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Broker Agreement 
This Broker Agreement (“the Agreement”) is made and effective as of  (DATE), by 
and between IOU Central Inc., a Delaware corporation, with offices at 600 TownPark Lane 
Suite 100, Kennesaw, GA 30144 doing business as IOU Financial (“IOU”), and
_                                                                                                                             (LEGAL NAME)  
(“Broker”), a corporation with offices at: _ _ 

(BUSINESS ADDRESS). 

WHEREAS, IOU is in the business of making non-consumer, commercial purpose loans to 
businesses. 

WHEREAS, Broker desires to act as an independent contractor to solicit 
businesses (“merchants”) who may be interested in loans offered by IOU. 

WHEREAS, Broker shall not be the only or exclusive broker for IOU and IOU may, at its 
sole discretion, retain the services of other brokers. 

NOW,	THEREFORE	the	parties	agree	as	follows:	

1. Broker’s	Obligations.	Marketing: Broker will use its best efforts to market and promote loan
products offered by IOU to prospective merchants that Broker believes will meet IOU’s
underwriting guidelines. Broker shall present to each Merchant only IOU branded
marketing and promotional materials that have been provided by IOU or approved by
I O U  in advance in writing. Under no circumstances shall Broker have any right, in the
course of carrying out its obligation hereunder, to offer or present any IOU branded
marketing or promotional material (printed, electronic or otherwise) to any Merchant that
has not been supplied by IOU or approved in advance in writing by IOU. IOU branded
marketing materials includes, without limitation, any logo, trademark, or mark, of any kind
of IOU or of any of its affiliates.

Portal Access:  Broker will refer prospective merchants to the IOU website where
merchants (or broker on merchant’s behalf) will complete an online loan application and
Broker will assist Merchants in completing and submitting to IOU credit applications in a
form acceptable to IOU (each, a “Credit Application”).

Supplemental Information and Cooperation:  Broker shall also be responsible for
collecting all supplemental information that is required by IOU to render a credit decision,
process the Credit Application or fund and/or monitor the merchant’s loan account. If
Broker is unable to collect sufficient documentation relating to Merchant’s Credit
Application. Withdrawn applications and declined applications are not protected by any
future submission by other brokers or by merchant in the future.
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Cooperation: Broker and each Merchant will cooperate with IOU and shall comply in full 
with any requirements set forth in the rules and policies of IOU as they may exist from 
time to time. 

2. IOU Obligations. IOU will evaluate and, at its sole discretion, accept or deny such Credit
Applications. If IOU should elect to accept a Credit Application from a Merchant procured
solely and exclusively by Broker then Broker’s qualified referral of the Credit Application
shall be protected for a period commencing thirty (30) days from the date that the
Merchant’s application was submitted. If the Merchant accepts the terms offered, IOU shall
provide Merchant with IOU’s loan documentation, which will include a commercial loan
agreement and may include one or more personal guaranties and/or a security agreement
(together, a “Business Loan Agreement”) and/or any other documentation or agreement
IOU may deem necessary. Upon execution of a Business Loan Agreement and funding of
Merchant’s account, IOU shall provide any compensation owed to Broker as prescribed
below.

