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The South Carolina Court of Appeals

ScanSource, Inc., Respondent,
V.

Dependable Technology Center, LLC and George G.
Moraru, Appellants.

Appellate Case No. 2022-001619

ORDER

After careful consideration of the petition for rehearing, the Court is unable to
discover that any material fact or principle of law has been either overlooked or

disregarded, and hence, there is no basis for granting a rehearing. Accordingly, the
c/ﬁ

petition for rehearing is denied.
/«/Z% )

e

AlJ.

Columbia, South Carolina

FILED
Sep 18 2024

cc:

J. Falkner Wilkes, Esquire
William R. McKibbon, III, Esquire
Craig Horger Allen, Esquire

The Honorable Edward W. Miller
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THIS OPINION HAS NO PRECEDENTIAL VALUE. IT SHOULD NOT BE
CITED OR RELIED ON AS PRECEDENT IN ANY PROCEEDING
EXCEPT AS PROVIDED BY RULE 268(d)(2), SCACR.

THE STATE OF SOUTH CAROLINA
In The Court of Appeals

ScanSource, Inc., Respondent,
V.

Dependable Technology Center, LLC and George G.
Moraru, Appellants.

Appellate Case No. 2022-001619

Appeal From Greenville County
Edward W. Miller, Circuit Court Judge

Unpublished Opinion No. 2024-UP-260
Submitted June 1, 2024 — Filed July 17, 2024

AFFIRMED

J. Falkner Wilkes, of Oakland, Mississippi, and William
R. McKibbon, 11, of Greenville, both for Appellants.

Craig Horger Allen, of Craig H. Allen, P.A., of
Greenville for Respondent.

PER CURIAM: Dependable Technology Center and George G. Moraru appeal a
circuit court judgment of $149,379.07, arguing the circuit court erred by: (1)
issuing judgment against Appellants before they had an opportunity to present
evidence at trial, (2) finding as a matter of law that Moraru's individual personal
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guarantee was valid and enforceable, and (3) granting judgment against Moraru in
an amount exceeding $5,000. We affirm.

Facts and Procedural History

On April 12, 2013, Dependable completed a credit application with ScanSource in
order to purchase goods on a short-term credit basis. That same day, Moraru
executed an individual personal guarantee (the Guarantee) covering Dependable's
indebtedness. The Guarantee stated:

In conjunction with my individual personal guarantee and
customer application to ScanSource, Inc. and its
subsidiaries and/or affiliates (hereinafter "Creditor") on
behalf of Dependable Tech Center (hereinafter "Debtor")
of which I, George G. Moraru . . . am an officer,
principal, partner, or major shareholder, I represent to
Creditor that neither Debtor nor any company in which I
have been an officer, principal, partner, or major
shareholder, nor have I personally never [sic]
experienced any type of insolvency including
bankruptcy.

I, for good and valuable consideration, including the
extension of trade credit to debtor which I hereby
acknowledge as having been received, do hereby
personally guarantee and promise to pay any obligation
to Creditor on demand for any indebtedness of Debtor to
Creditor now due and/or which may be hereafter become
due to Creditor for merchandise and other property
hereafter sold and delivered by it to Debtor. This
guarantee is one of payment, not of collection.

This guarantee is given individually, not in my capacity
as of Dependable Tech Center.

This guarantee shall be an irrevocable guarantee and
indemnity to Creditor. Further, I hereby subrogate any
indebtedness of Debtor, which it may have to me to the
indebtedness of Creditor.
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I do hereby waive notice of default, non-payment and
notice thereof and to jury trial and consent to (1) changes
in the terms of the guaranteed indebtedness and (i1) any
and all renewals or modifications of extension of trade
credit. I agree that Creditor may take any action with
regard to the disposition of the collateral, including
releasing it, and still enforce this guarantee without
foreclosing on the collateral first. I agree that this
guarantee shall be governed by the substantive law of the
State of South Carolina without regard to its provisions
concerning conflicts of law. 1 grant permission to
Creditor to obtain information from any and all sources
required to properly ascertain my capability to meet my
financial obligations.

On September 13, 2019, ScanSource filed an action seeking judgment against
Appellants following ScanSource's extensions of credit for the sale of goods and
services. ScanSource sought $72,923.39, plus one and a half percent interest, and
attorney's fees. To its complaint, ScanSource attached Dependable's September
10, 2014 credit application and Moraru's April 12, 2013 Guarantee. Appellants
answered, arguing that if Moraru's Guarantee were valid, his liability was limited
to $5,000—the credit limit requested in the September 2014 credit application.

At trial, ScanSource's Director of Financial Services, Steven Zielinski, identified
Dependable's initial April 2013 credit application and Moraru's Guarantee, and
testified that ScanSource opened a credit account for Dependable. ScanSource
conducted business with Dependable from 2013 to 2016, and during this time,
Dependable submitted three credit applications. Zielinski identified Dependable's
December 7, 2013 and September 10, 2014 applications, noting their terms were
similar to those of the initial April 2013 credit application. Zielinski explained that
ScanSource periodically requests updated credit applications from customers to
ensure it has accurate contact and legal entity information.

Zielinski identified past due invoices and testified Dependable last made payment
to ScanSource on December 21, 2016. Although Dependable made payments
towards some invoices, an unpaid balance of $72,923.39 remained. According to
Zielinski, Dependable had not disputed the amount owed on the account.
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On cross-examination, Appellants asked Zielinski about a May 21, 2013 email
from ScanSource denying Dependable's April 2013 credit application. Counsel for
ScanSource objected because he had not received the document in discovery.

ScanSource explained it served discovery and while it received a response to its
requests for admission, it never received any response to its interrogatories or
request for production of documents. Although Appellants did not deny that they
failed to respond to the discovery requests, they sought to introduce a chain of
emails between ScanSource and Appellants. Appellants' counsel stated:

Your Honor, this is a document from ScanSource, itself,
that specifically declines giving any credit to my
company. And, Your Honor, | haven't seen any of the
documents that they provided. In fact, the Plaintiff just
based the contract on a completely different document
than they pled in the complaint. The complaint tries to
make a claim for a 2014 contract and today comes in here
arguing about a 2013. We've never seen that. And the
Plaintiff is limited to pleading and proving the case as it
is pled. And that is not done.!

The circuit court allowed Appellants to make a proffer regarding the email chain.
Zielinski testified that if ScanSource emailed a customer stating it declined credit,
that meant ScanSource denied credit as to that particular application. When
Appellants noted Zielinski testified ScanSource accepted the 2013 application and
granted credit, Zielinski responded, "That's my understanding." After reviewing
the emails, Zielinski noted ScanSource denied Dependable's April 2013 credit
application because Dependable failed to respond to ScanSource's requests that it
update certain missing information, including an incomplete resale tax certificate.
However, on December 7, 2013, Dependable submitted a second credit
application, rectifying the issue of the missing tax information. ScanSource
approved this credit application, and Dependable made its first purchase in 2014.

Appellants then argued, "Y our Honor, the point here is there is only one grouping
of documents that they allege created a contract with a personal guarantee by my
client. And that was April of 2013, and it was declined." The circuit court

! Following this assertion, counsel for ScanSource explained he "never received
any discovery requests from them, Your Honor," noted he had never seen the
email, and reiterated his objection.
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reviewed the documents and noted nothing in the Guarantee tied it to the April
2013 application. The circuit court explained, "[T]he document says it shall be an
irrevocable guarantee and indemnity to creditor. It doesn't say based on granting
an application in April of 2013." The circuit court stated it planned to rule as a
matter of law that the Guarantee was valid independent of the April 2013 credit
application and explained Dependable "satisfied whatever contingencies needed to
be satisfied" in December when ScanSource approved the second credit
application. Still, the circuit court found the email had impeachment value and
Appellants would be allowed to cross-examine Zielinski with it despite their failure
to answer ScanSource's interrogatories.

The circuit court then made three attempts to call the jury back for the completion
of Zielinski's cross-examination; however, Appellants' counsel interjected, stating:

Y our Honor, at this point my client is going to confess
judgment on behalf of the LLC, which is a defunct LLC,
which Mr. Allen knows. We've talked about that a lot.
You've ruled as a matter of law as to the guarantee. And
we've not doubted the accounting. I believe that's going
to end the case.

[W]e don't doubt the debt from the company's standpoint.
And since you had ruled the guarantee is valid and
enforceable, I don't know how there's an issue left.

ScanSource responded by requesting a directed verdict. Additional discussion
followed, including the circuit court's inquiry as to whether ScanSource needed to
conduct a redirect examination of Zielinski. ScanSource declined, noting it had no
other witnesses. The circuit court then granted the directed verdict, made the email
chain a court's exhibit, and subsequently entered judgment for ScanSource in the
amount of $149,379.07 against Dependable and Moraru. Appellants timely
appealed.

I. Enforceability of the Personal Guarantee
Appellants argue Moraru's Guarantee was executed specifically in conjunction

with the April 2013 credit application ScanSource denied. Appellants contend
ScanSource cannot rely on the Guarantee for claims related to later credit
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applications; thus, in their view, the circuit court erred in finding the Guarantee
valid and in entering judgment for ScanSource. We disagree.

"[A] guarantor's liability is an independent contractual obligation." TranSouth Fin.
Corp. v. Cochran, 324 S.C. 290, 295, 478 S.E.2d 63, 65 (Ct. App. 1996); see also
Citizens & S. Nat. Bank of S.C. v. Lanford, 313 S.C. 540, 544, 443 S.E.2d 549, 551
(1994) ("The general rule in South Carolina, as noted in Rock Hill Nat'l Bank v.
Honeycutt, 289 S.C. 98, 344 S.E.2d 875 (Ct.App.1986), is that a guaranty of
payment is an obligation separate and distinct from the original note.").

The debtor is not a party to the guaranty, and the
guarantor is not a party to the principal obligation. The
undertaking of the former 1s independent of the promise
of the latter; and the responsibilities which are imposed
by the contract of guaranty differ from those which are
created by the contract to which the guaranty is
collateral.

CoastalStates Bank v. Hanover Homes of S.C., LLC, 408 S.C. 510, 519, 759 S.E.2d
152, 157 (Ct. App. 2014) (quoting Lanford, 313 S.C. at 543, 443 S.E.2d at 550).

"A guaranty is a contract and should be construed based on the language used by

the parties to express their intention." Cochran, 324 S.C. at 294, 478 S.E.2d at 65
"The cardinal rule of contract interpretation is to ascertain and give legal effect to
the parties' intentions as determined by the contract language." McGill v. Moore,

381 S.C. 179, 185, 672 S.E.2d 571, 574 (2009).

In addition to the presumption that the Guarantee and the underlying obligation are
separate contractual obligations, the language of the Guarantee supports the circuit
court's finding that the Guarantee is valid as to Dependable's ongoing indebtedness.
There 1s no language in the Guarantee tying it to a specific credit application, and
the word "optional" appears in bold, capital letters at the top of the document.
Under the terms of the Guarantee, Moraru agreed to pay any obligation for any
indebtedness of the Debtor to ScanSource, and the Guarantee addresses
indebtedness "hereafter due . . . for merchandise and other property hereafter sold
and delivered" by ScanSource to Dependable. Moraru agreed to personally
guarantee Dependable's indebtedness "hereafter due," and ScanSource extended
the anticipated credit. Therefore, the circuit court did not err in finding the
Guarantee was valid as a matter of law.
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I1. Directed Verdict

Appellants further argue the circuit court erred in granting ScanSource a directed
verdict because it failed to construe all evidence and inferences therefrom in
Moraru's favor. See Est. of Carr ex rel. Bolton v. Circle S Enters., Inc., 379 S.C.
31, 38, 664 S.E.2d 83, 86 (Ct. App. 2008) ("In ruling on a motion for directed
verdict, the trial court is required to view the evidence and the inferences that
reasonably can be drawn therefrom in the light most favorable to the party
opposing the motion and to deny the motion when either the evidence yields more
than one inference or its inference 1s in doubt.").

The crux of Appellants' argument on this point is that the circuit court failed to
consider the effect of ScanSource's denial of the April 2013 credit application in
conjunction with the Guarantee. For the reasons discussed in Section I, the court
properly found the Guarantee—by its own language—applied to the parties'
ongoing business relationship and credit extensions, and not merely to the declined
April 2013 application. Appellants then chose to confess judgment, despite the
circuit court's ruling that Appellants could cross-examine Zielinski with the email
declining the April 2013 credit application.? We find the circuit court did not err in
directing a verdict for ScanSource.

III. Opportunity to Present Evidence

Appellants next assert the circuit court erred in directing a verdict and entering
judgment before Appellants had the opportunity to present evidence. They
contend the circuit court's finding that the Guarantee was valid as a matter of law
"removed any defense Moraru had and effectively ended the case without Moraru
ever having the opportunity to offer Moraru's testimony or any other evidence on
the issue." Appellants argue the supreme court's opinion in Halsey v. Simmons,
432 S.C. 54, 849 S.E.2d 578 (2020) (per curiam) requires this court to reverse. We
disagree.

When the circuit court stated it planned to find the Guarantee valid as a matter of
law, Appellants did not seek to proffer Moraru's testimony—or any other
evidence—challenging the validity of the Guarantee or the invoices Zielinski
identified. In fact, Appellants' counsel noted in opening that there would be "no
dispute about goods that ScanSource has stated were sold to Dependable."
Although Appellants claim in their briefs to this court that the circuit court's ruling

2 This email was made a court's exhibit but was not admitted into evidence.
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"constitutes a clear violation of Moraru's right to due process," no such argument
was made to the circuit court. Moreover, nothing in the record suggests Appellants
were denied the opportunity to continue with their cross-examination, present
evidence, or offer additional argument before voluntarily confessing judgment.

Halsey does not support Appellants' position. There, the plaintiffs filed an action
challenging the sale of their property at a delinquent tax sale. /d. at 55-56, 849
S.E.2d at 579. At trial, the plaintiffs allowed the defendants to present evidence
first, and the special referee granted defendants' motion to approve the sale before
the plaintiffs had an opportunity to present their own case. Id. at 56, 849 S.E.2d at
579. In their subsequent motion to amend the judgment, the plaintiffs
"summarized the factual presentation they were not permitted to make and
explained several theories on how those facts could have changed the outcome of
the case." Id. Such has not occurred here.

Appellants did not attempt to proffer any additional evidence they intended to
present, though they now argue on appeal that they were prejudiced by the lack of
such opportunity. Specifically, Appellants assert they were prejudiced by the
granting of a directed verdict prior to Moraru's testimony, but there is no indication
in the record what Moraru's testimony might have addressed—or how it might
have been helpful in challenging the plain language of his Guarantee. In Halsey,
the plaintiffs' post-trial summary of the evidence they would have presented
allowed the special referee an opportunity to amend the judgment, though he
declined to do so. Id. Appellants made no such showing here, either at trial or by
post-trial motion. The circuit court granted ScanSource's directed verdict motion
only after the defendants chose to confess judgment following the circuit court's
statement that the Guarantee was valid as to ScanSource's extensions of credit to
Dependable. We find no error by the circuit court.

IV. Judgment Exceeding $5000

Finally, Appellants contend that even if the Guarantee is valid, any judgment
against Moraru must be limited to $5,000 because the credit application attached
with the complaint requested a $5,000 limit. Again, we disagree.

In support of this argument, Appellants cite cases addressing the construction of
contemporaneously executed documents. However, the relevant documents here
were not executed at the same time—as noted above, the Guarantee is dated April
12, 2013, and Dependable's last credit application to ScanSource is dated
September 10, 2014. Appellants' various ScanSource credit applications and

Appendix Page 9



invoices were admitted into evidence without objection. The April 2013
application requested a credit limit of "as much as p," the December 2013
application contained no specific amount, and the September 2014 application
requested a credit limit of $5,000. There is no other evidence in the record
addressing a capped credit limit applicable to Dependable's trade credit with
ScanSource, and the Guarantee provides no such limit. Nor does the Guarantee
cap Moraru's liability for ScanSource's extensions of credit. As contemplated by
the Guarantee, ScanSource extended trade credit to Appellants, and Appellants
accepted it. Appellants chose not to challenge the invoices and indebtedness
ScanSource presented at trial. For these reasons, the circuit court did not err in
entering a judgment exceeding $5,000 against Moraru.

AFFIRMED.?

THOMAS, MCDONALD, and VERDIN, JJ., concur.

3 We decide this case without oral argument pursuant to Rule 215, SCACR.
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PETITION
Pursuant to Rule 221, SCACR, Appellants move this Court for rehearing based on the

following points the Appellants submit have been overlooked or misapprehended by the Court.

A. THE COURT’S OPINION FAILS TO ADDRESS APPELLANTS’ LACK OF
CONSIDERATION ISSUE.

The Court’s opinion as to the enforceablity of the personal guarantee fails to address the
Appellant’s argument as to lack of consideration. Appellant’s issue as stated is whether the court
erred in ruling Moraru's individual personal guarantee valid and enforceable as a matter of law.
The crux of Appellant’s argument was that the Guarantee became invalid and unenforceable in
2013 due to a lack of consideration. The Court’s opinion does not address the issue nor the
underlying evidence that creates a question of fact.

Moraru's offer of a personal guarantee required consideration for the 2013 Guarantee to
become a valid and enforceable contract. Valuable consideration may consist of some right,
interest, profit or benefit accruing to one party or some forbearance, detriment, loss or

responsibility given, suffered or undertaken by the other." McPeters v. Yeargin Constr. Co., 290

S.C. 327,331,350 S.E.2d 208, 211 (Ct. App. 1986). Here the Guarantee expressly states that
consideration for Moraru’s offer of guarantee includes the extension of trade credit to the debtor.
R. 82. When the Respondent rejected the Customer Application and denied trade credit in 2013,
consideration for the Guarantee failed and no contracts were formed. Thus the Guarantee became
invalid and unenforceable in 2013. The Court’s opinion fails to address how the rejected, invalid,

and unenforceable guarantee could be unilaterally resurrected by the Respondent a year later and
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applied to a new attempt by the corporation to obtain credit. The record contains no evidence to
show that in 2014 Moraru intended that the otherwise dead and unenforceable Guarantee be
applied to subsequent attempts by the corporation to obtain credit.

