MASTER SUBCONTRACTOR AGREEMENT

This Subcontractor Agreement, together with the accompanying schedules (each a “Schedule” and collectively, the
“Schedules”), constitutes a single, legally binding agreement (collectively, this “Agreement”).

This Agreement is entered into as of , 20 (the “Effective Date”), by and between Kweze, LLC dba “The
Return” (the “Company”) and ,a (the “Subcontractor”). If Subcontractor is a
business entity, each underlying equity owner 1dent1ﬁed on the signature page(s) hereto shall be deemed an “Owner.”

RECITALS

A. The Company is engaged in the business of providing post-purchase reverse logistics services to brands, providers, retailers,
marketplaces, and other sellers (collectively, “Retailers”) through a national network of physical locations. These locations
receive, inspect, verify, grade, fold, sort, consolidate, store, clean, refurbish, repair, photograph, re-distribute, recycle, or
otherwise process returned items, including apparel, footwear, textiles, home goods, and similar products (collectively,
“Customer Goods”).

B. The Company desires to engage Subcontractor from time to time to perform certain services in support of the Business, and
Subcontractor desires to provide such services, subject to the terms and conditions of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Term; Applicability

1.1 Term. This Agreement shall remain in effect for an initial term of one (1) year from the Effective Date and shall
automatically renew for successive one-year terms unless either party provides written notice of non-renewal at least ninety (90)
days prior to the expiration of the then-current term.

1.2 Applicability. This Agreement governs all services performed by Subcontractor for the Company during the Term.

2. Services; Compensation

2.1 Services. Subcontractor shall perform the services described in Schedule 1 (the “Services”) at the locations owned or leased
by Subcontractor and at any PackageHub or Company-approved locations listed in Exhibit A (each, a “Location”).

2.2 No Volume Guarantee. The Company makes no representations or guarantees regarding the volume or frequency of
Services.

2.3 Fees. Company shall pay Subcontractor the fees set forth in the applicable Schedule(s) (the “Services Fee”).

2.4 Schedule Amendments. The Company may unilaterally amend the scope of Services upon thirty (30) days’ written notice.
Fees may only be amended by mutual written agreement.
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3. Performance Standards; Compliance

3.1 Service Standards. Subcontractor shall perform all Services in accordance with (a) this Agreement, (b) the applicable
Schedule(s), (c) all written policies, procedures, specifications, and instructions issued by Company (collectively, the “Service
Standards”), and (d) all applicable laws and regulations.

3.2 Quality. Subcontractor warrants that all Services shall be performed in a professional, timely, and workmanlike manner
consistent with industry best practices.

4. Returns Application

Company shall provide Subcontractor access to the Company’s returns software application and related credentials (the
“Returns Application”). The Returns Application may be used solely for performing Services under this Agreement and for no
other purpose.

5. Responsibility; Subcontracting

Subcontractor shall be solely responsible for the performance of the Services. Subcontractor represents that it and its personnel
possess the requisite skills, training, and experience to perform the Services. Subcontractor shall not subcontract any Services
without Company’s prior written consent.

6. Inspections; Audit Rights

Company may inspect Subcontractor’s performance, facilities, equipment, and records related to the Services upon reasonable
notice. Subcontractor shall reasonably cooperate with all such inspections.

7. Independent Contractor

Subcontractor is an independent contractor. Nothing herein shall create any partnership, joint venture, agency, franchise, or
employment relationship. Subcontractor is solely responsible for all taxes, withholdings, and obligations arising from its
compensation.

8. Restrictive Covenants

8.1 Definitions

e  Competitive Products and Services include reverse logistics, returns processing, boxless or label-less returns, intake
scanning, verification, fraud prevention at intake, consolidation, transportation routing, warehousing, recommerce
processing, resale preparation, refurbishment, repair, cleaning, photography, listing services, order fulfillment, takeback
programs, and recycling or disposal.

e  Restricted Parties include Subcontractor and its owners, officers, directors, employees, agents, affiliates, and
SUCCESSOTS.



e  Restricted Customers include any Retailer, marketplace, carrier, platform, or prospect introduced through Company.

e  Restricted Marketplaces / Programs include PUDO (and affiliated programs), Vinted, Poshmark, and any similar
marketplace, except where work is expressly routed by Company.

e  Territory means a ten (10) mile radius around each Location and any territory in which Subcontractor performs
Services for Company.

8.2 Non-Compete

During the Term and for twenty-four (24) months thereafter (the “Restricted Period”), no Restricted Party shall directly or
indirectly compete with Company in the Territory with respect to Competitive Products and Services.

8.3 Non-Circumvention

Subcontractor shall not bypass Company to contract directly with any Restricted Customer or accept substantially similar work
outside of Company’s routing.

8.4 Non-Solicitation
Subcontractor shall not solicit, divert, or interfere with Company’s relationships with any Restricted Customer.
8.5 Injunctive Relief; Blue Pencil

Subcontractor agrees that a breach of this Section 8 would cause irreparable harm. Company shall be entitled to injunctive relief.
Any unenforceable provision shall be modified to the maximum extent permitted by law.

8.6 Passive Investment

Ownership of up to five percent (5%) of a publicly traded company as a passive investment is permitted.

9. Confidential Information

All non-public information disclosed by Company is Confidential Information. Subcontractor shall not use or disclose
Confidential Information except as necessary to perform Services. This obligation survives termination.

10. Insurance

Subcontractor shall maintain, at its expense:
e Workers’ compensation insurance as required by law;

e Commercial general liability insurance naming Company as additional insured; and
e Automobile liability insurance for vehicles used in connection with the Services.

11. Indemnification; Attorneys’ Fees

Subcontractor shall indemnify, defend, and hold harmless the Company and its Indemnified Parties from all claims arising out of
Subcontractor’s performance or breach. The prevailing party in any dispute shall recover reasonable attorneys’ fees and costs.



12. Termination

Company may terminate this Agreement for convenience upon thirty (30) days’ written notice, or immediately for uncured
material breach. Upon termination, Subcontractor shall cease Services and return all Company property and Confidential
Information.

13. Jury Trial and Class Action Waiver

EACH PARTY WAIVES THE RIGHT TO A JURY TRIAL AND ANY CLASS OR COLLECTIVE ACTION, TO THE
MAXIMUM EXTENT PERMITTED BY LAW.

14. Miscellaneous

This Agreement is governed by the laws of the State of Texas, with exclusive venue in Harris County, Texas. This Agreement
constitutes the entire agreement and may be amended only in writing signed by both parties.

15. Waiver of Consumer Rights

Subcontractor waives rights under the Texas Deceptive Trade Practices—Consumer Protection Act after consultation with
counsel.

SIGNATURES

COMPANY
Kweze, LLC dba “The Return”

By:
Name: Michael Nesbit
Title: President

Date:

SUBCONTRACTOR

By:
Name:
Title:
Date:




EXHIBIT A

Subcontractor Locations and Services

Locations are flexible and may change upon written (email) notice. Subcontractor shall attach the current Excel location list to
this Exhibit A.



