this paragraph is
intended to prevent Provider from complying with any lawfully issued subpoena or court ordered
discovery.

This Section 12 is a covenant not to sue, and not a release. In the event that the Provider breaches
or in any way violates the terms of this Section 12, Provider agrees to indemnify the Parafin for all
damages arising from that breach, including without limitation the payment of all costs and
expenses of every kind for the enforcement of Provider’s rights and remedies under this section,
including any and all attorneys’ fees and costs in any

trial court or appellate court proceeding, any administrative proceeding, any arbitration or
mediation or any negotiations or consultations in connection with breach of this section.

This covenant shall inure to the benefit of Parafin, and shall bind Provider, its successors and/or
assigns, any of their respective affiliated or subsidiary companies, partners, owners, joint ventures
and/or any of Provider’s managers, directors, officers, employers or agents.

13. DISPUTE RESOLUTION BY BINDING ARBITRATION.

YOU HAVE READ THIS SECTION CAREFULLY AND UNDERSTAND THAT IT LIMITS YOUR RIGHTS IN
THE EVENT OF A DISPUTE BETWEEN YOU AND PARAFIN. YOU UNDERSTAND THAT YOU HAVE
THE RIGHT TO REJECT THIS PROVISION AS PROVIDED IN THE SECTION ENTITLED “OPT OUT OF
ARBITRATION” BELOW.

13.1 Governing Law



These Terms and any action related thereto will be governed by the laws of the State of California
without regard to its conflict of laws provisions.

13.2 Agreement to Arbitrate

You and Parafin agree that the sole and exclusive forum and remedy for resolution of a Dispute
shall be final and binding arbitration pursuant to this section entitled “Dispute Resolution by
Binding Arbitration” unless you opt out as provided below. “Dispute” shall include any dispute,
claim or controversy arising out of or relating to these Terms and/or the activities or relationships
that involve, lead to, or result from these Terms, including our marketing activities, and (except to
the extent provided otherwise in the paragraph entitled “NO CLASS ACTIONS”) the validity or
enforceability of this “Dispute Resolution by Binding Arbitration” section, any part thereof, or the
entire Terms. Disputes will be settled by binding arbitration, except that each party retains the
right: (i) to bring an individual action in small claims court (a “Small Claims Action”); (ii) to seek
injunctive or other equitable relief in a court of competent jurisdiction to prevent the actual or
threatened infringement, misappropriation or violation of a party’s copyrights, trademarks, trade
secrets, patents or other intellectual property rights (the action described in the foregoing clause
(ii), an “IP Protection Action”); and (iii) to bring an action seeking only injunctive relief.

13.3 Opt Out of Arbitration

You may opt out of the binding arbitration described in this section by sending Parafin written
notice of your desire to do so by email at arbitration@parafin.com or regular mail at 360 9th Street,
San Francisco, 94103 California within thirty �30� days following the date you first agree to these
Terms (such notice, an “Arbitration Opt-out Notice”). If you don’t provide Parafin with an Arbitration
Opt-out Notice within the thirty �30� day period, you will be deemed to have knowingly and
intentionally waived your right to litigate any Dispute except with regard to a Small Claims Action,
IP Protection Action, or to bring an action seeking only injunctive relief, as expressly set forth
above.

13.4 Judicial Forum for Disputes

In the event that (i) you or we bring an IP Protection Action; (ii) you timely provide Parafin with an
Arbitration Opt-out Notice; or (iii) this “Dispute Resolution by Binding Arbitration” section is found
not to apply, the exclusive jurisdiction and venue of any Dispute will be the state and federal courts
located in the Northern District of California and each of the parties hereto waives any objection to
jurisdiction and venue in such courts. You and we both further agree to waive our right to a jury
trial.

13.5 No Class Actions

NO ARBITRATION SHALL PROCEED ON A CLASS, REPRESENTATIVE, OR COLLECTIVE BASIS EVEN
IF THE DISPUTE OR DISPUTES THAT ARE THE SUBJECT OF THE ARBITRATION HAD PREVIOUSLY
BEEN ASSERTED �OR COULD HAVE BEEN ASSERTED� IN A COURT AS CLASS REPRESENTATIVE,
OR COLLECTIVE ACTIONS IN A COURT.