When combined with the lack of evidence as to any intent on the part of Moraru in 2014
to have the Guarantee resurrected, the evidence in record is sufficient to create a question of fact
as to the validity of the Guarantee once the Respondent rejected the Customer Application and
declined trade credit in 2013. Respondent's chief financial officer Steven Zielinski testified that
the Personal Guarantee was part of the Customer Application, and that the Customer Application
was rejected in 2013. R. 63-66. The facsimile information on the Guarantee and Customer
Application show that they were submitted simultaneously as one document. R. 79-82. "If a note
and guaranty are executed simultaneously, the consideration of the note functions as
consideration for the guaranty; however, if the documents are not executed simultaneously, there
is no presumption of consideration, and the consideration must be proved. See id. at 351, 550

S.E.2d at 907." Branch Banking v. Carolina Crank & Core, Inc., 362 S.C. 647, 608 S.E.2d 896

(S.C. App. 2005). The Guarantee specifically states that the extension of trade credit, which was
provided for in the Customer Application, was consideration for the Guarantee. R. 63-66. The
Guarantee was therefore clearly part and parcel of the 2013 Customer Application. As a result,
when the application for trade credit was declined in 2013 consideration for the Guarantee failed
and no contract resulted.

The Court’s opinion fails to address how a contract that failed in 2013 for lack of
consideration can unilaterally be revived by the Respondent in 2014, especially where there is no

evidence in record indicating any intent on the part of Moraru individually to have the Guarantee
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revived and applied to the corporation’s subsequent attempts to obtain trade credit. While the
Court’s Opinion talks about an ongoing business relationship and credit extensions, the record
shows that subsequent attempts by the corporation to obtain credit were completely independent
of the 2013 Guarantee and Customer Agreement of which it was a part. There were no credit
sales in 2013. R. 66-67. After the 2013 rejection subsequent attempts to obtain credit were
initiated by the corporation’s submission of a entirely new Customer Agreements. R. 5; 10. There
is also no evidence that the Guarantee at issue was resubmitted with the 2014 Customer
Application under which trade credit was granted, or that it was Moraru’s intention that it be
resurrected and made part of the 2014 Customer Agreement. "In ruling on a motion for directed
verdict, the trial court is required to view the evidence and the inferences that reasonably can be
drawn therefrom in the light most favorable to the party opposing the motion and to deny the
motion when either the evidence yields more than one inference or its inference is in doubt." Est.

of Carr ex rel. Bolton v. Circle S Enters., Inc., 379 S.C. 31, 38, 664 S.E.2d 83, 86 (Ct. App.

2008). The record is therefore sufficient to create a jury question as to whether the Guarantee
died for lack of consideration and became unenforceable in 2013. As a result, the circuit court’s
ruling on the validity of the Guarantee as a matter of law and directed verdict were in error.

The Court’s Opinion further errs in its reliance on the confession of judgment by the
corporate defendant in its analysis of Moraru’s liability under the Guarantee. In its analysis the
Court appears to find that both Appellants confessed judgment at trial. The record shows that
only the corporate defendant confessed judgment. R. 74-75. The question of the debt’s validity as
to the corporate defendant and the question of extent to which the Guarantee can be enforced

against Moraru are separate issues. To the extent that the Court’s Opinion is based on a finding
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that both Appellants confessed judgment, it is in error.

B. THE COURT ERRED IN FAILING TO CONSIDER AND CONSTRUE THE
GUARANTEE IN LIGHT OF THE $5,000 CREDIT LIMIT IN THE CUSTOMER
APPLICATION TO WHICH IT WAS APPLIED.

To the extent that the Guarantee is held valid as to the 2014 Customer Application,
Moraru’s obligation under the Guarantee should be construed in light of the $5,000 credit limit
requested in that Application. The Court’s opinion interprets the terms and conditions of the
Guarantee in isolation from those of the 2014 Customer Application to which it is being applied.
In doing so the Court overlooks evidence proving that a guarantee is an integral part of a
customer application. Facsimile transmittal information on the Guarantee and Customer
Application submitted in 2013 show that both documents were executed and submitted
simultaneously, by the same parties, for the same purpose, and in the course of the same
transaction. R. 81-83. “The general rule is that, in the absence of anything indicating a contrary
intention, where instruments are executed at the same time, by the same parties, for the same
purpose, and in the course of the same transaction, the courts will consider and construe the
instruments together." Klutts, 268 S.C. at 88, 232 S.E.2d at 24. The record therefore shows that
the Guarantee and 2013 Customer Application were so closely connected that they must be
construed in light of each other. The Court’s application of the Guarantee to the 2014 Customer
Agreement does nothing to change that fact that the Guarantee must be construed in light of
whatever Agreement to which it is applied.

The Court finding that Klutts is inapplicable is based entirely on the fact that the 2013

Guarantee was not contemporaneously executed with the 2014 Customer Agreement. This
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misses the mark on Klutts entirely, and overlooks that fact that a guarantee is a part of a customer

application. If the Court finds the Guarantee became a be part of the 2014 Customer Application

it would have to find that it did so 2014 when that application was submitted, since it certainly
could not become a part of the application before the application existed. If it became a part of
the application in 2014, given Klutts, it must be construed in light of the terms of that
application, including the $5,000 credit limit.

C. THE COURT’S OPINION ON APPELLANTS’ LACK OF OPPORTUNITY TO
PRESENT EVIDENCE MISPERCEIVES THE FINALITY OF THE CIRCUIT
COURT’S RULING AND APPLICABLE LAW.

During the testimony of the plaintiff’s first witness, and before the Appellants had an
opportunity to present any witnesses, the circuit court sua sponte made a ruling finding the
Guarantee at issue valid as a matter of law. R. 71. This was clearly error on the part of the circuit
court. "The law, however, does not permit a court to issue judgment against a party before giving

that party an opportunity to present evidence in support of her position." Halsey v. Simmons, 432

S.C. 54, 849 S.E.2d 578 (S.C. 2020). This Court, however, found Halsey inapplicable based on
the Appellant’s failure to attempt to continue to offer or proffer proof or otherwise argue. This
was error.

In this case the circuit court made a clear and definitive ruling on the validity of the
guarantee: “So I'm going to rule as a matter of law that that guarantee is valid. Okay? All right.”
R. 71, 1. 21-23. After pointing out that the Court had ruled sua sponte Appellants’ counsel
inquired as to the record “for the purposes of appealing that issue,” to which the court interrupted
and said: “Everything is on the record, —”. R. 53, 1.1-6. Subsequent to the court’s ruling the
corporate defendant confessed judgment. R. 74. When asked by the court if Moraru was also

5
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confessing judgment counsel stated that he was not, but pointed out that there was nothing left to
litigate: “And since you had ruled the guarantee is valid and enforceable, I don't know how
there's an issue left. R. 76, 1. 20-21. Further discussions led to counsel again asking the court
again if it had ruled that the Guarantee is valid and enforceable, to which the court responded
clearly that it had. R. 75, 1. 16-18. The court’s initial ruling was therefore intended and
considered as final. As a result the court ruled without allowing the Appellants the opportunity to
present evidence or be heard fully on the issue.

Once the court ruled that the Guarantee was valid and enforceable Moraru’s issue was
adjudicated and liability established. Since Moraru did not contest the amount of credit sales
incurred by the corporation there was nothing left for Moraru to litigate once the corporate
defendant confessed judgment. R. 74. This Court’s opinion refuses to apply Halsey because
“Appellants did not attempt to proffer any additional evidence, though they now argue on appeal
they were prejudiced by the lack of such opportunity.” The Court overlooks the fact that counsel
was prevented from attempting to argue the point further once the circuit court had ruled:
"Counsel shall not attempt to further argue any matter after he has been heard and the ruling of
the court has been pronounced. Rule 43(i), SCRCP." Since it would have been inappropriate for
the Appellants to continue to argue the point, it was error for this Court to fault them in its
analysis for not doing so.

The Court’s opinion also distinguishes Halsey based on the Appellants’ failure to set
forth the facts and theories in a Rule 59(e) motion. This is error. Nothing in the holding of Halsey
requires a Rule 59(e) motion be filed to preserve issues when a party is denied an opportunity to

present witnesses and evidence prior to a court’s ruling. Halsey merely mentioned the Rule 59(e)
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motion in its procedural history of the case, it was not necessary to or a part of the holding.

D. THE COURT MISPERCIEVES FACTS AND LAW RELEVANT TO ITS
ANALYSIS OF THE JUDGMENT EXCEEDING $5,000.

A guarantee is a contract. TranSouth Fin. Corp. v. Cochran, 324 S.C. 290, 294, 478

S.E.2d 63, 65 (Ct. App. 1996). A note and guarantee are two separate contracts. First Sav. Bank

FSB v. Capital Investors, 318 S.C. 555, 557, 459 S.E.2d 307, 308 (1995). However, "[t]he

general rule is that, in the absence of anything indicating a contrary intention, where instruments
are executed at the same time, by the same parties, for the same purpose, and in the course of the
same transaction, the courts will consider and construe the instruments together." Klutts, 268
S.C. at 88, 232 S.E.2d at 24. "Construing contemporaneous instruments together means simply
that if there are any provisions in one instrument limiting, explaining, or otherwise affecting the
provisions of another, they will be given effect between the parties so that the whole agreement
as actually made may be effectuated." /d. at 88-89, 232 S.E.2d at 24. Conversely, when the terms
of a written guarantee agreement are clear and complete, extrinsic evidence of agreements or
understandings contemporaneous with or prior to its execution cannot be used to contradict,

explain, or vary its terms. Pee Dee State Bank v. Nat'l Fiber Corp., 287 S.C. 640, 643, 340 S.E.2d

569, 570-71 (Ct. App. 1986).

In the present matter, the Guarantee provides that Moraru is individually responsible for
"any obligation to Creditor on demand of any indebtedness of Debtor to Creditor now due and/or
which may hereafter become due to Creditor." The Guarantee is dated April 12, 2013 and states
that it is made "[i]n conjunction with my individual personal guarantee and customer application
to ScanSource, Inc.” The Customer Application referenced is also dated April 12, 2013 and was

7
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submitted contemporaneously with the Guarantee as evidenced by the transmittal information on
the both documents. R. 79-81. Respondent’s chief financial officer Steven Zielinski testified that
the Guarantee was part of the Customer Application. R. 66, 1. 13-25. Because the 2013 Customer
Application and the Guarantee were executed at the same time, by the same parties, for the same
purpose, and in the course of the same transaction, the two documents should be read together.

See First Sav. Bank, 318 S.C. at 557, 459 S.E.2d at 308; Klutts, 268 S.C. at 88, 232 S.E.2d at 24.

This is especially true where the Guarantee indicates that the extension of trade credit under the
Customer Agreement is consideration for the Guarantee. To the extent that the Court applies the
Guarantee to the 2014 Customer Agreement, those documents should likewise be read together.
The record shows that the 2013 Customer Application and Guarantee were declined. The
Respondent subsequently approved Dependable’s Customer Application dated September 10,
2014. That application indicated a request for a credit limit of $5,000. No Guarantee was
submitted with the 2014 Customer Application. Assuming arguendo that the 2013 can be applied
to the Customer Agreement dated September 10, 2014, they must be read together just as they
would have been had the Guarantee been applied to the 2013 Customer Agreement. While the
original Customer Application requested as much as possible, the subsequent submission of a
Customer Application requested trade credit limit of only $5,000. It was the later that the
Respondent accepted, and attaches liability for, through the Guarantee from 2013. If the
Guarantee is applied to the 2014 Customer Application there is no valid basis to distinguish it

from the holdings of First Sav. Bank or Klutts. Any rationale that the Court assigns for applying

the Guarantee to the 2014 Customer Application negates placing any significance on the dates

the documents were transmitted. As the Court rejected the argument that the Guarantee was

Appendix Page 19



invalid, giving it the same effect as had it been submitted with the 2014 Customer Application,

then so it should be treated in the Court’s analysis under First Sav. Bank and Klutts.

In Pee Dee State Bank, this Court scrutinized a guarantee executed as security for an

$85,000 loan to a corporation. 287 S.C. at 641, 340 S.E.2d at 570. The loan was secured by the
personal guarantees of two of its officers. /d. After the corporation repaid the first loan, the bank
loaned another $85,000, which was never repaid. /d. One officer contested his liability for the
second loan, claiming his personal guarantee was only for the first loan. Id. at 642, 340 S.E.2d at
570. The court found the guarantee, entitled "UNCONDITIONAL CONTINUING PERSONAL
GUARANTY" in all caps, was plain on its face and not limited to the initial loan. Id. at 642, 340
S.E.2d at 570.

Notwithstanding, Pee Dee State Bank is reconcilable with the rule of construing related

documents together enunciated in Klutts, which has been cited frequently in this state. See, e.g.,

Cafe Assocs. v. Gerngross, 305 S.C. 6, 10, 406 S.E.2d 162, 164 (1991); Sentry Eng'g & Constr.,

Inc. v. Mariner's Cay Dev. Corp., 287 S.C. 346, 350, 338 S.E.2d 631, 633 (1985); Wilbur Smith

& Assocs. v. Nat'l Bank of S.C., 274 S.C. 296, 299, 263 S.E.2d 643, 645 (1980); Ecclesiastes

Prod. Ministries v. Outparcel Assocs., 374 S.C. 483, 498-99, 649 S.E.2d 494, 502 (Ct. App.

2007). The guarantee in Pee Dee State Bank was, by its terms, a continuing guarantee for full

payment of all debts "whether now owing or due, or which may hereafter, from time to time, be

owing or due, and howsoever heretofore or hereafter created...." Pee Dee State Bank, 287 S.C. at

642, 340 S.E.2d at 570. The court refused to consider extrinsic evidence of agreements or
understandings contemporaneous with, or prior to, its execution to explain the terms in the

guarantee because the guarantee was clear and complete on its own. /d. at 643, 340 S.E.2d at
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570-71. However, in the present case, the guarantee signed by Moraru and original Customer
Application in 2013 were submitted contemporaneously as one document. Respondent’s chief
financial officer testified that the Guarantee was part of the Customer Application. R. 63-66. The
Guarantee should therefore be construed together with the Customer Application on which the
Respondent’s claims are based. When read in conjunction with the approved 2014 Customer
Application the Guarantee can be interpreted as being limited to $5000, the amount of credit
requested by the corporation. At a minimum, for direct verdict purposes, this fact distinguishes

the present case from the unconditional guarantee found in Pee Dee State Bank in which no such

additional fact raised a question as to the intent of the parties.

Further, although not discussed, the indication that the guarantee in Pee Dee State Bank

was unconditional and continuing could be interpreted as a contrary intention that the guarantee
should not be considered together with the other contemporaneously executed documents. Cf.
Klutts, 268 S.C. at 88, 232 S.E.2d at 24 (construing instruments executed at the same time
together "in the absence of anything indicating a contrary intention"). In the present case, the
personal guarantee submitted by Moraru contemporaneously with the 2013 Customer
Application does not contain any indication it should not be read together with the Customer
Application; especially where the guarantee references the Customer Application and the
extension of trade credit as consideration for the Guarantee and evidence shows that the
Respondent considers a guarantee part of a customer application.

Ultimately, if the guarantee and the customer application at issue are construed together,
there is more than one inference that may be drawn therefrom. Respondent views the terms of the

guarantee as insuring payment of "all future and current indebtedness." Moraru, on the other

10
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hand, contends that if the Guarantee is valid as to the 2014 Customer Agreement it is limited to
$5,000. As long as there is at least sufficient evidence to create a question of fact as to Moraru’s
position, the grant of directed verdict and the award of damages should be reversed. See USAA

Prop. & Cas. Ins. Co. v. Clegg, 377 S.C. 643, 653, 661 S.E.2d 791, 796 (2008); Hancock v.

Mid-South Mgmt. Co., 381 S.C. 326, 330, 673 S.E.2d 801, 803 (2009).

Based on the foregoing this Court should grant a rehearing in the matter.
I Respectfully submitted,
s/J. Falkner Wilkes

J. Falkner Wilkes, 12893
248 Deerwood Park Drive
Oakland, MS 38930

(864) 421-4618
jfalknerwilkes@gmail.com

William R. McKibbon, III

601 East McBee Avenue, Suite 104
Greenville, SC 29601

(864) 235-0071
will@legalcarolina.com

Counsel for Appellant
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STATEMENT OF THE ISSUES
Did the trial court err when it issued judgment against Moraru before giving
the appellant an opportunity to present evidence in support of his position?

Did the trial court err in ruling Moraru's individual personal guarantee valid
and enforceable as a matter of law?

Did the trial court err in granting a directed verdict and entering judgement
against Moraru as guarantor where there was evidence supporting Moraru's

position?

Did the trial court err in granting judgement against Moraru in an amount
exceeding $5,000?