3. Broker Compensation. In consideration for the services rendered by BROKER hereunder,
IOU agrees to compensate Broker with respect to Merchants who are not currently a
borrower of IOU, (a “New Loan”) when (a) such Merchant has entered into a Business Loan
Agreement in a form prescribed by IOU as a direct result of the sole and exclusive referral
by Broker, and (b) Broker otherwise performs its duties and responsibilities in accordance
with this agreement. Subject to the foregoing, compensation shall be processed via ACH
the Monday (Tuesday if Monday is a Canadian or USA Bank holiday) following the
merchant(s) fully accepted, executed and funded, loan documentation. If a Merchant is
referred to IOU by Broker but does not execute a Business Loan Agreement within thirty
(30) days from the date that the Merchant’s credit report is pulled (completed application),
the Broker forfeits its right to receive compensation with respect to that Merchant. Subject
to the foregoing, the Broker’s compensation schedule shall be set forth in Schedule A
attached hereto. United States based Brokers compensation is reported to the IRS on form
1099. By completing your application and signing this document by clicking “Sign”, your
completing and signing IRS form W-9 (W-9) and confirming that all information you have
provided is complete and correct. Under penalties of perjury, I certify that: 1. The number
shown on this form is my correct taxpayer identification number; and 2. I am not subject
to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not
been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding
as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I
am no longer subject to backup withholding; and 3. I am a U.S. citizen or other U.S. person
as defined on page 2 of IRS form W-9. If you are subject or exempt from FACTA reporting,
it is the Broker’s responsibility to provide a replacement W-9 with the proper exemption
code and FACTA number. In the event of any information change by the Broker (corporate
structure, address change, etc), the Broker is responsible for providing a replacement W-
9 to IOU. All replacement W-9 forms must be provided to IOU by December 31 in the year
of the change.
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4. No Authority to Bind IOU. Under no circumstances shall Broker represent that it has any
right to accept or decline a Credit Application nor shall it hold out or represent to any
Merchant or other third party that it has the right to modify in any way or accept any Business
Loan Agreement or otherwise bind IOU legally. No agreement made by or through Broker
or any Broker Parties shall be legally or otherwise binding on IOU until accepted by a duly
authorized officer of IOU.

5. Broker Identification. In the course of carrying out its obligations hereunder, Broker shall
clearly identify itself with its own corporate name. Broker agrees that its actions and the
actions of its shareholders, directors, officers, employees, affiliates, consultants,
representatives, Brokers, associates or independent contractors (collectively, “Broker
Parties”) under or in connection with this Agreement shall be governed, controlled and
directed by, and shall be in full compliance with, the terms hereof and shall at all times
and in respect of all parties and third parties be construed as actions taken by Broker
subject to the terms hereof. Broker shall be responsible to ensure that all Broker Parties are
adequately trained to perform hereunder and conform to all of the provisions hereof.
Broker covenants that Broker Parties shall abide by the obligations of Broker set out in this
Agreement.

6. Access to IOU Portal. IOU may, in its sole discretion, elect to provide Broker with access to
IOU’s web delivered Broker portal (the “Web Portal”). The Web Portal will permit Broker to
(a) submit new Credit Applications on behalf of Merchants and receive real-time qualified
credit decisions from IOU, (b) submit additional documentation as may be required by
IOU, (c) track and monitor the progress of processing Merchant Credit Applications, (d)
communicate with IOU staff and (e) retain a record of Merchant activity with IOU and Broker
Compensation. Access to the Web Portal may be restricted by IOU at any time for any reason
whatsoever.

7. Compliance with Laws. In performing the services hereunder, Broker shall comply with
all applicable local, state and federal laws, rules and regulations including, without
limitation, fair lending, licensing, privacy, disclosure, and the Equal Credit Opportunity Act
and its implementing Regulation B. The parties agree that IOU is under no obligation to
monitor Broker’s performance or compliance with this Agreement.

8. Prohibitions against Tied Selling and Additional Fees. Broker may not charge the
borrower any fees or sell the borrower any goods or services in relation to or as a
condition of the procurement of a loan with IOU.

9. Fair Credit Reporting. Broker acknowledges that IOU is not a “consumer reporting
agency” as defined by the FCRA and that IOU does not intend to communicate any
information that would be deemed to be a “consumer report” within the meaning of 15
U.S.C.	1681a(d). Broker shall take no action which would cause, or fail to take action
which is necessary to prevent, IOU from being a “consumer reporting agency” within the
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meaning of FCRA. 

10. Licensing. Broker represents and warrants that Broker and any Broker Parties acting on
Broker’s behalf hereunder: (a) have obtained and hold all applicable licenses, registrations
and permits (the “Licenses”) issued by governmental regulatory authorities needed to act
as a sales Broker hereunder and that all such Licenses are currently in full force and effect;
and (b) are in good standing with and have satisfied all requirements imposed by the
License- issuing governmental regulatory authorities.