Unless consented to in writing by all parties to the arbitration, no party to the arbitration may join,
consolidate, or otherwise bring claims for or on behalf of two or more individuals or unrelated
corporate entities in the same arbitration unless those persons are parties to a single transaction.
Unless consented to in writing by all parties to the arbitration, an award in arbitration shall
determine the rights and obligations of such parties only, and only with respect to the claims in
arbitration, and shall not (a) determine the rights, obligations, or interests of anyone other than all
parties to the arbitration, or resolve any Dispute of anyone other than any such party; nor (b) make



an award for the benefit of, or against, anyone other than any such party. No administrator or
arbitrator shall have the power or authority to waive, modify, or fail to enforce this specific
paragraph, and any attempt to do so, whether by rule, policy, arbitration decision or otherwise,
shall be invalid and unenforceable. Except as provided in the preceding sentence, this “Dispute
Resolution by Binding Arbitration” section will survive any termination of these Terms.

13.6 Arbitration Rules

The arbitration will be administered by the American Arbitration Association (“AAA”) in accordance
with the Commercial Arbitration Rules and Mediation Procedures (the “AAA Rules”) then in effect,
except as modified by this “Dispute Resolution by Binding Arbitration” section. In the case of a
conflict between the rules and policies of the administrator and this “Dispute Resolution by Binding
Arbitration” section, this “Dispute Resolution by Binding Arbitration” section shall control, subject to
countervailing law, unless all parties to the arbitration consent to have the rules and policies of the
administrator apply. �The AAA Rules are available at
https://www.adr.org/sites/default/files/CommercialRules_Web.pdf or by calling the AAA at
1�800�778�7879.� The Federal Arbitration Act will govern the interpretation and enforcement of
this “Dispute Resolution by Binding Arbitration” section.

13.7 Arbitration Process

A party who desires to initiate arbitration must provide the other party with a written Demand for
Arbitration as specified in the AAA Rules. �The AAA provides a general Demand for Arbitration and
a separate Affidavit For Waiver of Fees for qualifying California residents.� The arbitrator will be
either a retired judge or an attorney licensed to practice law and will be selected by the parties
from the AAA’s roster of arbitrators. If the parties are unable to agree upon an arbitrator within
seven �7� days of delivery of the Demand for Arbitration, then the AAA will appoint the arbitrator in
accordance with the AAA Rules.

13.8 Arbitration Location and Procedure

Unless you and Parafin otherwise agree, the arbitration will be conducted in the county where you
reside. If your claim does not exceed $10,000, then the arbitration will be conducted solely on the
basis of the documents that you and Parafin submit to the arbitrator, unless the arbitrator
determines that a hearing is necessary. If your claim exceeds $10,000, your right to a hearing will
be determined by the AAA Rules. Subject to the AAA Rules, the arbitrator will have the discretion
to direct a reasonable exchange of information by the parties, consistent with the expedited nature
of the arbitration.

13.9 Arbitrator’s Decision

The arbitrator will render an award within the time frame specified in the AAA Rules. The
arbitrator’s decision will include the essential findings and conclusions upon which the arbitrator
based the award. Judgment on the arbitration award may be entered in any court having
jurisdiction thereof. The arbitrator’s award of damages must be consistent with the terms of the
“Limitation of Liability” section above as to the types and amounts of damages for which a party
may be held liable. The arbitrator may award declaratory or injunctive relief only in favor of the
claimant and only to the extent necessary to provide relief warranted by the claimant’s individual
claim.

13.10 Fees

If we elect arbitration, we shall pay all the administrator's filing costs and administrative fees (other
than hearing fees). If you elect arbitration, filing costs and administrative fees (other than hearing



fees) shall be paid in accordance with the AAA Rules, or in accordance with countervailing law if
contrary to the AAA Rules. However, if the value of the relief sought is $10,000 or less, at your
request, we will pay all filing, administration, and arbitrator fees associated with the arbitration,
unless the arbitrator finds that either the substance of your claim or the relief sought in your
Demand for Arbitration was frivolous or was brought for an improper purpose (as measured by the
standards set forth in Federal Rule of Civil Procedure 11(b)). In such circumstances, fees will be
determined in accordance with the AAA Rules. Each party shall bear the expense of its own
attorneys' fees, except as otherwise provided by law. If a statute gives you the right to recover any
of these fees, these statutory rights shall apply in the arbitration notwithstanding anything to the
contrary herein.