111
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STATEMENT OF THE CASE

Plaintiff/Respondent ScanSource, Inc., initiated this case on September 13,
2019 by the filing of a Summons and Complaint to which the
Defendants/Appellants Dependable Technology Center, LLC, and George G.
Moraru filed a timely Answer and demanded a jury trial. A jury trial was held on
October 17, 2022, the Hon. Edward W. Miller presiding. Plaintiff was represented
at trial by Craig H. Allen. Defendants were represented by William R. McKibbon
and Melissa Adorno. As a result of the jury trial a judgment in the amount of
$147,379.07 was entered against the Dependable Technology Center, LLC, and
George G. Moraru. Defendants timely appealed. J. Falkner Wilkes joined the

appeal on behalf of the Defendants. This brief follows.
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STATEMENT OF FACTS

On April 12, 2013, Dependable Technology Center, LLC, submitted a
“Customer Application” to ScanSource, Inc., in an attempt to obtain trade credit.
(R. p. 40). On the same day Dependable submitted an “Independent Personal
Guarantee” (IPG) executed by George G. Moraru, an officer of Dependable. (R. p.
41-42, 82). ScanSource employee Steven Zielinski testified that the Appellant's
personal guarantee was a part of Dependable's April 12, 2013 application for
credit. (R. 66, 1. 13-17). The IPG specifically identifies the acceptance and
issuance of credit as consideration for Moraru’s personal guarantee: “for getting
valuable consideration, including the extension of trade credit together, which |
hereby acknowledge as having been received...” (R. p. 4-11; R. p. 42, 1. 14-16; R.
p. 79; 80; 82 (emphasis added). While originally testifying that ScanSource
opened a credit account for Dependable based on the April 13, 2013 Customer
Application and IPG, on cross-examination Zielinski admitted that ScanSource
declined Dependable's April 12, 2013 application for credit and as a result was
unable to open an account for Dependable. (R. p. 62-63; 66, 1. 13-17; R. p. 99).
ScanSource’s rejection of credit and required notices under federal law were
conveyed by email to Dependable on April 19, 2013. (R. p. 62-64; R. p. 99). There

were no credit sales to Dependable in 2013. (R. 67).

Appendix Page 30



Dependable attempted to obtain credit again on December 7, 2013, eight
months after the denial of the 2013 application, by submitting a new Customer
Application for credit. (R. p. 4-6; R. p. 68-71; R. p. 99). A third Customer
Application was submitted on September 10, 2014, a year and a half after the
rejection of the April 12, 2013 Credit Application and IPG. (R. p.4-11; R. p.
68-71; R. p. 99; R. p. 79-82). No personal guarantee was submitted with the
December 7, 2013, or any subsequent Customer Application, including the
September 2014 Application on which the Complaint is based. (R. p. 4-11; R. p.
68-71; R. p. 99). Other than the Customer Agreement of September 10, 2014, the
Complaint fails to refer to any Customer Application specifically. (Ex. A,
Complaint). ScanSource’s claims against Appellant are based solely on the IPG
that was part of Dependable’s credit application dated April 12, 2013. (R. p. 4-11;
R. p. 68-71; R. p. 79-82; R. p. 99). There is no evidence that the Appellant offered
or issued a Individual Personal Guarantee with the December 7, 2013, September
10, 2014, or any other attempt by Dependable to obtain credit.

Dependable and Moraru argued at trial that the Customer Application of
September 10, 2014, alleged in the Complaint as the basis for Appellant’s liability,

had no associated valid personal guarantee. (R. p. 69). In discussions arising out of
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an objection to the scope of the Appellant’s cross-examination of Zielinski,
ScanSources’ first witness, the Court stated: “Well, there is nothing in this
personal guarantee that ties it to the April ‘13 application.” (R. p. 70, 1. 24-25).
Defendants argued that the personal guarantee was invalid as it lacked
consideration when ScanSource denied Dependable credit on April 19, 2013, and
that granting credit based on a new application submitted over a year and a half
later could not constitute consideration for the IPG. (R. p. 70-71). During the
discussion as to the scope of cross-examination of Zielinski, and prior to the
Appellant being afforded an opportunity to present evidence to support his case,
the Court made a credibility ruling and entered a ruling that as a matter of law the
April 12, 2013 personal guarantee was valid and binding against the Appellant.
(R. p. 71). The Court subsequently granted ScanSource’s motion for a directed
verdict against Appellant and entered judgment against both Dependable and

Appellant in the amount of $149,379.07. (R. p. 77; Judgment).
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ARGUMENT
L. THE COURT ERRED WHEN IT ISSUED JUDGMENT AGAINST
APPELLANT BEFORE GIVING THE APPELLANT AN
OPPORTUNITY TO PRESENT EVIDENCE IN SUPPORT OF HIS
POSITION.
Standard of Review

This case 1s controlled by the decision in Halsey v. Simmons, 432 S.C. 54,

849 S.E.2d 578 (S.C. 2020).
Discussion

ScanSource’s case against Moraru is based on the allegation that Moraru
entered into a valid and binding personal guarantee of Dependable’s debt, which
Moraru denied. Moraru’s liability in the case turned entirely on the issue of the
validity of the alleged personal guarantee. At the very beginning of the trial there
was an objection by ScanSource over the scope of cross-examination of
ScanSource’s first witness, Steven Zielinski. Discussions followed which resulted
in Appellant being allowed to proffer his cross-examination of Zielinski. In the
middle of proffering cross-examination of Zielinski the trial court abruptly ended
the proffer and ruled that the alleged personal guarantee of Moraru was valid and
binding. In so ruling the court removed any defense Moraru had and effectively

ended the case without Moraru ever having the opportunity to offer Moraru’s
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testimony or any other evidence on the issue. The court’s ruling constitutes a clear
violation of Moraru’s right to due process: “The law, however, does not permit a
court to issue judgment against a party before giving that party an opportunity to

present evidence in support of her position.” Halsey v. Simmons, 432 S.C. 54, 849

S.E.2d 578 (S.C. 2020).

Here the trial judge made factual findings and issued judgment during the
cross-examination of the Plaintiff’s first witness. Moraru had not even reached his
case or been allowed to present his own testimony or other evidence on the issue.
In Halsey the same facts were found so blatantly erroneous that the Court ruled:

We grant the petition, dispense with briefing, reverse the court of
appeals, and remand to the circuit court for a new trial. Rule 43(a) of
the South Carolina Rules of Civil Procedure requires, "In all trials the
testimony of witnesses shall be taken orally in open court, unless
otherwise provided by these rules." The Due Process Clause requires
all parties be given "an opportunity to be heard in a meaningful way."
Kurschner v. City of Camden Planning Comm'n , 376 S.C. 165, 171,
656 S.E.2d 346, 350 (2008). "In cases where important decisions turn
on questions of fact, due process at least requires an opportunity to
present favorable witnesses." Smith v. S.C. Dep't of Mental Health ,
329 S.C. 485, 500, 494 S.E.2d 630, 638 (Ct. App. 1997), aff'd , 335
S.C. 396, 517 S.E.2d 694 (1999) ; see also Brown v. S.C. State Bd. of
Educ. , 301 S.C. 326, 329, 391 S.E.2d 866, 867 (1990) ("Where
important decisions turn on questions of fact, due process requires an
opportunity to confront and cross-examine adverse witnesses.").

Halsey v. Simmons, 432 S.C. 54, 849 S.E.2d 578 (S.C. 2020).

The trial court’s ruling deprived Moraru of due process, including the right
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to be heard and the right to present witnesses and other evidence. Halsey is

controlling and requires the decision of the trial court be reversed and a new trial

granted.

II. THE COURT ERRED IN RULING MORARU’S INDIVIDUAL
PERSONAL GUARANTEE VALID AND ENFORCEABLE AS A
MATTER OF LAW.

Standard of Review

“This Court reviews all questions of law de novo. E.g., Fields v. J. Haynes

Waters Builders, Inc., 376 S.C. 545, 564, 658 S.E.2d 80, 90 (2008). Review of the

trial court's factual findings, however, depends on the whether the underlying

action 1s an action at law or an action in equity. See Townes Assocs. Ltd. v. City of

Greenville, 266 S.C. 81, 85-86, 221 S.E.2d 773, 775-76 (1976) (setting forth
standards of review to apply in actions at law and actions in equity).” Fesmire v.
Digh, 683 S.E.2d 803, 385 S.C. 296 (S.C. App. 2009). Where the existence of a

contract is in dispute the action is one in equity. See Fesmire v. Digh, 683 S.E.2d

803, 385 S.C. 296 (S.C. App. 2009). "In an action in equity, the appellate court
may resolve questions of fact in accordance with its own view of the

preponderance of the evidence. See Wilder Corp. v. Wilke, 324 S.C. 570, 577, 479

S.E.2d 510, 513 (Ct. App.1996)..." Fesmire v. Digh, 683 S.E.2d 803, 385 S.C. 296

(S.C. App. 2009).
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Discussion

As pled in its Complaint, ScanSource’s claims are related to Dependable’s
Credit Application dated September 10, 2014. "Parties are generally bound by
their pleadings and are precluded from advancing arguments or submitting

evidence contrary to those assertions." Johnson v. Alexander , 413 S.C. 196, 202,

775 S.E.2d 697, 700 (2015). As a general rule "the parties to an action are
judicially concluded and bound by [the pleadings] unless withdrawn, altered[,] or
stricken by amendment or otherwise. The allegations, statements[,] or admissions
contained in a pleading are conclusive as against the pleader. It follows that a
party cannot subsequently take a position contradictory of, or inconsistent with,
his pleadings and the facts [that] are admitted by the pleadings are to be taken as
true against the pleader for the purpose of the action. Evidence contradicting such
pleadings is inadmissible." Elrod v. All, 243 S.C. 425, 436, 134 S.E.2d 410, 416
(1964). Here, by way of its Complaint ScanSource specifically relied on
Dependable’s Customer Application dated September 10, 2014, as the basis for its
underlying claim against Moraru. Accordingly, its claim against Moraru requires a
valid and binding personal guarantee for Dependable’s 2014 Customer
Application for credit. Since there was none, ScanSource attempts to rely on the

April 12, 2013 IPG that was rejected by ScanSource when it denied Dependable’s
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request for credit.

The April 12, 2013 IPG, on which ScanSource bases its claims against
Moraru, was part and parcel of Dependable’s April 2013 Customer Application.
Both were submitted together on April 12, 2013. Had credit been granted to
Dependable in 2013, it would have constituted consideration for, and been a
condition of, the Moraru’s IPG. Yet when the ScanSource denied Dependable
credit on April 19, 2013, it left the Moraru’s IPG without consideration. When
Dependable’s application for credit died on April 19, 2013, Moraru’s IPG died
along with it. Lacking consideration no contract formed and the personal
guarantee by Moraru became unenforceable.

The record is clear that Moraru’s IPG was submitted on April 12, 2013, in
conjunction with Dependable’s Customer Application of the same date which
ScanSource rejected on April 19, 2013, by its denial of credit. The record also
shows that the refusal to grant credit was a final one as evidenced by the emails
dated May 21, 2013, which contained what appears to be the ScanSource’s attempt
at providing notices required under state and federal law when there is a denial of
credit. Having made a final decision to deny credit on May 19, 2013, there was no
consideration for the IPG. “A guaranty must be supported by sufficient legal

consideration, either a benefit to the principal obligor or guarantor on the one
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hand, or some detriment to the obligee on the other." Hope Petty Motors of

Columbia, Inc. v. Hyatt, 310 S.C. 171, 178, 425 S.E.2d 786, 791 (Ct. App. 1992).

A mere promise to pay the debt of another without any consideration for such
promise is void." Id. Valuable consideration may consist of some right, interest,
profit or benefit accruing to one party or some forbearance, detriment, loss or

responsibility given, suffered or undertaken by the other." McPeters v. Yeargin

Constr. Co., 290 S.C. 327,331, 350 S.E.2d 208, 211 (Ct. App. 1986). Gen.

Heating & Air Conditioning Co. of Greenville v. SMD Constr. (S.C. App. 2005).

Once the April 12, 2013 credit application was denied, consideration for Moraru’s
IPG failed and no contract formed. At that point Moraru had further obligation
relating to his offer to guarantee Dependable’s debts. Moraru’s offer to guarantee
under the IPG is therefore unenforceable.

Credit granted to Dependable subsequent to April 19, 2013 is not subject to
a personal guarantee of Moraru. The record shows a Customer Application
submitted by Dependable submitted in December of 2013, and another on
September 10, 2014. The existence of either fails to alter the analysis as both were
submitted subsequent to Moraru’s offer of personal guarantee becoming
unenforceable due to a failure of consideration. Credit granted on any Customer

Application subsequent to the one submitted in April of 2013 was therefore

10
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granted free any obligation on the part of Moraru based on his April 12, 2013 offer
of personal guarantee, and where no subsequent IPG was submitted by Moraru, he
has no liability for the debts of Dependable.

ScanSource’s case is based on an attempt to unilaterally revive Moraru’s the
April 12, 2013 IPG that it clearly and unequivocally rejected in writing on April
19, 2013. There is no evidence in record that Moraru intended or consented to
personally guarantee Dependable’s subsequent attempts to gain credit. Nor is there
any presumption that he intended the April 2013 IPG to apply to Dependable’s
subsequent attempts to gain credit, especially one and a half years later. The record
clearly shows that Moraru’s IPG and a Customer Application for credit were both
executed and submitted on April 12, 2013, and rejected shortly thereafter on April
19, 2013. The Customer Application pled in the Complaint was executed in
September of 2014, after the failure of consideration for IPG. Although there is
also a Customer Application in evidence dated December 7, 2013, it was also
executed after the failure of consideration for Moraru’s IPG. As a result, there is
no presumption that the granting of credit in 2014 was consideration for a personal
guarantee offered and rejected in 2013. "If a note and guaranty are executed
simultaneously, the consideration of the note functions as consideration for the

guaranty; however, if the documents are not executed simultaneously, there is no

11
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presumption of consideration, and the consideration must be proved. See id. at

351, 550 S.E.2d at 907." Branch Banking v. Carolina Crank & Core, Inc., 362 S.C.

647, 608 S.E.2d 896 (S.C. App. 2005).

ScanSource has failed to prove by presumption of law or by evidence that
consideration was given for the April 12, 2013 IPG on which its claims against
Moraru are based. The record lacks evidence to show that Moraru knew, intended,
or consented to the revival of a personal guarantee that had been previously
rejected by the ScanSource. "A contract of guaranty, like every other contract, can

only be made by the mutual assent of the parties." Crafton v. Brown, 346 S.C. 347

at 354, 550 S.E.2d 904, 907 (Ct App. 2001). ““‘If the guaranty is signed by the
guarantor at the request of the other party, or if the latter's agreement is
contemporaneous with the guaranty, the mutual assent is proved, and the delivery

of the guaranty to him or for his use completes the contract.” /d.” Branch Banking

v. Carolina Crank & Core, Inc., 362 S.C. 647, 608 S.E.2d 896 (S.C. App. 2005).

Here any agreement to provide credit to Dependable was subsequent to the offer
and rejection by Moraru of a personal guarantee. Absent evidence that Moraru
assented to the revival of the rejected April 12, 2013 IPG, any offer of a personal
guarantee it made is invalid and unenforceable for lack of consideration,

knowledge and consent. The trial court therefore erred in ruling Moraru’s IPG was

12

Appendix Page 40



valid as a matter of law prior.

III. THE COURT ERRED IN GRANTING A DIRECTED VERDICT AND
ENTERING JUDGEMENT AGAINST APPELLANT AS
GUARANTOR WHERE THERE WAS EVIDENCE SUPPORTING
MORARU’S POSITION.

Standard of Review
"The appellate court must determine whether a verdict for a party opposing

the motion would be reasonably possible under the facts as liberally construed in

his favor." Erickson v. Jones St. Publishers, LLC, 368 S.C. 444, 463, 629 S.E.2d

653, 663 (2006).
Discussion

In ruling on the Plaintiff’s motion for directed verdict the trial court failed to
consider all evidence and inferences in favor of Moraru. Here, the IPG was issued
in conjunction with Dependable’s Customer Application for credit on April 12,
2013. Dependable’s Application was rejected on April 19, 2013 and credit denied.
Once credit was denied, the contemplated and stated consideration for the IPG
failed. Lacking consideration, no contract for credit and guarantee was formed.
The record fails to show by presumption of law or evidence that Moraru intended,
offered or agreed that the IPG rejected by the ScanSource and therefore

unenforceable as of April 19, 2013 would subsequently be revived by subsequent

13
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attempts of Dependable to obtain credit. The lack of the IPG at issue, or any other
IPG, being provided by Moraru contemporaneously with any subsequent attempt
by Dependable to obtain credit, combined with the lack of any testimony that
Moraru actually offered or intended to guarantee Dependable’s debts subsequent
to the rejection gives rise to the inference that Moraru never intended the IPG to
extend past its rejection in 2013 or apply to subsequent attempts of Dependable to
obtain credit.

"When reviewing the trial court's decision on a motion for directed verdict,
this court must employ the same standard as the trial court by viewing the
evidence and all reasonable inferences in the light most favorable to the

nonmoving party." Burnett v. Family Kingdom, Inc., 387 S.C. 183, 188, 691

S.E.2d 170, 173 (Ct. App. 2010). "The trial court must deny a directed verdict
motion when the evidence yields more than one inference or its inference is in
doubt." id. "When considering a directed verdict motion, neither the trial court nor
the appellate court has authority to decide credibility issues or to resolve conflicts
in the testimony or evidence." id. at 188-89, 691 S.E.2d at 173. "An appellate
court will reverse the trial court's grant of a directed verdict when any evidence

supports the party opposing the directed verdict." Graves v. Horry-Georgetown

Tech. Coll., 391 S.C. 1, 7, 704 S.E.2d 350, 354 (Ct. App. 2010). Here, the record
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contains evidence from which inferences can be drawn that support the claim that
Moraru never intended, agreed, or assented to the creation, continuation, or revival
of a personal guarantee past the 2013 rejection of credit by ScanSource. The trial

court therefore erred in directing a verdict.

IV. THE COURT ERRED IN GRANTING JUDGEMENT AGAINST
MORARU IN AN AMOUNT EXCEEDING $5,000.

Assuming arguendo that the 2013 IPG rejected in 2013 could somehow be
revived and applicable under the September 10, 2014 Customer Application as
pled in this case, Moraru’s liability should be limited to the amount of credit
requested by Dependable in the Customer Application. A review of September 10,
2014 Customer Application for credit shows that Dependable requested a credit
limit of only $5,000. (R. p. 8). Given Dependable’s request for credit was clearly
limited to $5,000, it is reasonable to infer that if consented to the application of the
April 12,2013 IPA, any resulting personal guarantee should be limited to the
$5,000 for which Dependable applied.