11. Mutual Representation and Warranties. Each party hereto represents and warrants to
and for the benefit of the other party that as of the date hereof and during the term hereof:

(a) it is validly existing and in good standing under the laws of the State where its
principal office is located;

(b) it has full authority and corporate power to enter into this Agreement and to
perform its obligations under this Agreement;

(c) its performance of this Agreement will not violate any applicable law or regulation
or any agreement to which it may now be bound;

(d) this Agreement represents its valid obligation and is fully enforceable against it;
and

(e) it is not a party to any pending litigation that would have an impact on this
Agreement.

12. Broker Representations and Warranties. Broker represents and warrants to IOU as
follows:

(a) to the best of Broker’s knowledge and belief, none of the Merchants are subject
to any current bankruptcy proceeding or any other litigation; the Merchants are,
or will become if the Credit Application is approved by IOU, the true and only
obligors on the loan, are the real parties in interest and are not “fictitious”, “straw
persons” or representatives of another person, group or organization as to all or
any part of the loan;

(b) after reasonable inquiry, to the best of Broker’s knowledge and belief, all
signatures, names, addresses, amounts and other statements appearing in the
Credit Application and any supplemental information obtained by Broker are
genuine, true and correct and do not omit any material information;
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(c) all Credit Applications submitted to IOU comply with all procedures and
requirements which IOU has provided to Broker from time to time; Broker to
obtain authorizations from Applicant and Guarantor(s). Broker agrees to obtain, as
part of the Borrower Information gathered from a Loan applicant, and Loan
Applicant’s Guarantor(s), the applicant’s and Guarantor(s)’ express written
authorization permitting IOU to obtain credit report information on the business Loan
applicant and consumer report information on the Guarantor(s). Broker is to provide
and retain a copy of executed merchant authorizations.

(d) Broker is not aware of any fact or circumstance regarding the Merchant or the
collateral or otherwise which IOU might reasonably believe to be adverse to the
approval of the Credit Application and which is not contained in the Credit
Application, and if Broker becomes aware of any such fact or circumstance, Broker
shall promptly notify IOU; and

(e) Broker is not aware of any information relating to the Merchant as to whether the
Merchant currently has pending or intends to prepare and submit any merchant
loan applications to any other lender or financing source within 30 days of the
date of the Merchant’s application is submitted to IOU.

13. Covenants of Broker. Broker covenants that during the term hereof and during any
survivability period thereafter, it shall:

(a) comply with any and all policies and guidelines established by IOU;

(b) immediately inform IOU of any changes that become known to Broker in the
address, ownership or business or operations of itself or of any Merchant;

(c) not use any marketing or promotional materials relating to IOU or the loans
without prior written consent from IOU, including, without limitation, any logo,
trademark or mark of any kind of IOU or any of its Affiliates;

(d) will not advertise that IOU offers the “lowest” rates available or similar language;
and

(e) be solely responsible for any and all expenses incurred by Broker in the
performance of services hereunder including, but not limited to, expenses related
to any Broker Parties.

14. Term and Termination. The term of this Agreement shall begin on the date appearing on
the first page hereof and will continue for an initial term of six months (the “Initial Term”).
After such Initial Term, this Agreement shall automatically renew for successive six-month
terms (each, a “Renewal Term”) unless terminated by either party upon 30 days written
notice prior to the end of the current Renewal Term. IOU may terminate this Agreement
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at any time with or without cause upon five days prior written notice; provided, further, 
that this Agreement may be terminated immediately by IOU upon breach by Broker of any 
of its obligations hereunder or for fraud. Broker shall have no right to compensation on any 
loans in the event Broker is terminated by IOU. 

15. Non-Solicitation. The parties agree that throughout the term of this Agreement and for a
period of two years thereafter, neither Broker nor any of the Broker Parties, nor any of
their respective affiliates shall induce or attempt to induce any of the current officers or
employees of IOU or any of its Affiliates to leave the employ of, or otherwise terminate their
relationship with, IOU.