13.11 Changes

Notwithstanding the provisions of the “Changes to Terms or Services” section above, if Parafin
changes this “Dispute Resolution” section after the date you first accepted these Terms (or
accepted any subsequent changes to these Terms), you may reject any such change by sending
us written notice (including by email to support@parafin.com) within 30 days of the date such
change became effective, as indicated in the “Last Updated” date above or in the date of Parafin’s
email to you notifying you of such change. By rejecting any change, you are agreeing that you will
arbitrate any Dispute between you and Parafin in accordance with the provisions of this “Dispute
Resolution by Binding Arbitration” section as of the date you first accepted these Terms (or
accepted any subsequent changes to these Terms).

14. WAIVER OF RIGHT TO LITIGATE

Unless you timely provide Parafin with an Arbitration Opt-out Notice, you acknowledge and agree
that you and Parafin are each waiving the right to LITIGATE CLAIMS THROUGH A COURT BEFORE
A JUDGE OR JURY. THE PARTIES HEREBY KNOWINGLY AND VOLUNTARILY WAIVE THEIR RIGHTS
TO LITIGATE SUCH CLAIMS IN A COURT BEFORE A JUDGE OR JURY UPON ELECTION OF
ARBITRATION BY ANY PARTY.

15. TERMINATION

This Agreement is effective until terminated. Parafin may terminate this Agreement at any time
without notice, or suspend or terminate your access to, or use of, the Parafin Services at any time,
with or without cause, in Parafin’s absolute discretion and without notice. Any limitation or
termination of your access to or use of the Parafin Services will not affect in any way Parafin’s right
to and in the Purchased Future Receivables.
Parafin further reserves the right to modify or discontinue, either temporarily or permanently, any
portions or all of the Services at any time with or without notice.

16. TAXES

It is the responsibility of Provider to determine what, if any, taxes apply to the transactions
Provider completes through the Services, and any profit or loss Provider obtains therefrom. It is the
responsibility of Provider to collect, report, withhold, and remit the correct taxes to the appropriate
tax authorities.

17. CONFIDENTIALITY

Provider agrees that certain non-public information provided by Parafin to Provider, including
information relating to the Services or Parafin’s business processes, that is identified by Parafin as
confidential or that a reasonable person would understand to be confidential will be held by
Provider in strict confidence and treated as the confidential and proprietary property of Parafin.



Provider will not disclose any of the foregoing to any

Person, unless specifically authorized to do so in writing by Parafin or unless required by law.

Parafin will take reasonable efforts to maintain in confidence any non-public information provided
by Provider to Parafin that is expressly identified by Provider as confidential or that a reasonable
person would understand to be confidential. Parafin will not disclose confidential and non-public
records and information of Provider to any Person, unless specifically authorized to do so by
Provider or unless required by law.

18. COUNTERPARTS AND USE OF ELECTRONIC RECORDS AND SIGNATURES

You agree that Parafin may provide you notices, disclosures, electronic records, and other
communications by posting on the Site, through the Services, by e-mail, by short message service
(“SMS”), or by regular mail. We will use the Account Information that we have on file to contact you.
Communications to you will be considered received when sent by us to the address or phone
number that you have provided in your Account Information. In addition, please note that electronic
records and signatures may be used in connection with the execution of ACH authorization forms,
acceptance of this Agreement or acceptance of applicable fees.