A guarantee is a contract. TranSouth Fin. Corp. v. Cochran, 324 S.C. 290,

294,478 S.E.2d 63, 65 (Ct. App. 1996). A note and guarantee are two separate

contracts. First Sav. Bank, FSB v. Capital Investors, 318 S.C. 555, 557, 459
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S.E.2d 307, 308 (1995). However, "[t]he general rule is that, in the absence of
anything indicating a contrary intention, where instruments are executed at the
same time, by the same parties, for the same purpose, and in the course of the same

transaction, the courts will consider and construe the instruments together." Klutts

Resort Realty, Inc., et al., 268 S.C. 80, at 88, 232 S.E.2d 20, at 24 (1977).

"Construing contemporaneous instruments together means simply that if there are
any provisions in one instrument limiting, explaining, or otherwise affecting the
provisions of another, they will be given effect between the parties so that the
whole agreement as actually made may be effectuated." Id. at 88-89, 232 S.E.2d at
24. Conversely, when the terms of a written guarantee agreement are clear and
complete, extrinsic evidence of agreements or understandings contemporaneous
with or prior to its execution cannot be used to contradict, explain, or vary its

terms. Pee Dee State Bank v. Nat'l Fiber Corp., 287 S.C. 640, 643, 340 S.E.2d 569,

570-71 (Ct. App. 1986).

Here the IPG at issue provides that Moraru is individually responsible for
"any indebtedness of Debtor to Creditor now due and/or which may hereafter
become due to Creditor...” The guarantee also indicates that it is "for good and
valuable consideration, including the extension of trade credit to debtor..." and

expressly references Dependable’s Customer Application “[i]n conjunction with
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my IPG and customer application to ScanSource, Inc., and its subsidiaries and/or
affiliates (hereinafter “Creditor”) on behalf of Dependable Tech Center
(hereinafter “Debtor”)....” (R. p. 11; R. p. 82). Even though a guarantee is
considered to be a separate contract, both the original Customer Application for
credit April of 2013 and the IPG were executed at the same time, by the same
parties, for the same purpose, and in the course of the same transaction, all of
which create an inference that the documents should be read together. See First
Sav. Bank, 318 S.C. at 557, 459 S.E.2d at 308; Klutts, 268 S.C. at 88, 232 S.E.2d
at 24. The IPA also references Dependable’s credit application, which further
supports the inference that the two documents are to be read together.
Additionally, neither the Customer Application nor the IPG contain any language
indicating that they should not be read together. As a result, if the September 10,
2014 Customer Application is the operative agreement, then Moraru’s IPG should
be read in conjunction with its terms and conditions, including the $5,000 limit.
Ultimately, if the documents are construed together, there is more than one
inference that may be drawn them. ScanSource views the terms of the guarantee as
insuring payment of "any indebtedness of Debtor to Creditor now due and/or
which may hereafter become due to Creditor." Moraru, views the agreements as a

whole and believes that any liability should be no greater than the credit limit of
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$5,000 indicated in the September 10, 2013 Customer Application pled in the
Complaint. Because there is more than one inference arising from the record as to
the amount of liability created under the alleged personal guarantee, the directed
verdict should be reversed and the judgment awarding damages in the amount of
$149,379.07 modified so as not to exceed $5,000.
CONCLUSION
Based on the foregoing the decision of the trial court granting a directed

verdict and judgement against Appellants should therefore be reversed.

Respectfully submitted,

s/J. Falkner Wilkes

J. Falkner Wilkes, 12893

4 Hickory Ridge

Greenville, SC 29609

(864) 421-4618

jfalknerwilkes@gmail.com

William R. McKibbon, III

601 East McBee Avenue, Suite 104

Greenville, SC 29601

(864) 235-0071

will@legalcarolina.com

Counsel for Appellant

June 7, 2023.

18

Appendix Page 46



RECEIVE])
Jun 07 202z

THE STATE OF SOUTH CAROLINA SC Court of Appeals
IN THE COURT OF APPEALS

APPEAL FROM GREENVILLE COUNTY
Court of Common Pleas
Hon. Edward W. Miller, Judge

Appellate Court Case No.: 2022-001619

ScanSource, Inc., Respondent
V.
Dependable Technology Center, LLC
and George G. Moraru, Appellants,

REPLY OF APPELLANTS

J. Falkner Wilkes, 12893
248 Deerwood Park Drive
Oakland, MS 38930

(864) 421-4618
jfalknerwilkes@gmail.com

William R. McKibbon, III

601 East McBee Avenue, Suite 104
Greenville, SC 29601

(864) 235-0071
will@legalcarolina.com

Counsel for Appellant

Appendix Page 47



TABLE OF CONTENTS

ARGUMENT IN REPLY

L. RESPONDENT FAILS TO ADDRESS THE DUE PROCESS ISSUE
PRESENTED.. . ... 1

II. ~ RESPONDENT'S ARGUMENT IGNORES THE FACT THAT THE
RULING EFFECTIVELY ENDED THE JURY TRIAL AS TO
APPELLANT MORARU ONCE THE VALIDITY OF THE PERSONAL
GUARANTEE WAS REMOVED FROM THE JURY'S
CONSIDERATION.. . .. e 2

III. RESPONDENT'S ARGUMENT THAT APPELLANT DID NOT OPPOSE
DIRECTED VERDICT IS UNSUPPORTED BY THE RECORD.........3

IV.  RESPONDENT'S ARGUMENT OVERLOOKS THE FACT THAT THE
JUDGMENT WAS BASED ON A RULING THAT PRECLUDED THE
APPELLANTS TO PRESENT EVIDENCE AND TESTIMONY ON THE
ISSUE OF THE AMOUNT OF DEBT SUBJECT TO PERSONAL
GUARANTEE.. . . . 4

Appendix Page 48



ARGUMENT IN REPLY

I. RESPONDENT FAILS TO ADDRESS THE DUE PROCESS ISSUE
PRESENTED.

The issue presented is whether the Appellants were afforded Due Process
when the court made a final ruling as a matter of law on the issue of Appellant
Moraru's liability under a personal guarantee prior to Appellants being allowed to
offer any evidence or testimony on the issue. The cases cited by Respondent relate
to the court's ability, after the conclusion of a case, to issue a written order that
varies from the ruling announced from the bench. The Respondent relies on cases,
unlike in the present case, where both parties were provided the opportunity to
present evidence and testimony on the issues prior to the court's ruling. Here the
Appellants were never such an opportunity. This case presents a Due Process
issue, especially given that the court's ruling did nothing short of foreclosing any
meaningful opportunity to have essential facts decided by the jury. The result of
the court's ruling as a matter of law in this case could only result in Appellant
Moraru being held personal liable for the corporate debt. Respondent fails to

address the issue presented or explain how the holding of Halsey v. Simmons, 432

S.C. 54 (S.C. 2020) does not apply in this case.

There is no question that the court's ruling was a final ruling on the issue
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and that left Moraru without any defense to personal liability for the corporate

debt. R. p. 75. The ruling therefore ended Moraru's ability to have a jury decide

the facts pertaining to the personal guarantee before the Appellants had an
opportunity to present evidence on the issue.

II. RESPONDENT'S ARGUMENT IGNORES THE FACT THAT THE
RULING EFFECTIVELY ENDED THE JURY TRIAL AS TO
APPELLANT MORARU ONCE THE VALIDITY OF THE
PERSONAL GUARANTEE WAS REMOVED FROM THE JURY'S
CONSIDERATION.

The facts relied on by the Respondent to argue that the Appellant was
afforded Due Process all occurred after the court ruled that the personal guarantee
was valid and binding as a matter of law. Ruling that the personal guarantee was
binding as to Appellant Moraru removed Moraru's defense to personal liability for
the corporate debt. Once Moraru's defense had been eliminated as a matter of law
a continuation of the trial became meaningless, as no outcome other than Moraru
being personally responsible for the corporate debt could result. The record shows
that the issue of Due Process was fully argued to the court and that the decision
essentially ended the case as Appellant Moraru was thereby precluded from

presenting his defense to the jury.

While clearly opposing the directed verdict, Appellant Moraru made it clear
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that he had no defense to argue due at that point due to the court's having ruled the

personal guarantee was valid and binding. R. p. 73-75. The issue was clearly

raised to the court and the court made a comment indicating that the issue was
preserved. Therefore, no further objection was required upon the entry of the
directed verdict.

III. RESPONDENT'S ARGUMENT THAT APPELLANT DID NOT
OPPOSE DIRECTED VERDICT IS UNSUPPORTED BY THE
RECORD.

Respondent states that there was "[n]o opposition to the directed verdict
motion was made on the basis of Appellants' alleged lack of opportunity to present
its case." (Respondent’s Brief, p. 10). To the contrary, the record shows that
Appellant Moraru clearly opposed the entry of the directed verdict but had no
defense to argue after the court's ruling that the personal guarantee was valid and
enforceable against Appellant Moraru. R. p. 75. As the Appellants made clear, the
court's ruling on the validity of the personal guarantee could lead to no result other
than personal liability for Appellant Moraru and therefore any further proceedings

past that point were entirely futile. R. p. 75.
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IV. RESPONDENT'S ARGUMENT OVERLOOKS THE FACT THAT
THE JUDGMENT WAS BASED ON A RULING THAT PRECLUDED
THE APPELLANTS TO PRESENT EVIDENCE AND TESTIMONY
ON THE ISSUE OF THE AMOUNT OF DEBT SUBJECT TO
PERSONAL GUARANTEE.

The court's ruling as to the validity of the personal guarantee foreclosed
further challenge on the issue of the personal guarantee. This included the amount
of liability of Appellant Moraru under the personal guarantee. R. p. 71. The
Appellants clearly raised an objection to the court's ruling and the court made a
statement indicating that the issue was preserved. R. p. 73. No further objection
was required.

CONCLUSION

Based on the foregoing the decision of the trial court granting a directed

verdict and judgement against Appellants should therefore be reversed.
Respectfully submitted,
s/J. Falkner Wilkes
J. Falkner Wilkes, 12893
248 Deerwood Park Drive
Oakland, MS 38930
(864) 421-4618
jfalknerwilkes(@gmail.com
William R. McKibbon, III
601 East McBee Avenue, Suite 104
Greenville, SC 29601

Counsel for Appellant
June 7, 2023.
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STATEMENT OF THE CASE

Respondent, ScanSource, Inc., commenced this action by filing its
Summons and Complaint on September 13, 2019 alleging a cause of action to recover an
unpaid account balance due from Appellant, Dependable Technology Center, LLC, for
goods sold and delivered on open account, and from Appellant, George G. Moraru, on his
personal guaranty of payment. Appellants timely filed their Answer and demanded a jury
trial. The case was called for trial on October 17, 2022, before The Honorable Edward W.
Miller. Testimony and other evidence was submitted. At the conclusion of the evidence,
and upon motion, Judge Miller granted a directed verdict in favor of Respondent, and the
Order for Judgment was filed October 20, 2022, granting Respondent judgment against

Appellants for $149,379.07. Thereafter, Appellants filed their Notice of Appeal.

2
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STATEMENT OF FACTS

Appellant, Dependable Technology Center, LLC (hereinafter “DTC”),
applied for credit with Respondent, ScanSource, Inc., and Appellant, George G. Moraru
(hereinafter “Moraru”), executed and delivered to Respondent his personal guaranty
agreement guaranteeing payment for all debts due or to become due by DTC. R. p. 43, line
19; R. p. 79 - 82. The agreed account terms provided for recovery of interest at 1.5% per
month and collection costs including reasonable attorneys fees. R. p. 39, line 6 — p. 41,
line 11. Subsequently, additional credit applications were executed by Moraru on behalf
of DTC and submitted to Respondent. R. p. 45, line 1 — p. 47, line 17. These credit
applications contained the same terms. R. p. 45, line 1 —p. 47, line 17; R. p. 83 - 85. Steven
Zielinski (hereinafter, “Zielinski”), Respondent’s Director of Financial Services, testified
that the credit application and guaranty agreement were relied upon to extend credit to
Appellants. R. p. 43, lines 15 - 19. Invoices for goods sold to DTC by Respondent were
identified and submitted in evidence, together with a statement of account. R. p. 47, line
18 — p. 50, line 13. The balance due to Respondent on the account and guaranty of
Appellants was $149,379.07, including interest. R. p. 54, lines 4 — 20; R. p. 86 — 90; R. p.
98. On cross examination of Zielinski, Appellants’ counsel attempted to present an e-mail
document that had not been produced in response to discovery requests. R. p. 60, linc 3 —
p- 61, line 5. Upon objection by Respondent, the jury was excused and the objection was
argued by counsel to the Court. R. p. 60, line 6 — p. 62, line 19. The purported email in
question was not provided to Respondent prior to trial although Respondent had requested
documents in discovery and had received none. R. p. 60, line 19 —p. 62 line 15. This fact

was not disputed by Appellants. Appellants were allowed to make an offer of proof

Appendix Page 59




regarding the purported email, still outside the presence of the jury. R. p. 62, line 16 —p.
72 — line 8. During the offer of proof, the Court made an oral ruling that the personal
guarantee was valid and binding on Moraru. R. p. 71, line 21 ~p. 72, line 8. Thereafter,
Appellants stated they saw no reason to continue with the trial. R. p. 72, line 9 —p. 74, line
13; p. 75, line 21. Neither Respondent nor Appellants had any further witnesses. R. p. 76,
line 21 —p. 77, line 8. After the jury had been excused from the courtroom, the jury heard
no further testimony, nor was any further evidence presented to them, including the proffer.
SeeR.p. 60, line 17. Appellants did not resume their cross-examination of Zielinski in the
presence of the jury, although the Court stated Appellants could use the information in the
email document for impeachment purposes. R. p. 70, lines 14 — 16; p 71, line 24 — p. 75,
line 13. Appellants made no attempt to submit the proffered testimony to the jury.
Accordingly, there being no further examination or evidence proposed by
either party, Respondent moved for directed. verdict, which was granted by the Court. R.

p- 76, line 22 — p. 77, line 8.

4
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ARGUMENTS
I.  THE TRIAL COURT PROPERLY FOUND THAT A VERDICT IN FAVOR OF
APPELLANTS WOULD NOT BE REASONABLY POSSIBLE UNDER THE
EVIDENCE PRESENTED AT THE TRIAL.

This was a contract action for enforcement of an account debt and guaranty

of payment. Accordingly, this was an action at law. See Crafton v. Brown, 346 S.C. 347,

550 S.E.2d 904 (Ct.App. 2001). The Supreme Court has stated the standard of review of
a directed verdict as follows:

In reviewing a directed verdict, this Court must determine whether a verdict
for the party opposing the motion would have been reasonably possible
under the facts. ... The issue must be submitted to a jury whenever there is
material evidence tending to establish the issue in the mind of a reasonable
juror. ... However, this rule does not authorize submission of speculative,
theoretical and hypothetical views to the jury. We have repeatedly
recognized that when only one reasonable inference can be deduced from
the evidence, the question becomes one of law for the court. ... A corollary
of this rule is that verdicts may not be permitted to rest upon surmise,
conjecture or speculation.

Hanahan v Simpson, 326 S.C. 140, 485 S.E.2d 903, 908 (Ct.App. 1987), superseded on

other grounds by statute, S.C. Code Ann. § 15-26-10(C)(1).

At trial Respondent presented testimony and documentary evidence of the
submission of credit applications and a guaranty of payment thereon. R. p. 38, line 3 —p.
55, line 3. The testimony and records presented by Respondent at frial showed that
Dependable Technology Center, Inc. (hereinafter “DTC”) applied for credit and George
Moraru (hereinafter, “Moraru™) submitted a personal guaranty agreement for all sums then
or thereafier owed by DTC to Respondent, that goods were ordered by DTC and shipped
to them, and that a balance remained due to Respondent for geods sold and delivered in
the amount of $149,379.07. R. p. 39, line 6 — p. 43, line 19; p. 47, line 18 —p. 55, line 3;

R. p. 79 - 98. Appellants briefly cross-examined Respondent’s witness, Zielinski, its

5
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Director of Financial Services. R. p. 55, line 9 — p. 60, line 17. However, the only
purported evidence relied upon by Appellants to create a factual issue is referenced only in
Appellants’ offer of proof regarding an e-mail document first produced at trial by
Appellants. Respondent objected to the use and introduction of the e-mail document on
the grounds that it had not been produced in response to discovery. R. p. 60, lines 6 —17.
The trial court allowed Appellants to make an offer of proof as to the e-mail document. R.
p- 62, lines 16 — 18. The Appellants’ offer of proof was made outside the presence of the

jury. R.p. 60, lines 12 —17. “A proffer is not evidence, ipso facto.” Crawley v. Ford, 43

Va.App. 308, 597 S.E.2d 264, 268 (Va.App. 2004), quoting United States v. Reed, 114

F.3d 1067, 1070 (10% Cir. 1997). As a result of the proffer, the e-mail document was not
admitted into evidence, although the trial court stated that it would allow Appellants to
cross-examine Zielinski on the e-mail. R. p. 73, line 9 — p. 74, line 13. Despite this, the
cross-examination never resumed, and no portion of the proffered testimony was presented
to the jury. The Trial Court attempted several times to bring the jury back in so Appellants
could complete their cross-examination, however Appellants repeatedly stated that they
saw no reason to proceed with any further cross-examination or witnesses in the action. R.
p- 72, lines 7—p. 73, line 1, p. 73, line 20 — p. 74, line 8. And Appellants did not proceed
with further cross-examination when given the opportunity to do so and did not seek to
present the proffered testimony before the jury. R. p. 74, line 5 — p. 78, line 11. When the
partics were asked if there were any further witnesses, Appellants did not offer up any. R.
p- 76, line 22, p. 77, line 8. Appellants plainly stated their intent not to proceed with the

trial any further. R. p. 74, lines 8 - 22.
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Therefore, the only evidence presented to the jury was the testimony from
Zielinski and documents supporting the Respondent’s claims. There was no evidence
presented to the jury from which they could reasonably find in favor of the Appellants.
Appellants’ counsel declined to prolong the trial any longer on the apparent belief that the
trial court’s oral ruling ended the case. quever, “I[n]o order is final until it is written and

entered.” First Union Nat’l. Bank v. Hitman, Inc., 306 S.C. 327, 411 S.E.2d 681, 682

(Ct.App. 1991), aff’d. 308 S.C. 421, 418 S.E.2d 545 (1992). See also Rule 58(a) SCRCP.