16. Remedies. Broker acknowledges that IOU would be irreparably damaged if any of the
provisions of this Agreement are not performed by Broker in accordance with their
specific terms and that IOU is entitled to an injunction or injunctions to prevent breaches
of this section by Broker. Without limiting the foregoing, in the event of a breach of this
Agreement by Broker or any Broker Party, IOU shall be entitled to apply to a court of
competent jurisdiction for an injunction to restrain such breach, without the need for bond,
and IOU shall have no obligation to make any further compensation or other payment to
Broker that might otherwise come due after such breach; provided that Broker does not
cure the breach within ten (10) calendar days after notice thereof. Any remedies
hereunder shall be in addition to any other remedies available to IOU in law or in equity.

17. Assignment; Amendments. Broker may not assign any right or obligation under this
Agreement to any third party without the prior written consent of IOU, including any
assignment by virtue of a sale of Broker’s business. IOU may assign its rights and obligations
hereunder with notice to Broker. This Agreement shall inure to the successors and
permitted assigns of the parties hereto.

18. Confidential Information. Each party acknowledges that it may directly or indirectly
disclose Confidential Information to the other party in the course of negotiation of and
performance of this Agreement. All such Confidential Information disclosed hereunder
shall remain the sole property of the disclosing party (or other third party), and the receiving
party shall have no interest in, or rights with respect thereto, except as set forth herein. Each
party agrees to treat such Confidential Information with the same degree of care and
security as it treats its most confidential information. Each party may disclose such
Confidential Information to employees and Brokers who require such knowledge to
perform services under this Agreement. Except as otherwise contemplated by this
Agreement, neither party shall disclose the Confidential Information of the other party to
any third party without the prior written consent of the disclosing party, and the duty of
confidentiality created by this section shall survive any termination of the Agreement.
“Confidential Information” means all proprietary, secret or confidential information or
data relating to either party and its affiliates, operations, employees, products or services,
Merchants, customers or potential customers. Confidential Information shall include



7	

customer lists, card member account numbers, pricing information, computer access 
codes, instruction and/or procedural manuals, and the terms and conditions of this 
Agreement. Information shall not be considered Confidential Information to the extent, 
but only to the extent, that such information is: (i) already known to the receiving party free 
of any restriction at the time it is obtained; (ii) subsequently learned from an independent 
third party free of any restriction and without breach of this Agreement; (iii) or becomes 
publicly available through no wrongful act of the receiving party; (iv) independently 
developed by the receiving party without reference to any Confidential Information of the 
other; or (v) required to be disclosed by law. 

19. Notices. Unless otherwise specified herein, any notices or other communications required
or permitted hereunder shall be sufficiently given if in writing or electronic mail to the
address of IOU or Broker set forth on the signature page to this Agreement. IOU reserves
the right to send marketing materials and electronic mail to any and all merchants,
affiliates, Brokers, or other representatives supplied by Broker for the purposes of
communicating product and company news and information and requests for
information.

20. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Georgia (without regard to its principles of conflicts of laws) whose
courts shall have sole jurisdiction over disputes arising hereunder. The parties hereto
agree that issues arising hereunder are too complex to be addressed by a jury and
covenant to elect for a non-jury trial in the event of a trial relating hereto. The parties
agree that any dispute arising out of this Agreement will be submitted to any court sitting
in Cobb County, Georgia, and each of them hereby submits to the jurisdiction of such
courts for such purpose. The prevailing party shall be entitled to recover its reasonable
attorneys’ fees and costs, including expert witness fees and fees on any appeal.

21. Whole Agreement. This Agreement, including all schedules, exhibits and attachments
hereto, sets forth the entire agreement and understanding of the parties hereto in respect
of the subject matter contained herein, and supersedes all prior agreements, promises,
covenants, arrangements, communications, representations or warranties, whether oral
or written by any officer, partner, employee or representative of any party hereto. No
amendment or modification to this Agreement, nor any waiver of any rights hereunder,
shall be effective unless assented to in writing by both parties. Nothing in this Agreement,
express or implied, is intended to confer or shall be deemed to confer any rights or
remedies upon any persons or entities not parties to this Agreement.