19. E�SIGN DISCLOSURE AND CONSENT

You understand and agree that you are entering into these Terms of Service electronically and that
certain categories of information ("Communications") may be provided by us to you by electronic
means (i.e., via email, through the Service by displaying links to notices generally on the Site, or to
your mobile device), unless and until you withdraw your consent as described below. The
categories of Communications that may be provided by electronic means include:

● these Terms of Service and any amendments, modifications, or supplements;
● records of any payment and other transactions you handle through the Sites or Services,

including payment histories and transaction confirmations;
● disclosures or notices provided in connection with the Services, including any required by

federal or state law (including initial disclosures, periodic statements, periodic and annual
error resolution notices, initial and annual privacy notices, opt-out notices, and
change-in-terms notices);

● any customer service communications, including communications with respect to claims of
error or unauthorized use of the Sites or Services; and

● any other communication related to the Sites or Services.

You understand that, in order to view and/or retain copies of the electronic Communications, you
may need a computer with an Internet connection �PCs should be running Windows 7 or higher and
Internet Explorer 10 or higher, Chrome, or Firefox; Macs should be running OSX and Safari, Chrome,
or Firefox); a mobile device (iOS 6.0 or higher devices running Safari or Chrome; Android 4.0 or
higher devices running Android Browser or Chrome). Your access to this page through your device
verifies that

your device meets these requirements. You must also have a valid email address, sufficient storage
space to save Communications or the capability to print the Communications from the device on
which you view them.

Although we reserve the right to provide Communications in paper format at any time, you agree
that we are under no obligation to do so. All Communications in either electronic or paper format
will be considered to be "in writing." You should print a paper copy of these Terms of Service and
any Communication that is important to you and retain the copy for your records. If you do not



wish to receive these Terms of Service or the Communications electronically, you may not use the
Sites or Services.

If you wish to withdraw your consent to have Communications provided electronically, you must
email support@parafin.com and stop using the Sites and Services. Any withdrawal of your consent
to receive electronic Communications will be effective only after we have a reasonable period of
time to process your withdrawal.

We reserve the right, in our sole discretion, to discontinue the provision of your electronic
Communications, or to terminate or change the terms and conditions on which we provide
electronic Communications. We will provide you with notice of any such termination or change as
required by law.

For all of the Services, you agree that any form of electronic signature, including but not limited to
signatures via facsimile, scanning, or electronic mail, may substitute for the original signature and
shall have the same legal effect as an original signature.

20. SMS MESSAGING AND TELEPHONE CALLS

20.1 You consent to receive SMS messages (including text messages), and telephone calls
(including prerecorded and artificial voice and autodialed) from us, our agents, representatives,
affiliates or anyone calling on our behalf at the specific number(s) you have provided to us, with
service-related information such as updates about our purchase of Future Receivables or other
information about your use of the Services. You certify, warrant and represent that the telephone
number you have provided to us is your business contact number and not someone else’s. You
represent that you are permitted to receive calls and text messages at the telephone number you
have provided to us on behalf of Provider. You agree to promptly alert us whenever you stop using
a telephone number. Parafin and our agents, representatives, affiliates and anyone calling on our
behalf may use such means of communication described in this section even if you will incur costs
to receive such phone messages, text messages, e- mails or other means.

20.2 Standard message and data rates may apply to all SMS messages (including text messages).
We may modify or terminate our SMS messaging services from time to time, for any reason, and
without notice, including the right to terminate SMS messaging with or without notice, without
liability to you.

21. NOTICE

Parafin may give notices regarding the Services to Provider by sending notice through the Parafin
website or any other Parafin web portal used by it in connection with providing the Services, by
email or by any other reasonable means of communication. Such notices are deemed given 24
hours after transmission. Provider agrees that its continued use of the Services thereafter will
constitute Provider’s agreement to any such changes.

22. ASSIGNMENT

Parafin may assign its rights and delegate its duties, in whole or in part, under this Agreement
without obtaining Provider’s consent or approval. Upon such assignment, Provider shall be deemed
to have attorned to such assignee and shall owe the same obligations to such assignee and shall
accept performance under this Agreement by such assignee as if such assignee were Parafin.
Provider may not assign its rights or delegate its duties, in whole or in part, notwithstanding the
foregoing, however, Provider may assign this Agreement without Parafin's consent in connection
with a merger, acquisition, corporate reorganization, or sale of all or substantially all of its assets.