“Until written and entered, the trial judge retains discretion to change his mind and
amend his oral ruling accordingly.” Ford v. State Ethics Cormmmn’n, 344 S.C. 642,
646, 545 S.E.2d 821, 823 (2001); First Union Nat’l Bank, 306 S.C. at 329, 411
S.E.2d at 682. See also Case v. Case, 243 S.C. at 451, 134 S.E.2d at 396 (holding
even if the trial judge made oral ruling in favor of one party, such pronouncement
is not a final ruling on the merits nor is it binding on the parties until it has been
reduced to writing, signed by the judge, and delivered for recordation).

“It is well settled that a judge is not bound by a prior oral ruling and may issue a
written order which is in conflict with the oral ruling.” Badeaux v. Davis, 337 S.C.
205, 204, 522, S.E.2d 835, 839 (Ct.App. 1999). See also Owens v. Magill, 308
S.C. 556, 419 8.E.2d 786 (1992) (ruling judge was not bound by prior oral ruling
and could issue written order which conflicted with prior oral ruling).

Corbin v. Kohler Co., 351 S.C. 613, 621, 571 S.E.2d 92 (Ct.App. 2002). Additionally,

“la]Jrguments made by counsel are not evidence.” S.C. Dept. of Transp. v. Thompson, 357

S.C. 101, 590 S.E.2d 511, 513 (Ct.App. 2003). Respondent’s testimony in the record was
that the account was opened and goods sold to 1DTS in reliance upon the guaranty of
Moraru. See R. p. 43, lines 15 — 19; p. 44, lines 7 — 12; p. 47, lines 10 — 17. Appellants
failed to present any testimony or documentary evidence to the jury raising any issues of
fact with regard to the claims established by Respondent.

In Gosnell v. 8.C. Dept. of Highways and Public Transp., 282 S.C. 526,

320 S.E.2d 454 (Ct.App. 1984), the plaintiff had run into a motor grader operated by the
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Highway Department. Gosnell claimed that the motor grader had moved suddenly out onto
the highway into the path of his car, The Highway Department moved for directed verdict
and judgment n.o.v. The Court of Appeals noted:

South Carolina adheres to the rule which requires submission of an issue to a jury
whenever there is material evidence tending to establish the issue in the mind of a
reasonable juror. ... However, this rule does not authorize the submission of
speculative, theoretical and hypothetical views to the jury. While adhering to the
scintilla rule, our Supreme Court has repeatedly recognized another equally
mportant rule which provides that when only one reasonable inference, not just
one inference, can be deduced from the evidence, the question becomes one of law
for the court.

Id., at 457. The Court of Appeals reversed the trial court’s denial of the Highway

Department’s motion for judgment n.o.v., holding:
... that the testimony of Gosnell and Moore that they did not recall seeing the grader
in the roadway, when viewed in light of the direct evidence by Gosnell’s own
witness, Kelly, (and other eyewitnesses) that the grader was clearly visible in the
roadway and Gosnell just “plain™ ran into its rear, does not give rise to a reasonably
inference that the grader suddenly darted out in front of Gosnell’s car. The record
fails to show the facts to be other than as Gosnell’s witness Kelly and the other
eyewitnesses testified.

Id., at 457-458.

Similarly here, based on the evidentiary record presented to the jury, there

was simply no evidence presented from which the jury could have reasonably found in

favor of the Appellants. Therefore, the judgment of the trial court should be affirmed.
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II. THE TRIAL COURT PROPERLY GRANTED RESPONDENT’S MOTION FOR
DIRECTED VERDICT BECAUSE APPELLANTS STATED THAT THEY
WOULD NOT PROCEED FURTHER WITH THE TRIAL.

After Respondent’s direct testimony and a short cross-examination before
the jury, the jury was excused and Appellants made a proffer of some further cross
examination testimony and an e-mail document. R. p. 62, line 20 —p. 68, line 19; R. p. 99
- 100. After the proffer, no further evidence or testimony, including the proffered
testimony, was presented to the jury. Appellants stated to the trial court that there was no
need for the trial to continue and waived further proceedings. R. p. 74, lines 5 — 22; p 75,
lines 10 — 21; p 76, line 22 — p. 77, line 1. The Court asked the parties if there were any
further witnesses and neither party offered any. R. p. 76, line 22 —p. 77, line &; p. 74, line
19 —22; p. 75, lines 11-13. Appellants thereby clearly indicated no intention to proceed
further with the trial. There was no opposition to the motion for directed verdict based
upon Appellants not having had an opportunity to be heard or present their case. R. p. 74
line 23 —p. 77, line 8. Upon the granting of Respondent’s motion for directed verdict, the
trial was ended. After entry and filing of the written Order granting Respondent its verdict,
there were no post-trial motions filed by Appellants seeking to set aside, reconsider, alter
or amend the judgment, or for new trial.

Appellants cannot now argue that they had no opportunity to present
witnesses and evidence, as they were present at trial and voluntarily offered no witnesses
or evidence. R. p.25, lines 6 — 8; p. 35, line 19 —p. 36, line 3; p. 72, line 7 —p. 73, line 1;
p. 73, line 20 — p. 74, line &; p. 76, line 21 —p. 77, line 8. During its proffer, Appellants
ccased their cross-examination and proposed to confess judgment on behalf of DTC, stating

“and that should end the case.” R. p. 74, lines 8 — 22. No further cross-examination was
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presented, despite several attempts by the Court to bring back the jury to resume the trial.
R.p. 72, line 7 — p. 73, line 1; p. 73, line 20 — p. 74, line 6. Appeliants recognized their
right to proceed with further cross-examination before the jury, but elected not to do so.
R. p. 71, line 24 — p. 72, line 8; p. 72, line 20 — p. 73, line 21; p. 74, line 4 — p. 77, line 8.
Appellants advised that they did not want to waste the Court’s or the jury’s time any further.
R.p.75,lines 10— 13. No opposition to the directed verdict motion was made on the basis
of Appellants’ alleged lack of opportunity to present its case. Appellants simply elected to
not proceed any further and conceded there were no issues with the principal balance due
by DTC on the account debt. R. p. 74, line 8 —p. 75, line 13. Clearly, Appellants had the
opportunity to pursue its cross exarmination of Respondent’s witness and to present its case
to the jury. However, Appellants plainly “gave up,” despite the fact that an oral ruling by
the trial court is not binding on the parties or the court until written and entered, and even
after the trial court reiterated that a final decision had not been earlier made on the directed
verdict. See R. p. 74, line 19 —p. 75, line 6. See Corbin v. Kohler Co., id. The trial court
did not prohibit Appellants from completing their cross-examination, nor from presenting
their case, and only granted the directed verdict after Appellants stated there was no reason
to proceed with the trial further. R. p. 75, lines 11-13,

In addition, a party cannot argue on appeal an issue not first raised to the

trial court and ruled upon by it. Revis v. Barrett, 321 S.C. 206, 467 S.E.2d 460 (Ct.App.

1996). At the time of the directed verdict motion, Appellants did not raise an argument
that they had not had an opportunity to be heard. R. p. 74, line 23 —p. 77, line 8. Therefore,
those arguments cannot now form the basis for this appeal. Accordingly, the judgment of

the trial court should be affirmed.

10
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III. BECAUSE THE GUARANTY WAS GIVEN FOR CREDIT TG BE EXTENDED
IN THE FUTURE, AND CREDIT WAS IN FACT EXTENDED IN RELIANCE
THEREON, THE EVIDENCE PRESENTED SUPPORTS THE FINDING THAT
THE GUARANTY WAS BINDING ON APPELLANT GEORGE MORARU.

The credit applications and guaranty, as well as Respondent’s other

exhibits, presented at trial were all entered into evidence without objection. Accordingly,

the evidence became competent. Wayne Smith Const. Co., Inc. v. Wolman, Duberstein,

and Thompson, 294 S.C. 140, 363 S.E.2d 115 (Ct.App. 1987). As such, the evidence must

be considered on Respondent’s motion for directed verdict. Cantrell v. Carruth, 250 S.C.

415, 158 S.E.2d 208 (1997).

The guaranty was given in anticipation of the extension of credit. R. p. 82.
The guarantor further consented to changes in the terms of the indebtedness and “any and
all renewals or modifications of extension of trade credit.” R. p. 82. Extension of credit
to the principal debtor is sufficient consideration to bind the guaranty of an individual.

Woods v. Universal C.I.T. Credit Corp., 110 Ga.App. 394, 138 S.E.2d 593 (Ga.App. 1964).

38 Am.Jur. 2d, Guaranty §27 (2019). See PPG Industries, Inc. v. Orangeburg Paint &

Decorating Center Inc., 297 8.C.176, 375 S.E.2d 331 (Ct.App. 1988). See also Porter

Bros., Inc., v. Smith, 284 S.C. 292, 325 S.E.2d 588 (Ct.App. 1984).

“Valuable consideration may consist of some right, interest, profit or benefit
accruing to one party or some forbearance, detriment, loss or responsibility given, suffered

or undertaken by the other.” McPeters v. Yeargin Const. Co., Inc., 290 S.C. 327, 350

S.E.2d 208, 211 (Ct.App. 1986). “Moreover, ‘it is not necessary that the guarantor derive
any benefit from ejther the principal contract or the guaranty’ as long as there is a benefit

to the obligor or a detriment to the creditor.” Crafton v. Brown, id. at 354, quoting in part

38A C.J.S. Guaranty § 29 (1996). Based on the only evidence presented to the jury, credit

11
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was extended to DTC in reliance upon this guaranty, R.p. 43, lines 15 —19. The proffered
testimony was not entered into evidence and was not presented to the jury. See Crawley
v. Ford, id.

“A guaranty is a contract and should be construed based on the language

used by the parties to express their intentions.” TranSouth Financial Corp. v. Cochran, 324

S.C. 290,478 S.E.2d 63, 65 (Ct.App. 1996). The plain terms of the guaranty contemplated
future credit which would become due for merchandise to be sold to DTC. Accordingly,
this is not a case of an existing debt for which a guaranty is later given, which would have

required some new consideration. See Branch Banking v. Carolina Crank & Core, 362

S.C. 647, 608 S.E.2d 896 (Ct.App. 2005). The recollection of Zielinsky, according to his
testimony presented to the jury, was that the initial sale to DTC was in 2013, R.p. 44, lines
7-12. Evenif, contrary to the only testimony presented to the jury, credit was not extended
to DTC until sometime after subsequent credit applications were submitted by Appellants
to Respondent, nothing in the clear language of the guaranty terminates it or makes it
inapplicable to any later credit applications or credit sales. And the guaranty clearly
applied to future transactions by its very language. The extension of the credit is the
consideration for the guaranty, and the guaranty was given to Respondent and relied upon
by Respondent in granting the credit terms to DTC. R. p. 43, lines 15 —19; R. p. 82. Foote

& Davies, Inc. v. Arnold Craven. Inc., 72 N.C.App. 591, 324 S.E.2d 889 (N.C.App. 1985).

The facts of Foote & Davies, Inc. v. Arnold Craven, Inc., id., are similar to
the alleged facts in the Appellants’ proffer. A proposal to print catalogs for the principal
debtor was made by the creditor. Enclosed with the proposal was a proposed guaranty

agreement. The proposal was accepted and signed, and the guaranty was retyped by the

2
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guarantor and then signed and sent to the creditor. Thereafter the creditor learned that the
principal debtor was having trouble raising operating capital. Further discussions took
place between the parties. Subsequently the catalogs were printed for the principal debtor
and invoices were sent. The principal debtor then filed bankruptcy, and the creditor sued
the guarantor on the guaranty of payment. The court there held that the extension of credit
by the obligee to the principal debtor supplied the consideration for both the principal debt
and the guaranty. Similarly in the case at bar, Respondent requested a personal guaranty
from Moraru in connection with his request for sales on credit to DTC. R.p. 41, line 16 —
p. 43, line 19. Credit was extended to DTC in reliance upon the guaranty and at the request
of Appellants. Even if the proffered testimony had been submitted in evidence, it shows
at best that additional discussions may have occurred regarding what was needed to open
the credit account. But in any event, the account was opened with no revocation,
termination or withdrawal of the guaranty of payment. Arguments of counsel cannot
substitute for evidence. See S.C. Dept. Transp. v. Thompson, id. Therefore, the extension
of credit by Respondent to DTC, in reliance upon the guaranty, supplied the consideration
for both the principal debt and the guaranty.

Again, the allegations that Appellants rely upon were posited only during
the proffer and were not presented to the jury. R. p. 62, line 20 — p. 68, line 19. As noted
above, Appellants never attempted to resume cross-examination, nor move the proffered
testimony into evidence, nor otherwise proceed with the trial. R. p. 75, lines 10 — 13; p.
74, lines 5 — 22; p. 75, lines 10 — 21; p. 76, line 22 — p. 77, line 1. Instead, Appellants
clearly represented to the trial court that they saw no reason to proceed further with the

trial. R. p. 74, lines 5 —22; p. 75, lines 10— 21; p. 76, line 22 —p. 77, line 1. And the clear

{3
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language of the guaranty did not make it subject to any specific credit application or any
specific sales, but to all sales thereafter on credit to DTC. See Pee Dee State Bank v.

National Fiber Corp., 287 S.C. 640, 340 S.E.2d 569 (Ct.App. 1985).

Therefore, the evidence presented leads to only one reasonable inference,
that being that the credit was extended to DTC in reliance upon the guaranty of Moraru,

and the judgment of the trial court should be affirmed.
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IV.  THE TRIAL COURT PROPERLY ENTERED THE AMOUNT OF JUDGMENT
AGAINST APPELLANTS BASED ON THE EVIDENCE PRESENTED.

A party cannot argue on appeal an issue not first raised to the trial court and

ruled upon by it. Revis v. Barrett, id. Therefore, Appellants cannot now argue that any

liability they had to Respondent was limited to $5,000.00, as that issue was not raised to
the trial coust, either at trial or by post-trial motions.
In addition, the guaranty and the principal agreement are separate contracts.

Citizens and Southern Nat. Bank of South Carolina v, Lanford, 313 S.C. 540, 443 S.E.2d

549 (1994). Even if the principal agreement contained a “requested” credit limit, there is

no corresponding limit in the guaranty. In Builders Supply Co.. Inc. v. Czerwinski, 275

Neb. 622, 748 N.W.2d 645, 655 (2008), the court stated, “Other courts have observed, and
we agree, that in the absence of a limit in a guaranty, the presence of a credit limit in a
separate credit agreement does not create a limit in the corresponding guaranty.” Id. at 653.
See PPG Industries. Inc. v. Orangeburg Paint & Decorating Center, Inc., id. The Moraru
guaranty plainly applies to “any obligation to Creditor cn demand for any indebtedness of
Debtor to Creditor now due and/or which may hereafter become due to Creditor for
merchandise and other property hereafter sold and delivered by it to Debtor.” R. p. 82.
Furthermore, the guaranty signed by Moraru contained the following language:

... 1 do hereby waive notice of default, non-payment and notice thereof and to jury

trial and consent to (i) changes in the terms of the guaranteed indebtedness and (ii)

any and all renewals or modifications of extension of trade credit.

R. p. 82. Therefore, whether a requested credit limit may have existed with DTC, the terms

of any such limit would be subject to alteration or modification, and the guarantor has

already consented in advance to such alterations and modifications. See, Florentine Corp.,

15

Appendix Page 71




Inc. v. PEDA I Inc., 287 S.C. 382, 339 S.E.2d 112 (1985). The fact that the principal

debtor ordered and received goods on credit in excess of the “requested credit limit” itself,
is evidence of an alteration or modification of the credit terms. Moreover, Appellants
conceded that there were no issues with the balance due by DTC as claimed by Respondent.
R. p. 74, lines 19 — 20.

Accordingly, the judgment of the trial court should be affirmed.

16
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CONCLUSION
For the reasons set forth hereinabove, this appeal should be dismissed

and/or the Judgment of the trial judge should be affirmed, with costs.
Respectfully submitted,

June 1, 2023 s/ Craig H. Allen
Craig H. Allen, S.C. Bar #000329
Craig H. Allen, P.A.
Post Office Box 10854
Greenville, South Carolina 29603
(864) 239-0444
Attorney for Respondent
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; FORM 4
STATE OF SOUTH CAROLINA JUDGMENT IN A CIVIL CASE
COUNTY OF GREENVILLE
IN THE COURT OF COMMON PLEAS CASE NO. 2019-cP-23-05406
ScanSource, Inc. Dependable Technology Center LLC and
George G. Moraru
PLAINTIFF(S) DEFENDANT(S)
Submitted by: s/Craig H. Allen Attorney for: [X] Plaintiff ~ [] Defendant
P. O. Box 10854, Greenville, SC 29603 or

864-239-0444
craig@craigallenlaw.com

(] Self-Represented Litigant

d JURY VERDICT.

DISPOSITION TYPE (CHECK ONE)
This action came before the court for a trial by jury. The issues

have been tried and a verdict rendered.

DECISION BY THE COURT. This action came to trial or hearing before the court.
The issues have been tried or heard and a decision rendered. [ ] See Page 2 for additional information.

SCRCP (Vol. Nonsuit); ] Rule 43(k), SCRCP (Settled); [ ] Other

X
[0  ACTION DISMISSED (CHECK REASON): [] Rule 12(b), SCRCP; [] Rule 41(a),
O

ACTION STRICKEN (CHECK REASON): [[] Rule 40(j), SCRCP; [ ] Bankruptcy;
(] Binding arbitration, subject to right to restore to confirm, vacate or modify
arbitration award; [_] Other

D DISPOSITION OF APPEAL TO THE CIRCUIT COURT (CHECK APPLICABLE BOX):
(] Affirmed; [] Reversed; [_] Remanded; [_] Other

NOTE: ATTORNEYS ARE RESPONSIBLE FOR NOTIFYING LOWER COURT, TRIBUNAL, OR
ADMINISTRATIVE AGENCY OF THE CIRCUIT COURT RULING IN THIS APPEAL.