22. Relationship of Parties. IOU and Broker are independent contractors hereunder and
their relationship shall not be construed as any form of employer/employee relationship,
joint venture or partnership. IOU intends no contract of employment, express or implied,
with either Broker or any Broker Party and neither Broker nor any Broker Party has
obtained any right to employment or compensation as an employee or any other
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benefits of an employee by way of this Agreement. Broker agrees that it shall be solely 
responsible for the purchase and maintenance of employment or workers compensation 
insurance coverage related to its employees and that IOU shall have no responsibility for 
any such liabilities. 

23. Limitation of Liability; Indemnification. Broker agrees that IOU’s liability to Broker or to
any Broker Parties for any actions, claims, demands, losses, liability, or expenses (including
court costs and reasonable attorney’s fees) (collectively, “Losses”) arising out of or relating
to this Agreement shall be limited to direct damages attributable to IOU’s gross negligence
or willful misconduct. Notwithstanding the foregoing, in no event shall IOU be liable
hereunder for any punitive, liquidated, indirect, consequential, exemplary or incidental
damages (including damages for loss of business profits, business interruption, loss of
business information, and the like) or lost profits, even if IOU has been advised of the
possibility of such Losses. Broker agrees to indemnify, defend and hold IOU harmless from
and against any and all Losses arising directly or indirectly from this Agreement; provided,
however, that Broker shall not be obligated to indemnify IOU for direct damages
attributable to IOU’s gross negligence or willful misconduct. The provisions of this Section
23 shall survive termination of this Agreement.

24. Criminal Background Check. Within five business days after a request from IOU, Broker
will (a) provide a list of all directors and officers of Broker and (b) obtain written consent
sufficient for IOU to conduct a criminal background check on any such directors and
officers.

25. Survival. The following provisions of this Agreement shall survive the termination or
expiration of this Agreement (in addition to (a) any liability arising under this Agreement
prior to such termination or expiration and (b) any other provisions of this Agreement that
are stated to, or which by their terms or nature would be expected to, survive any
expiration or termination of this Agreement), and shall continue in full force and effect
following such termination or expiration: Sections 9, 12, 13, 15, 16, 18, 19, 20, and 23.

26. Severability. If any provision hereof is for any reason determined to be invalid, such
provision shall be deemed modified so as to be enforceable to the maximum extent
permitted by law consistent with the intent of the parties as herein expressed, and such
invalidity shall not affect the remaining provisions of this Agreement, which shall continue
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as 
of the date first written above. 
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Broker: 

Name of company 

Per:  
Name of person signing for company Title 

By clicking “Sign” on the broker application page(s), – I attest I have the authority to bind the 
company/corporation: 

Name and Timestamp as Signature: 

Address  

City/State:   

Telephone:   

Email:   
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Schedule	A	-	Broker	Compensation 

This Broker compensation schedule sets out the terms of payment of compensation under 
the Broker’s Agreement. In the event of any discrepancy between the terms of this Schedule 
and the Agreement, the Agreement shall prevail. Subject to the terms of the Broker’s 
Agreement, IOU shall compensate Broker as follows: 

Max Upsell Commission Table 
Loan Term New & Renewal Loans 
6 month Up to 5.00% 
9 month Up to 8.00% 
12 month Up to 12.00% 
15 month Up to 10.00% 
18 month Up to 10.00% 

New Loans: A loan to a merchant – whereby the merchant doesn’t currently have a loan with 
IOU. 
Renewal Loans: Defined as a refinance of an IOU loan with a remaining outstanding balance. 

NOTE	for	Brokers	doing	business	across	US	/	Canada	border:	It	is	important	to	note	commissions	are	paid	in	the	
domestic	currency	of	the	merchant	receiving	the	loan.	Commission	will	be	paid	via	ACH	/	ETF	 into	your	bank	
account,	where	 your	bank	will	 convert	into	the	domestic	currency	of	your	brokerage	if	applicable.	 IOU	is	not	
responsible	for	any	fees	your	bank	charges	for	foreign	currency	exchange.	

IOU retains the right to change broker compensation at any time with 30-day prior written 
notice. 
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