23. Titles and Headings

The headings and titles of sections to this Agreement have been inserted for the convenience of
reference for the parties and are for informational purposes only and shall not be deemed to be a
part of the language of this Agreement. Neither Provider nor Parafin shall rely on, or interpret
substantively, the headings when construing the meaning of each section or the Agreement as a
whole.

24. OFAC

You represent and warrant that:

a) You are not, nor are you owned or controlled directly or indirectly by, any person, group,
entity or nation named on any list issued by the Department of the Treasury's Office of
Foreign Asset Control ("OFAC" ), or any similar list or by any law, order, rule or regulation or
any Executive Order of the President of the United States, as a "Specially Designated
National and Blocked Person", terrorist, or other banned or blocked person (any such
person, group, entity or nation being hereinafter referred to as a ("Prohibited Person"))

b) You are not, nor are you owned or controlled, directly or indirectly, by any person, group,
entity or nation which is, acting directly or indirectly for or on behalf of any Prohibited
Person.

c) You, and any person, group, or entity which you control, directly or indirectly, have not
conducted nor will conduct business nor have engaged nor will engage in any transaction
or dealing with any Prohibited Person in violation of the U.S. Patriot Act or any OFAC rule or
regulation, including, without limitation, the making or receiving of any contribution of
funds, good or services to or for the benefit of a Prohibited Person in violation of the U.S.
Patriot Act or any OFAC rule or regulation.

d) You are not prohibited by any sanctions program as maintained by OFAC from transacting
with Parafin.

In connection with the foregoing, it is expressly understood and agreed that the representations
and warranties contained in this subsection shall be continuing in nature.

25. GENERAL

If any provision of this Agreement is held by a court of competent jurisdiction to be invalid or
unenforceable, then such provision shall be construed, as nearly as possible, to reflect the
intentions of the invalid or unenforceable provision, with all other provisions remaining in full force
and effect.

Parafin will not be liable for any loss or damage arising from any event beyond Parafin’s reasonable
control, including, but not limited to, flood, extraordinary weather conditions, earthquake, or other
act of God, fire, war, insurrection, riot, labor dispute, accident, action of government,
communications, power failure, or equipment or software malfunction.

The parties are independent contractors and no joint venture, partnership, employment, or agency
relationship or lender-borrower relationship exists between Provider and Parafin as a result of the
use of the Services. The failure of Parafin to enforce any right or provision in this Agreement shall
not constitute a waiver of such right or provision unless acknowledged and agreed to by Parafin in
writing. No waiver shall be deemed a continuing waiver or waiver in respect of any subsequent
breach or default, whether of similar or different nature, unless expressly so stated in writing.
Parafin’s rights and remedies herein are cumulative and not exclusive of each other or of any rights
or remedies that Parafin would otherwise have.



All provisions of this Agreement which by their nature should survive termination shall survive
termination.

DEFINITIONS

Capitalized terms used herein shall have the following meanings, unless otherwise defined in the
Uniform Commercial Code:

a. “Marketplace” means a company that provides an online marketplace or payment solution
for the sale of goods and/or services.

b. “Purchased Future Receivable” means the Future Receivables that Parafin has purchased
from Provider in accordance with this Agreement, as determined by Parafin in the exercise
of its sole business judgment.

c. “Insolvent” means that Provider’s debts are greater than the sum of its assets or (ii) a
general inability of the Provider to pay its debts as they become due.

d. “Non-related Business Enterprises” means a person with whom Provider, its principals,
officers, relations, employees or agent have no direct or indirect ownership, interest or
affiliation.

e. “Obligations” means all present and future obligations owing by Provider to Parafin whether
arising under the Agreement or otherwise, and whether arising before, during or after the
commencement of any bankruptcy proceeding in which Provider is a debtor.

f. “Person” means an individual, a corporation, partnership, limited liability company,
association, trust, unincorporated organization, or other legal entity or organization, or a
government body.

g. “Provider” means any Person and their affiliates using or accessing the Provider Services
and any related functionality or services.

h. “Purchase Price” means the price Parafin agrees to pay for a Future Receivable.

i. “Service” means the specific version of Parafin’s advance service and other services
developed, operated, and maintained by Parafin accessible via a designated web site or IP
address.