IT IS ORDERED AND ADJUDGED: [] See attached order (formal order to follow) [X] Statement of Judgment
by the Court: directed verdict in favor of Plaintiff and against Dependable Technology Center LLC and
George G. Moraru for the sum of $149,379.07.

ORDER INFORMATION

This order [X] ends [ ] does not end the case.

Additional Information for the Clerk:

INFORMATION FOR THE JUDGMENT INDEX

Complete this section below when

should be enrolled. If there is no judgment information, indicate “N/A” in one of the boxes below.

the judgment affects title to real or personal property or if any amount

Judgment in Favor of Judgment Against Judgment Amount To be
(List name(s) below) (List name(s) below) Enrolled
(List amount(s) below)
Dependable Technology
ScanSource, Inc. P $149,379.07
Center LLC
ScanSource, Inc. George G. Moraru $149,379.07
$

If applicable, describe the property, including tax map information and address, referenced in the order:

N/A
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The judgment information above has been provided by the submitting party. Disputes concerning the amounts contained in this
form may be addressed by way of motion pursuant to the SC Rules of Civil Procedure. Amounts to be computed such as interest
or additional taxable costs not available at the time the form and final order are submitted to the judge may be provided to the
clerk. Note: Title abstractors and researchers should refer to the official court order for judgment details.

=AY /30 sehite

Circuit Covrt Judge ~ Judge Code Date

For Clerk of Court Office Use Only

This judgment was entered on the day of ,20 and a copy mailed first class or
placed in the appropriate attorney's box on this day of , 20 _to attorneys of record or
to parties (when appearing pro se) as follows:

ATTORNEY(S) FOR THE PLAINTIFF(S) ATTORNEY(S) FOR THE DEFENDANT(S)

CLERK OF COURT

Court Reporter:

ADDITIONAL INFORMATION REGARDING DECISION BY THE COURT AS REFERENCED ON
PAGE 1.

This action came to trial or hearing before the court. The issues have been tried or heard and a decision rendered.
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SUMMONS FOR RELIEF (Complaint Served)
Craig H. Allen, P.A., Attorney at Law
605 Pettigru Street
Greenville, SC 29601

STATE OF SOUTH CAROLINA
IN THE COURT OF COMMON PLEAS

N N N

COUNTY OF GREENVILLE
ScanSource, Inc.,

Plaintiff,
SUMMONS

VS.

Dependable Technology Center LLC, and

George G. Moraru, 2019-CP-23-

Defendant(s).

N N N N N N N N N N N

TO THE DEFENDANT(S) ABOVE NAMED:

YOU ARE HEREBY SUMMONED and required to answer the Complaint in this
action, of which a copy is herewith served upon you, and to serve a copy of your Answer to the
said Complaint on the subscribers at their offices, 605 Pettigru Street, Greenville, South Carolina
29601, within thirty (30) days after the service hereof, exclusive of the day of such service. If
you fail to answer the Complaint within that time, judgment by default will be rendered against
you for the relief demanded in the Complaint.

CRAIG H. ALLEN, P.A.

BY: s/ Craig H. Allen

Craig H. Allen, S.C. Bar #000329
P.O. Box 10854

Greenville, SC 29603
864-239-0444

Attorney for Plaintiff

Greenville, SC
September 12, 2019
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Defendants.

STATE OF SOUTH CAROLINA )
) IN THE COURT OF COMMON PLEAS
COUNTY OF GREENVILLE )
ScanSource, Inc., )
)
Plaintiff, )
)
VS. ) COMPLAINT
) (Non-Jury)
Dependable Technology Center LLC, and )
George G. Moraru, ) 2019-CP-23-
)
)
)

The above-named Plaintiff, complaining of the Defendants herein, would
respectfully show the Court:

l.

That Plaintiff is a corporation duly organized and existing under and by virtue of
the laws of the State of South Carolina.

Il.

That the Defendant, Dependable Technology Center LLC (hereinafter referred to
as “Dependable Technology”), upon information and belief, is a New York limited liability
company, doing business with Plaintiff in South Carolina; and that George G. Moraru is, upon
information and belief, a resident of the State of New York and is the principal officer of
Depenable Technology; that Defendants have consented to jurisdiction of this action in this State
pursuant to the terms of the Exhibits A and B described hereinbelow.

I1.
That heretofore, Dependable Technology, applied for credit with Plaintiff and

executed and delivered to Plaintiff its Customer Application, a copy of which is attached hereto as
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Exhibit A and incorporated herein by reference; that as set forth in Exhibit A, said Defendant
agreed to pay interest on any delinquent balance at the rate of 1.5 % per month; that Exhibit A
further provides that said Defendant would pay reasonable attorneys’ fees and costs incurred by
Plaintiff in enforcing the account terms.

V.

That in order to induce Plaintiff to sell goods and/or services on open account to
Dependable Technology, the Defendant, George G. Moraru, executed an Individual Personal
Guarantee of the account, which guarantee is attached hereto as Exhibit B and incorporated herein
by reference.

V.

That acting and relying on the credit application and the guarantee, Exhibits A
and B hereto, and at the special instance and request of Dependable Technology, and upon its
promise and agreement to pay Plaintiff for the same, Plaintiff sold and delivered goods and/or
services to said Defendant; that the aforesaid goods and/or services were sold and delivered by
Plaintiff to said Defendant at the time or times, in the character and amounts, and at the agreed
prices as set forth in the itemized statement of account, a copy of which is attached hereto as
Exhibit C and incorporated herein by reference; that after applying all payments and credits to
the account as stated thereon, there remains due and owing Plaintiff by the Defendants, the sum
of Seventy-Two Thousand Nine Hundred Twenty-Three and 39/100 ($72,923.39) Dollars, plus
interest thereon at the rate of 1.5% per month from December 21, 2016, on the aforesaid account
and the guarantee thereof; that Plaintiff has made demand on Defendants for payment of the
balance due Plaintiff, however said Defendants have failed and refused to pay the same; that

accordingly, Plaintiff is entitled to recover from said Defendants the aforesaid indebtedness, plus
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interest as stated above, together with reasonable attorney’s fees, pursuant to the terms and
provisions of Exhibits A and B.
VI.
That as set forth in Exhibit A, Plaintiff is entitled to recover from Defendants
reasonable attorney’s fees for this action; that Plaintiff is informed and believes that not less than

20% of the balance due would be a reasonable attorney’s fee in this action.

WHEREFORE, Plaintiff prays for judgment against Defendants, Dependable
Technology Center LLC, and George G. Moraru, in the sum of Seventy-Two Thousand Nine
Hundred Twenty-Three and 39/100 ($72,923.39) Dollars, plus interest thereon at the rate of
1.5% per month from December 21, 2016, plus reasonable attorney’s fees of 20% of said total
balance due, for the costs of this action, and for such other and further relief as to the Court may

seem just and proper.

CRAIG H. ALLEN, P.A.

BY: s/ Craig H. Allen

Craig H. Allen, S.C. Bar #000329
P.O. Box 10854

Greenville, SC 29603
864-239-0444

Attorney for Plaintiff

Greenville, SC
September 12, 2019
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[ partnership
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PURCHASING INFORMATION

Do you require a purchase order number before we accept an order? LI VES  [EINC

AUTHORIZED SIGNATURES

By signing this application Applicant hersby acknowledges that it is submitting the Appilcation to ScanSource and each of its subsidiarles and/or affiliates.
Applicant hereby gives the right 1o each of ScanSowree and its subsidiarfes and affifiates to rely on this appfication In considaring the extension of trade
credit at any time, Applicant’s authotized signature constitutes a representation of the trust and accuracy of afl statements made on this Application and #ts
express agreement to abide by the Terms and Conditions of Sale on the second page hereof, A faxed copy of the signature will be considered an original.
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TERMS AND CONDITIONS OF SALE
ScanSource, Inc., including its subsidiaries and/or aifiliates ("Seller’), makes all salas of its products and sarvices ("Products”) 1o buyer ("Buyer”) subject to the following terms and conditions:

1. Pricing/Purchase Orders/Acceptance of Terms and Cenditions. All Products sald by Seller to Buyer shall be at the standard prices set forth in Seller's current catalog of Products at the time the order is submitted
10 Seller. Buyer shall submit all orders for Products to Seller using a method approved in writing by Seller, which incdudes by telephong and by glecironic data interchange i Buyer has executed and provided to Seller
Seller's standard EDITrading Partner Agresment. Seller’s acceptance of il crders, however mads, is expressly conditionad upen Buyer's conaent, eliher express or implied, to thesa terms and condidons, and Seller will
net accept, and expressly obiects to and rejects, any other terms and conditions (whether written or oral} originating from Buyer that purport to modify, add to, or atherwisa vary the terms and conditions stated herain,
Buyer’s acceptance of these terms and conditions shall be indicated by any of the foregoing: (2] Buyer's writter acknewledgement or other act or expression of acceptance, (&) Buyer's offer to purchase Products from
Selter, {c} Buyer's acceptance of shipment from Segller, or {d) Buyer's payment for any Products. To facilitate future cross-reference, Buyer shall note on the face of each submitied purchase order that the terms of this
agrsemeant control; provided however, if Buyer fails to include any such notation, the parfies hereby agree that tha terms and conditions of this agreement shal! stil contral.

2. Shipmen¥Title/Risk of Loss/Taxes. Tifle to the Products shall pass to Buyer upon delivery of the Products s (1) the commaon carmier or (2) Buyer's representative at Seller's dock. Seller’s delivery of the Products
shan be Ex Works Seller's shipping paint, with ali risk of loss, damage, theft or destruction passing to Buyer at sueh point, subfect fo Seller's tights under applisable law. No such loss, damage, thett or destruction to the
Preducts, in whole or in pant, shall impair the obligations of Buyer under this agreament, ail of which shall continue in full force and effect. Sefler shall not be liable for any shipping delays. Buyer shall bear alf applicable
federal, state, municipal or other governmental tax, as well as any applicable import or customs duties, license fees and similar charges, however designated or levied on the saie of Products (or delivery thersof) or
measured by the purchase price paid for the Products.

3. Shortages/Rejection of Belivery. All claims for shortages or rejection of delivery must be made by Buyer to Sellerin writing within a perfod of forty-gight (48) hours from receipt of Products and must state In
raassnable detall the grounds therefors. Uniess such hatle 18 given within the stated period of ime, Buyer agrees that it shall be conclusively presurmed that Buyer has fully inspected the Products and acknowledged
that NO shortage or grounds for rejection exists.

4._Securily Interest. Buyer grants Seller a security interest in all Products sold hareunder and to all Products now or hereafter acquired by Buyer from Seller, and to any praceeds thereof, until the purchase price and
any other amounts due to Saller have bean paid In their entirety. Buyer hereby authorizes Seller to prepare and file any financing statement listing the Produets as collateral and to file any such financing statement in
such #iling offices as the Seller may deem appropriate. Buyer further agrees prompily fo execute any other documenis requested by Selierin order o protect Selier’s security interest. Upon any detault by Buyer of any of
s obligaticns to Seller, Seller shall have all the rights and remedies of a secured party Under the Uniform Commmercial Ceode, which rights and remedies shall be cumulative and not exclusive.

5. Payment, Unless otherwise agreed in writing by Seller, all credit purchases must be paid in accordance with Seller's normal terms of sale, which are Net twenty (20) days from date of invoice. All past due amounts are
subject to a ene and a half percent {1.5%) monthly financing charge or the maximum permissible under applicable |law, whichever is lowsr. All drafts dishonored for any reason shall be assessad a twenty-five dollar and
00/100 ($25.00) service charge. In the event that Buyer stops payment on any drafts issued to Seller, for any reasen, Buyer hereby recognizes that Seller would suffer damage, the exact amount of which cannot

be determined with certainty, and Buyer shall pay Sellerliquidated damages in the gmount of five hundred and 00/100 (§500) for each such draft in addition to the purchase price. Buyer may not use anticipated credit
mames before Sellerissues the cradit on account. Payment using an anticipated credit memo before Seller has fssued credit will be considered a short payment and may result in delayed shipraznis. |tis not Sslter's
policy to issue refunds. Gredit memos must be used on current outstanding balances or future purchases. In the event that Buyer utilizes a credit card to purchase Products, Buysr must provide Seller with the credit
card information as requested. Buyer acknowledges and agrees that all credit card purchases hereunder are duly zuthorized. Seller has no continuing obligation to deliver Products on credit and credit approval may

be withdrawn by Seller at any time without prior notice, Ssller may extend cradit to Buyer for purchasing Products to the extent Buyer may be sligible under the applicable Seller’s programs and consistent with Buyer's
credit capability, as determined by Selier irom time to time in Seller’s absolute discretion. Seller may, inits absclute discretion, refuse to establish an account with Buyer, place Buyer's account on holdt, andior refuse

to deliver Preducts or accept orders from Buyer to the extent any principal(s} or shareholder(s} of Buyer, any entity with which such principal{s}or shareholder(s) are affiliated, or any subsidiary or affilfate of Buyer has a
dellnguent or past due account with Seller. In the event that Buyer's account with Seller is dormant far more than six (8) months and has a credit balance, Buyer agrees that Seller may impose a monthly administrative
charge for inactivity at a rate of the lesser of ten and 00/100 dollars {$10.00) a menth or the credit balance outstanding on Buyer's account. Seller, without waiver or limitation of any rights or remedies, shall be entitied
from tirme to time 1o deduct from any amounts due or owing by Buyer to Sellerany and all amounts owed by Sellerto Buyer.

6. Returns. Theterms for all Product returns, for whatever reason, are limited to those set forth in Seller's return merchandise authorization (“RIMA") policies and procedures, which are located on Seller's website and in
Seller’s catalog. These pelicies and procedures may be modified in any manner by Selier at any ime. All returns must be accompanied by an RMA from Seller All retums are subject to in-house credit only. The time
petiods aliowed for returns are determined by manutacturers of the Products and are printed in Seller's catalog.

7. No Warranties by Selfer. Product warrarities, if any, are provided by the manufacturer or publisher of the Products. Seller makes no warrantiss whatsoever. IN NO EVENT SHALL SELLER BE LIABLE FOR ANY
CONSEQUENTIAL INCIDENTAL, SPECIAL, INDIRECT OR PUNITIVE DAMAGES OR DAMAGES OF ANY KIND CR NATURE ALLEGED TO HAVE RESULTED FROM ANY BREACH OF WARRANTY. SELLER DOES NCT
WARRANT THE MERCHANTABILITY OF THE PRODUCTS OR THEIR FITNESS FOR ANY PARTICULAR PURPOSE. SELLER SHALL HAVE NG DUTY TO DEFEND, INDEMNIFY, AND HOLD HARMLESS BUYER

FROM AND AGAINST ANY OR ALL DAMAGES OR COSTS INCURRED BY BUYER ARISING FROM THE INFRINGEMENT OR VIOLATION OF ANY PATENTS, TRADEMARKS, COPYRIGHTS OR QTHER PROPRIETARY
RIGHTS BY ANY PRODUCTS. SELLER MAKES NO WARRANTY, EXPRESS OR IMPLIED. NOTWITHSTANDING ANY OTHER TERMS OR CONDITIONS TO THE CONTRARY, SELLER'S LIABILITY UNDER THIS SECTION
SHALL NOT EXGEED THE PURCHASE PRIGE QF THEPRODUGT GIVING RISE TQO THE ALLEGED LIABILITY.

8. Events of Defaull. Buyer shall be in default under this agreement upen the happening of any of the following events or conditions: (a) defauit by Buyer on payment of any installment, invoice, bill or any other
indebtedness or obligation now or hereafter owed by Buyer 1o Seller, (b) default in the performance of any abligation, covenant or liability contained in this agreement or any other agreement or decument between
Buyer and Seller, [¢) any inaccuracy with respect to any warranty, reprasentation or statement made or furnished by Buyer, (d) dissciution, termination of existence, insolvency, businass failure, or discontinuance of
Buyer's busingss or the appeintment of a receiver for any part of the property of, or assignment for the benefit of creditors by, Buyer or the commencement of any proceedings under any bankruptcy reorganization or
arrangement laws by or against Buyer or the attachment, |levy, seizure or garnishment of any of Buyer's property, rights, assets {contingent or otherwise) including the Produgts, or (8] any change in control of the
ownership or management of Buyer, unless prior to the occurrence of such change of control Seller shall have been notified inwriting and Buyer shail have obtained Seller's prior written approval to such change in
control,

9. Remedies of Seller.

&, In General. Upon the cccurrence of any even: of default or any time thereatter, Seller may, at its option and without notice to Buyer, exercise one or more of the following remedies as Seller, in its sole discretion, shall
elect; {1) declare immediately due and payable =il cutstanding Inveices under this or any other eoniract and demand or, without demand, sue for amounts then due or thereafter accruing under this invoice or under any
other invoice, bill or other document evidencing Buyer's indebtedness to Seller, (2) suspend deliveries asto any or all Products, (3} take possession of the Products wherever found and for this purpese enter upon any
premises of Buyer and remove the Products, without court arder or other process of law, without any lizbility for damages, sult, action or other proceeding by Buyer as a result of such eniry and/or removal, (4 cause
Buyar, at its expense, to prompily return the Products to Sellerin goed, like-new condition, {5} sell the Products, or any part thereof at public or private sale (for cash ar credit) at such time or times as Seller shall
determing, free and clear of any rights of Buyer, and if notice thereof is required by law, any notice in writing of any such sale by Selleric Buyer not lessthan ten {10} days prior to the date thereof shall constitute
reasoniabie notice thereof to Buyer, and (6] exercise any and all rights accruing to Seiler under any applicable contract or law upon a default by Buyer, including all rights and remedies accorded to sellers or secured
pariies under the Uniform Gommercial Code.

b. Mitigation of Damaages, Should Seller repossess any of the Products because of Buyer's default, Seller may make a commercially reasonable effort to sell such Products at a reasonable price to a third party,
provided, however, that Seller shall have no obligation o actively seek out and solicit potential third party Suyers for said Products.

¢. Collection Costs. In the event of any default on the part of Buyer hereunder, Buyer shall pay any and all collection costs, ncluding reasonable attormeys' fees and costs, incurred by Seller.

d. Righis and Remedies Not Exclusiva. No right or remedy conferred upen or reserved to Seiler by this agreement shall be exclusive of any other right or remedy provided herein or by law. All rights or remedies
conferred upon Seller by this agreement and by law shall ba cumulative and in addition to any other right or remady availabie to Saller.

10. Time of th nee. Time s of the essence with respect to each of the provisions of this agreemart.

11. Indemnification. Buyer agrees to indemnify and hold Seiler and its officers, directors, servants, empioyees, agents and advisors harmless from and against any and al daims, damages, costs, expenses (including,
but not limited 1o, reasonable atterneys’ fees and costs) or liakilities that may result, in whole or in part, from ary third party using the Products provided under this agreement, Any defense provided hersunder shalt be by
counsel of Seller’s chaice.

12. Limitation of Liability. In the event that any of the Products malfunciion and such malfunction leads to damage or injuries to the Products, to Buyer's business, the end-user's business, 10 other equipment, or
residence, or to employees or to other persons, Selter shall not be liable for such damages or injuries. Buyer understands and agrees that if Seller shall be feund llable for loss or damage caused by failure of Seller to
pariorm any of Seller's obligations heraunder or the failure of the Products in any respect whatsoever, Selier's liakility shall be limited to the price paid for such Products, and this liability shall be exclusive. Buyer
understands and agrees that the provisions or this section shall apply if loss or damage, irrespective of cause or origin, results directly or indirectly 1o persons or property, from performance or nonr-performance of
any of Sellar’s obligations or from negligence, active or otherwise, of Seller, or its agents, servanis, assignees or employees. IN NO EVENT SHALL SELLER BE LIABLE FOR AMCQUNTS REPRESENTING INDIRECT,
SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF ADVISED OF THE POSSIBILIYY OF SUCH DAMAGES.

13. Asslgnment, This agreement and all rights, cbligativns and performance hereunder may not be assigned by Buyer without prior written consent of Seller.

14, Waiver, No delay or omissicrn by Seller to exerise any right or power shafl impair any such right or power or be construed to be a walver thereof. A waiver by Seller of any term, condition or agreements to be
performed by Buyer or any breach thereof shall not be construed to be a walver of any succeeding breach thereof or of any other term, condition or agreement herein contained. No change, waiver, or discharge hereof
shall be valid unless presented in writing 1o Seller and signed by an authorized representative of Ssller.

15. Severability. if any section, ferm. condition or porfion of this agreement shall be found to be illegai or void as being against public policy, it shall be stricken and the remainder of this document shall stand s the onginal.
16. Governing Law/Venue. This agreement shall be construed and enforced in accordance with the laws of South Carolina without regard to the conflicts of law provisions thereof. ALL SALES TRANSAGTIONS
EXCLUDE THE APPLICATION OF THE 1980 UNITED NATIONS CONYENTION ON CONTRACTS FOR THE INTERNATIONAL SALES OF GOODS. IF OTHERWISE APPLICABLE. All claims, actions, disputes, controversies
or sits shall be liigated exdlusively in the courts of South Carolina. Each party specifically consents to service of process by and the jurisdiction of and venue in those courts and Buyer, if not a resident of the United
States, hereby appoints the Secrstary of State of South Carolina as 1ts agent for service of process in the United States.

17. Entire Agreement/Modification. The parties Intend this agreement to be the complste statement of the terms of their agreement. This agreement replaces and supersedes any prior agreements between them with
respect to the subject matter hereof. No course of prior dealing or usage of frade shall ba relevant to amend or interpret this agreement. This agreement may not be changed, modified or amended except by an
instrument in wiiting signed by both Seller and Buyer. All Products delivered to Buyer hereunder are for resale only and Buyer acknowledges and shall acvise its customer that the Products may be controlied for export
by the U.S. Department of Gommerce and that the Products may require autherization pricr to export from the United States.

18. Non-solicitation. Each party agrees that during the term of this agreement and for a period of eighteen (18) months following the expiration or termination of this agreement, such party shall not, without the prior
written consent of the other party, either separately or on behalf of or through any third party () directly or indirectly, soiicit, entice or persuade or attempt {o solicit, entice or persuade any employee of the other party to
Teavethe sarvices of the other party for any reason, or (i} hire or aftempt to hire any such persons.

19, Compliance with L aws. The parties agree io comply with the laws, regulations and requirements of the United States. This includes, without limitation, the appiicable expert control and economic sanctions laws,
regulations and requirements administered by the Commerce Department’s Burcau of Industry and Security and the Treasury Departments Office of Foreign Assets Conirol as they may govern the export and re~export of
items supplied under these Terms and Gongditions. Buyer further agrees that it will not make any payment, directly or indirectly, that would cause a violation of the anti-bribery laws of any country or jurisdiction, ncluding
without limitation the U.S. Foreign Corrupt Practices Act which, inter alia, prohibits cerain payments to foreign govemment officials for the purpese of cbtaining or retaining business. The Federal Equal Credit Opportunity
Act (ECOA} prohibits creditors from discriminating against credit applicatons on tie basis of race, color, religion, national origin, sex, marital status, age (provided the applicant has the capacity to enterinto a binding
contract); because all or part of the applicant’s income derives from any public assistance program; or because the applicant has in good faith, exercised any right under the Consumer Cradit Protection Act. The federal
agency that administers compliance with law concerning the creditor is the Federal Trade Commission, Division of Credit Practices, 600 Pennsylvania Avenue, NW, Washingion, DC 20580.

20. No Agent. It s understood that Buyer is not an agent of Seller and shall not refer to the Selier's corporate name in any of its products or literature without the express wiritten consent of the Seller.

21. Notices. All notices and other communications ralating 1o this Agreement or its terms must be either: (1) in writing and sent via first class United States Postal Service certified or registered mail with return receipt
requested; or (2) via FedEx or other similar overnight courier to the address set forth above. All such natices must be sent to Vice President of Reseller Financial Services and copy will General Counsel at 6 Logue Gourt,
Greenville, SC 29515. All notices sert by Seller hereunder will be deemed receivad two (2) days after postmark or shipping date, or on the day of actual receipt if earlier. In addition, Seller mzy provide notices hereunder
to Buyer via facsimile to the facsimile number(s) Buyer provided 1o Sellervia Buyer's completion oi Seller's credit applicafion, with such facsimile notices belng deemed received upon Selier’s receipt of its fagsimile
maching's confirmation of successiul transmission. [f the day on which such facsimile is received by Buyer 1s not a business day or is after five (5} p.m. on a business day, then such facsimile shall he deemed

to have been recsived on the next following business day. 11-2013
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In sonj pplicafion & ScgnSource, Inc. and its subsidiariss
andfor affiliates {hereinafter “Creditor”} on: behaif of __Lefer 3@\3&&_ %&{f aﬁn‘lfm {hereinafter *Debtor”) of )
feormpaty nema)

which,_(F0at9e () . Aok digresicing st _LS1D flawn) AT recht _Awerwe
{guarantor) {quarantor's address, cily, state & zip code}
am an officer, principal, partner, or major shareholder, | rapresent to Creditor that neither Debtor nor any company in which E
have baen an officer, principal, pariner, or major shareholder, nor have | personally never experiencad any type arg
insolvency including bankrupiey.

40 - IN

§ for good and valuable consideration, including the extension of kade credit to debtor which 1 hereby acknowledge 2
having been received, do hereby personally guaraniee and promige to pay any obligation to Creditor on demand for an
indebtedness of Debtor to Creditor néw dug and/or which may hereafter become due to Creditor for merchandise and otheD
property hereafter sold and delivered by # {0 Debior. This guaraniee is one of payment, sot of collection,

of D@fﬁémm _fz?dk C}QM

{gusrantor's title} V (company name)
This guarantee shall be an irrevocable gugraniee and indemnity to Creditor. Further, | hereby subrogate any inde'btednesg
of Debtor, which it may have io me to the indebtedness of Creditor. %2

NA®D - 37

d1d N

This guarantee is givan individually, not in my capacily as

Z#d

| do hereby waive notice of default, non-payment and notice thereof and to jury trial and consent to () changes in the terms
of the guaranteed indebledness and (i) any and 2ll renewals or modifications of extension of trade credit. | agree thab
Craditer may teke ahy action with regard to the disposition of the collateral, including releasing it, and still enforce thiég
guarantee without foreclosing on the collatersl first, | agree that {his guarantee shall be govemed by the substantive law o}
the State of South Carclina without regard fo its provisions concerning conflicts of law, | grant permission fo Creditor 4
abtain information from any and all sources requirad to properly ascertain my capability to meet my financial obligations. 5

-

S
(o))
Date: q// { L/ {3, | Signature: ‘.:f_,,"% Socip! Security Number:

L4

Foase attack porsong) finandisl statements ar fax raturn af guarantor,

R {608}
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STATE OF Soutte Larptina )
) AFFIDAVIT OF ACCOUNT
COUNTY OF _(Greenvitle )
PERSONALLY appeared William lHarasen , (hereinafter

the “Affiant™), who after being duly swom does state  that Affiant is

Becount Lecovéry Specicdish of ScanSource. Inc., (hereinafter the “Plaintiff™), a corporation

organized under the laws of the State of South Carolina, and has been duly authorized by said

company to make this Affidavit; that Affiant is familiar with the books and business of Plaintiff;

that the attached Statement of Account against Dependable Technology Center LLC, and George

G. Moraru, as guarantor, (hereinafter the “Defendant(sy”) is just and correct within the

knowledge of Affiant; that Plaintiff has given Defendant(s) credit for all payments and just and
lawful offsets to which Defendant(s) is entitled, as shown on the Statement of Account attached

hereto; and that the balance due Plaintiff by Defendant(s) in the sum of Seventy-Two Thousand

Nine Hundred Twenty-Three and 39/100 ($72.923.39) Dollars, plus interest thereon at the rate of

1.5% per month from December 21, 2016, is justly due and remains unpaid.

SWORN TO AND SUBSCRIBED
before me thISO?S
day of Il &y 2010.

)
)
)
)
)
)

Notary Public for

My Comm. Expisss: ]| (g \2053 s Hayi 2v 7. CLARK
iietasiRgbe, Stets of South Cersina
T Y Cornmission EXGS TERENE

Appendix Page 89 ROA Page 13

90¥S0£2dD6T0Z#ASYD - SYI1d NOWINOD - ITIANIILD - WV L:TT €T doS 6T0Z - 37114 ATIVOINOHLO3 13



DEPENDABLE TECHNOLOGY CENTER LLC
6424 Utrecht Ave

BROOKLYN NY 11219

USA

- Account 1000014909

-

LA LE BT €T d3S 6102 - A3 114 ATTVOINOYLO3 13

Dear Sir or Madam,
Please note that invoice(s) on your account remain past due. For your reference a list of apen invoice(s) has been provided. For those that have been

paid, please forward payment details including check number, amount paid and date mailed. Please remit payment for any outstanding invoices as

soon as possible. We appreciate your prompt attention to this matter and we thank you for your business.

scansource

cormmunications

Invoice # Purchase Order # invoice Date Due Date Days Past Due Balance Currency
5401736436 55 Nov 21, 2016 Dec 11, 2016 130 24,068.85 ust
5401739153 85 Nov 22, 2016 Dec 12, 2016 129 32,862.93 uso o
5401766127 55 Dec 1, 2016 Dec 21, 2016 120 6,720.76 uso ﬂi
5401766128 55 Dec 1, 2016 Dec 21, 2016 120 9,270.85 usp %

SCSC Inc Communicat. Overdue Balance (USD): 72,923.39 rrEn
SCSC Inc Communicat. Total Balance (USDY): 7292330
Total Overdue Balance (USD): 72,923.39
Total Balance (USD): 72,923.39
Regards,
Maya Adams

us -
maya.adams@scansource.com

907S0€2dO6T0¢#3ASVO - SYI1d NOWINOD
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m
; Invoice Fed.IDNO 06-1783089 —
| m
scang@%?:m@ GSTID 53055 9522 RTO0O01 (@)
COMTILUMCaNONs . |
SIS
ScanSocurce, Inc. Page 1of 1y
24263 Network Place Invoice Date 11/21/2016%
Chicago IL 60873-1242 Due Date 12/11/201633
Total Due 36,068.85 USOL
_<
Account 1000014508 Account 1000014909 T
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNOLOGY CENTER LLC —
6424 Utrecht Ave o | 6424 Utrecht Ave g
E BROOKLYN NY 11219 ~ [ BROOKLYN NY 11219 X
= 3 S
@ 2 2
©
wn
@
©
Purchase Order No. Order No. Ship Date Salesperson Payment Terms Tax Code Ship Via f
11728537 | 11/21/2016 Jon Eveslage Net 20 NY01101511 LTL STANDARD (2-5 |
DAYS) 5
>
tem Description Ordered Shipped |Back Order Unit Price Extended Price )
MIT-54005777 Mivoice Bus Ent 3300 2EA 2EA 0EA 1,710.00 3,420.00 ;a
54005777 Hospitality Base ul
MET-54005778 MiVoice Bus Enterprise 1EA 1EA 0EA 3.420.00 3,420.00 §
54005778 AnalogTheme =
MIT-54000297 MCD Mailbox license 2EA 2EA OEA 28.50 57.00 &
54000297 ;]
MIT-54000303 MiVoice Business License - 1EA 1EA OEA 855.00 855.00 |,
54000303 Digital Link ®)
MIT-54002701 MiVaice Business License - 426 EA 426 EA OEA 4275 18,211.500
54002701 Analog Ext <
MIT-54005765 MiVoice Bus Licenss Ent A5EA A5EA OEA 76.95 3,462.75 =
54005765 Hospitality User %
MIT-54005768 MiVoice Bus Hospitality License 1EA 1EA OEA 570.00 570.00 [
54005768 Group =
MIT-54005195 Stnd S/W Assur MiVoice Bus 2EA 2EA 0EA 75.00 150.00 E
54005195 Base Usersx16 %)
MIT-54005897 Stnd3/WAssurMiVoiceBus 720EA 720 EA 0EA 1.20 864.00 |
54005897 HospityAnlg Port Q)
MIT-54005899 Stnd S/W Assur MiVoice Bus A5EA 45EA, 0EA 240 108.00 5
5400580¢ HospitalyUser m
MIT-54005767 MiVice Bus Centralized 1EA 1EA OEA 4,446.00 4,446.00 %
54005767 HospitalityTheme =)
MIT-54005654 Prem SW Assur MiVBUS Base 2EA 2EA 0EA 22.80 4560 o
54005654 w/Monitor O
MIT-54005898 Prem3/WAssurMivVBus 720 EA 720EA O0EA 0.80 432 .00 E
54005898 Hospltaly AnlgPort 8
MIT-54005900 Prem S/W Assur MiVBus 45EA A5EA 0EA 0.60 27.00 1
54005800 Hospitality User JS
o)
Remit To Sub Total | 36,068.85
ScanSource, Inc. ;
243283 Network Place Sub Total Freight Insurance Tax Total Due
Chicago IL G0673-1242 .
36,068.85 .00 0.00 0.00 36,068.85 USD
Approval:
Ship To: DEPENDABLE TECHNOLOGY CENTER LLG , 6424 Ufrecht Ave , BROOKLYN NY 11219, USA

Please Note: To ehsure that your payments are posted accurately, please include your customer number and fnvoice number on your remittance advice.

To contact your Account Analyst call 1-800-844-2439 ext. 4007. Thank you.

For the purposes of this document, "Seller” refers to ScanSource. This invoice axpressly limits acceptance to the terms and conditions on the face and reverse side hereof, it supersedes all other previous agreements or
buyer's purchase order. if any. Chjection is hereby made to any additional terms in the buyer's purchase order or other writing of any other parly. This invoice does not insist that an expression of acceptance mirror this
offer before a contract will be formad. It shall batome a contract when the commeon carrier has received defivery of the whole or any part thereof, or when the buyer has otherwise consented {6 the terms and conditions

herecf, whichever ocours first. SEE REVERSE SIDE HEREQF.

THANK YOU

Appendix Page 91
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m
s Invoice Fed. IDNO 06-1783099 —
h
scﬁ%ﬁ%ﬁi&% GST ID 83055 9522 RTCOO0M 9
rmnicete SaTI0T53)
ScanSource, Ing. Page 1 of E
24263 Network Place Invoice Date 11/22/2016%
Chicago IL B60873-1242 Due Daie 1212120160
Total Due 32,862.03 USTH
_<
Account 1000014909 Account 1000014509 T
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNOLOGY CENTER LLC —
6424 Utrecht Ave o | 8424 Utrecht Ave 0
e BROGCKLYN NY 11219 F | BROOKLYN NY 11219 ,
4 3 S
= o] o
[i7]
® ©
)
D
©
(=Y
Purchase Order No. Order No. Ship Date Salesperson Payment Terms Tax Code Ship Via ﬁ)
55 11728537 | 11/22/2016 Jon Eveslage Net 20 NYo1101511 | LTLSTANDARD (25 3
) N
>
Item Description Ordered Shipped |[Back Order Unit Price Extended Price N
MIT-50006271 PWR CRD C13 10A 125V - NA 14 EA 14EA OEA 14.25 199.50 ;’U
50006271 Plug m
MIT-50003560 DUAL T1/E1 TRUNK MMGC 1EA 1EA OEA 855.00 855.000
50003560 =
MIT-50004451 QUAD CiM 2EA 2EA OEA 427.50 855.001C
50004451 m
MIT-50005105 ASUN 12EA 12EA OEA 3%9.00 4,788.00 )
50005105 -
MIT-50005731 24 port ONSp card 30EA 30EA OEA 490,20 14,706.002
50005731 <
MIT-50008513 3300 MXe lIl Controller SATA 1EA 1EA OEA 100.00 100.00
50008513 HDD D
MIT-50006731 3300 MXe [Hl w/ 1GB RAM 1EA 1EA 0EA 1,710.00 4,710.00 5
50006731 Controller =
MIT-52002581 3300 MXe Ul Expansion Kit 1EA 1EA 0EA 1,282.50 1,282,500
52002581 7
MIT-50005811 5540 [P CONSOLE 1EA 1EA DEA 1,026.00 1,026.00 §
50005811 ;
MIT-50005991 5360 IP PHONE 1EA 1EA 0EA 339.15 330.15{n
50005991 M
MIT-50006212 GN Cordless Headset Cable 1EA 1EA 0EA 11.40 11.40 t\,t
50006212 (for5540) D
MIT-50006634 5320e IP Phone (Backlit) 27EA 27EA DEA 18525 5,001.75{0
50006634 %
MIT-50006507 AX Controller 1EA 1EA CEA 1,710.00 1,710.00 |V
50006507 L
MIT-500056509 3300 AX 2G&4G Flash SSD 1EA 1EA OEA 100.00 100.00 1
50006509 B
D)
Remit To Sub Total | 32,684.30
ScanSource, Inc. ; :
24263 Network Place Sub Total Freight Insurance Tax Total Due
Chicago IL 60673-1242 i
32,684.30 178.63 0.00 0.00 32,862.93 USD
Approval:
Ship To:  DEPENDABLE TECHNOLOGY CENTER LLC , 6424 Utrecht Ave , BROOKLYN NY 11219, USA

Please Note: To ensure that your payments are posted accurately, please include your customer number and invoice number on yaur remittance advice.

To contact your Account Analyst call 1-800-944-2439 ext. 4007. Thank you,

For the purposes of this document, "Seller” refers to ScanScurce. This invoice expressly limits accaptance to the terms and conditions on the face and reverse side heraof; it supersedes a!l other previous agreements or
buyar's purchase order, if any. Chjection is hereby made to any additional terms in the buyer's purchase order or other writing of any other party. This invoice does nat insist that an exprassion of acceptance mirror this
offar beforé a contract will be formed. It shall become a contract when the comman camier has recaived delivery of the whole or any part thereof, or when the buyer has otherwise consentad to the terms and conditions

hegrecf, whichever ocours first. SEE REVERSE SIDE HEREQF.

THANK YOU
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ApPpehRaix—




Fed. ID NO 08-1783098
GSTID 83055 €522 RTOOD
Page
Invoice Date
Due Date
Total Due

Accourit 1000014909

DEPEMDABLE TECHNOLOGY CENTER LLC
6424 Utrecht Ave

BROOKLYN NY 11212

Invoice

o313

scansource

communications

5401766127
1ol &
12/01/20165
1272172018
6,720.76 USEH

ScanSource, Inc.
24263 Network Place
Chicagoe iL 60673-1242

Account 1000014909
DEPENDABLE TECHNOLOGY CENTER LLC

6424 Utrecht Ave
BROOKLYN NY 11219

BILL TO
SOLD TO

Purchase Order No.

Order No.

Ship Date

Salesperson

Payment Terms

Tax Code

Ship Via

$1€T dos 6102 - A3

11728537

12/01/2018

Jon Eveslage

Net 20

NY01101511

LTL STANDARD (2-5 °
DAYS)

a g

I\

Item

Ordered

Shipped | Back Order

Unit Price

Al

Extended Price

Descripfion

MIT-51211105

16 port/1000 hours VM Systemn
51211105

1EA 1EA DEA 6,695.00 6,695.00

=== A A= —T) A
I TT/NNIIaD

SYFTdNOWINOS

FSVO

A=

90VS0ECAdIBTOCTH

Remit To
ScanSource, Inc.
24263 Network Place
Chicago IL 60673-1242

Sub Total

| 6,695.00

Total Due

Sub Total
6,695.00

Freight
2576

Tax

000

Insurance

0.00

6,720.76 USD

Approval:
Ship To:

Please Note: To ensure that your payments are posted accurately, please Include your customer number and invoice number on your remittance advice.

DEPENDABLE TECHNOLOGY CENTER LLC , 6424 Utrecht Ave , BROOKLYN NY 11219, USA

To contact your Account Analyst call 1-800-844-2439 ext. 4007. Thank you.

Far the purposes of this _documemT "S_elier' refers to ScanSource. This invoice expressly limits acceptance to the terms and conditions on the face and reverse side hereof; it supersedes all ather previous agreements or
buysrs purchase arder, if any. Objection is hereby made fo any addifional terms in the buyer's purchase order or other writing of any other party. This invoice does not insist that an expression of aecaptance mirrar this
offer before a contract will be formed. It shall become a contract when the common cartier has received delivery of the whole or any parl therecf, or when the buyer has otherwise consented to the terms and conditions

nereof, whichever accurs first. SEE REVERSE SIDE HERECF. .
Appendix Page 93 ROA Page 17
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Invoice Fed. IDNO 06-1783089 m
Scan&@;@?%m@ GSTID 83055 9522 RT0001 m
cemmenEEeT SATTERT2
ScanSourcs, Inc. Page 1of 1
24263 Netwark Place Invoice Date 12/01/20162
Chicage IL 60673-1242 Due Date 127212016
Total Due 9,270.85 USDH
Account 1000014908 Account 1000014902 <
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNOLGGY CENTER LLC ;
6424 Utrecht Ave o | 8424 Uirecht Ave m
E BROOKLYN NY 11218 Ia BROOKLYN NY 11219 O
= 2 N
@ & Q
©
w
@
°
Purchase Order No. Order No. Ship Date Salesperson Payment Terms Tax Code Ship Via o]
11728537 | 12/01/2016 Jon Eveslage Net 20 NY01101511 LTL STANDARD (2-5 =
DAYS) S
>
Item Description Crdered Shipped |Back Order Unit Price Extended Price <
MIT-51215769 Off-loading wake calls to 3300 1EA 1EA OEA 549.90 549.90{)
51215769 %
MIT-51219829 iCharge-CUB Base License 1EA 1EA OEA 151645 1,516.45MM
512198289 Z
MIT-51219830 iCharge-CUB 1 Rm License 630EA 630 EA 0EA 7.80 4,914.008
51219830 —
MIT-51219732 Additional TSSAP with new 1EA 1EA GEA 1,040.00 1,040.001M
51219732 system 16 '
MIT-51305087 assisted remote install iCharge/ 1EA 1EA OEA 82550 625.50 3
51305087 iLink =
MIT-51219726 VM install training 1-6 techs 1EA 1EA GEA §25.00 625.00E
51219726 D
Z
o
W
>
N
D)
>
N
1L
i
N)
=
)
2]
[0
N
N)
D
1
N
D
)
Remit To Sub Total | 9,270.85
ScanSource, Inc.
24263 Network Place Sub Total Freight Insurance Tax Total Due
Chicago IL 60673-1242
9,270.85 0.00 0.00 0.00 9,270.85 USD
Approval:
Ship To: DEPENDABLE TECHNOLOGY CENTER LLC , 6424 Utrecht Ave , BROOKLYN NY 11219, USA

Please Note: To ensure that your payments are posted accurately, please include your customer number and invoice number on your remittance advice.

To contact your Account Analyst call 1-800-944-2439 ext. 4007. Thank you.

For the purposes of this document, "Seller” refers o ScanSource. This invoice expressly limils acceptance to the terms and conditions on the face and reverse side hereof; it supersedes all other previous agreements or
buyer's purchase order, if any. Objection is hereby made to any additional termns in the buyer's purchase order or ather writing of any other party. This invoice does not insist that an expression of acceptanice mirror this
offar before a contract will be formed. It shall become a contract when the commeon camier has received delivery of the whaole or any part thereof, or when the buyer has otherwise consented to the terms and conditions

hereof, whichever occurs first. SEE REVERSE SIDE HEREOF.
THANK YOU

A A H D oA
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STATE OF SOUTH CAROLINA
COUNTY OF GREENVILLE

ScanSource, Inc.,

V.

Dependable Technology Center LLC, and
George G. Moraru

IN THE COURT OF COMMON PLEAS
13™ Judicial Circuit

Plaintiff,

)
)
)
)
)
)
) ANSWER
) (Jury Trial Demanded)
)
)
)
)
)

Defendant.

Come now Defendants Dependable Technology Center, LLC (“DTC”) and George G.

Moraru (“Moraru”) and file this their Answer to Plantiff’s Complaint. Any allegation contained

in the Complaint not hereinafter expressly admitted or denied is hereby denied.

1. Paragraphs I and Il are admitted except insofar as it alleges that Moraru is principal

officer of Dependable, which is denied at this time. Defendants also deny that DTC is
operational or doing business in South Carolina.

Responding to paragraphs Il and IV, Defendants aver that the referenced documents
speak for themselves insofar as they contain language to which Plaintiff has recited or
referred. Defendants deny that the mere existence of the documents referred to make
them enforceable or valid and Defendants require Plaintiff’s strict proof thereof. The
remainder of the allegations therein are denied. Defendants further affirmatively allege
that to the degree any application were made by Defendant, it was limited to $5000.00,
and as to any Guarantee alleged in this case, if any validly existed (which is denied), it
would be limited to $5000.00.

Responding to paragraph V, Defendants admit, upon information and belief, that it did in

fact purchase goods from Plaintiff. Defendants are without sufficient information to form

Appendix Page 95 ROA Page 19
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a belief as to the remaining allegations therein and they are therefore denied and strict
proof is demanded thereof.

4. Responding to paragraph VI, Defendants state that the referenced Exhibit speaks for itself
as to the words it contains, but deny liability thereunder and therefore deny the
allegations contained herein, demanding strict proof thereof.

AFFIRMATIVE DEFENSES

5. Plaintiff has failed to state a cause of action against Defendants upon which relief may be
granted.

6. Plaintiff’s claims are barred by the doctrines of mutual mistake, waiver, estoppel or
laches.

7. Plaintiff’s claims are barred by equitable estoppel.

8. Plaintiff’s claims are barred or limited by limitation of liability.

WHEREFORE Defendants pray that for the following relief:
a. Dismissal of Plaintiff’s Complaint;
b. Assessment of costs and fees as against Plaintiff; and
c. For such other relief as is just and proper.
s/William R. McKibbon 111
(S.C. Bar No. 68454)
601 E. McBee Avenue
Suite 204
Greenville, SC 29601
P: 864.235.0071
F: 864.235.0072

will@legalcarolina.com
Attorney for the Defendants

Greenville, South Carolina
December 17, 2019

Appendix Page 96 ROA Page 20
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STATE OF SOUTH CAROLINA
IN THE COURT OF COMMON PLEAS
COUNTY OF GREENVILLE

SCANSOURCE, INC,,
PLAINTIFF,

-VS- 2019-CP-23-05406
DEPENDABLE TECHNOLOGY
CENTER, LLC AND

GEORGE G. MORARU,
TRANSCRIPT OF RECORD
DEFENDANTS.

N N N N N N N N N N N N

OCTOBER 17, 2022
GREENVILLE, SOUTH CAROLINA

BEFORE:

THE HONORABLE EDWARD W. MILLER

APPEARANCES:
ATTORNEY FOR PLAINTIFF:

CRAIG H. ALLEN, ESQ.
ATTORNEY FOR DEFENDANT:

WILLIAM R. McKIBBON, IlI, ESQ.
MELISSA ADORNO, ESQ.

SUSAN W. HUDGINS
CIRCUIT COURT REPORTER
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10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Monday, October 17, 2022:

(Whereupon Plaintiff"s exhibits 1 - 8 were marked for
identification)

(Whereupon court convened at 11:19 am)

THE COURT: Any special voir dire you want asked?

MR. McKIBBON: No, Your Honor, none from the Defense.

MR. ALLEN: No, Your Honor.

THE COURT: Okay. Y- all ready?

MR. ALLEN: Yes, Your Honor.

MR. McKIBBON: Yes, Your Honor.

THE COURT: Okay.

(Whereupon the jury pool entered the courtroom at 11:20
am)

THE COURT: Okay. Ladies and gentlemen, welcome up to
courtroom four. As 1 told you downstairs, you®"re qualified to
serve, generally, for the week. And now we"re going to
qualify you to serve for this particular case. So in order to
do that, let me introduce the case to you.

It"s the State of South Carolina, County of Greenville,
court of common pleas, ScanSource, Inc., Plaintiff, versus
Dependable Technology Center, LLC and George G. Moraru. This
is an action where the Plaintiff has alleged that a debt is
owed. And the Defense has denied that the debt is owed. And
so you all -- that"s what this case is about.

Before | start asking you any of these questions, which
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JURY QUALIFICATION 5

1
2

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

won"t take long, 1711 ask the attorneys to stand and introduce
themselves and their client.

MR. ALLEN: My name is Craig Allen. And I"m the attorney
for ScanSource.

THE COURT: Okay.

MR. McKIBBON: Good morning, everyone. My name is Will
McKibbon. 1"m the attorney for Mr. George Moraru sitting
here. Also with me Is my associate, Melissa Adorno.

THE COURT: Okay. Ladies and gentlemen, is there any
member of the jury panel who iIs related by blood or marriage
or who has a business, personal, or social relationship with
any of the attorneys involved iIn the case? |If so, please
stand.

(No response)

THE COURT: There are two witnesses, | understand, in
this case. The fTirst one is Steven Zielinski. And the next
witness is George G. Moraru. And so I ask you all is there
any member of the jury panel related by blood or marriage or
who has a business, personal, or social relationship with any
of the potential witnesses listed in this case? If so, please
stand.

(No response)

THE COURT: 1Is there any member of the jury panel related
by blood or marriage or have a business, personal, or social

relationship with ScanSource, Inc. or Dependable Technology
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JURY SELECTION

1 Center, LLC? 1If so, please stand.

2 (No response)

3 THE COURT: Does any member of the jury panel know --

4 have any knowledge about the subject of this lawsuit? If so,
5 please stand.

6 (No response)

7 THE COURT: Okay. Well, ladies and gentlemen, | think

8 that"s -- anything further from the Plaintiff?

9 MR. ALLEN: Nothing further, Your Honor.

10 THE COURT: From the Defense?

11 MR. McKIBBON: Nothing, Your Honor.

12 THE COURT: All right. And we will now proceed to what

13 we call striking the jury.
14 MADAM CLERK: Using the numbers on the left, numbers 1

15 through 20, four strikes each, Plaintiff strikes first.

16 MR. ALLEN: Plaintiff strikes number 4.
17 MADAM CLERK: Plaintiff strikes 4.

18 MR. McKIBBON: Plaintiff [sic] strikes 5.
19 MADAM CLERK: Defendant strikes ---

20 MR. McKIBBON: 1"m sorry.

21 MADAM CLERK: --- 5.

22 MR. McKIBBON: Defense strikes 5.

23 MR. ALLEN: Plaintiff strikes 17.

24 MADAM CLERK: Plaintiff strikes 17.

25 MR. McKIBBON: Defendant strikes 32.
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JURY SELECTION

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

MADAM CLERK: Using the numbers on the left, 1 through
20.

MR. McKIBBON: Defendant strikes 11.

MADAM CLERK: Defendant strikes 11.

MR. ALLEN: Plaintiff strikes 18.

MADAM CLERK: Plaintiff strikes 18.

MR. McKIBBON: Defendant strikes 20.

MADAM CLERK: Defendant strikes 20.

MR. ALLEN: Plaintiff strikes 2.

MADAM CLERK: Plaintiff strikes 2.

MR. McKIBBON: Defendant strikes 9.

MADAM CLERK: 9?7 Defendant strikes 9.

Do we need an alternate?

THE COURT: No alternate. No.

MADAM CLERK: Gentlemen, 1711 call these back to you.
Plaintiff strikes 2, 4, 17, and 18. Defendant strikes 5, 9,
11, and 20.

MR. McKIBBON: That is correct.

THE COURT: Okay.

MADAM CLERK: Ladies and gentlemen, when I call your
name, please bring your things and have a seat In our jury
box .

Ryland Johnson, Linda Ferrell, Yelina Trejo-Resendiz,
Alexis Gabela, Lindsay Bryant, Mark Barnes, Linda Whisenhunt,

Miles Harrison, Shemia Dogan, Jewell Mayes, Cody Hamilton, and
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JURY SELECTION

1

2

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

Robert Fitzgerald.

(Whereupon all jurors selected were seated in the jury
box)

THE COURT: Okay. Any exception or objection to the jury
as empaneled subject to Batson or J.E.B. from the Plaintiff?

MR. ALLEN: None, Your Honor.

THE COURT: Defense?

MR. McKIBBON: None, Your Honor.

THE COURT: Okay. All right. Ladies and gentlemen, two
distinct groups in here. One of you thinks you®"ve won the
lottery and the other thinks you lost. | think the group that
got selected won the lottery.

It"s a rare thing to be called up to the courthouse for
jury duty, rarer still to get called up to the courtroom, and
it really is surprisingly rare to be selected on a jury. And
it 1s a great privilege and a great responsibility.

So while you all do not get the opportunity today, | hope
that you will get an opportunity later in the week or iIf not
this year, then at some time in the future. But with that, 1
would excuse you all back down to the jury room.

(Whereupon the remaining jurors exited the courtroom at
11:29 am)

THE COURT: Lyndall, let"s swear them in.

MADAM CLERK: Ladies and gentlemen, please stand and

raise your right hand for the oath. Your response will be I
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OPENING COMMENTS BY THE COURT

1
2

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

will.

You shall well and truly try case number 2019-CP-23-5406,
ScanSource, Inc. versus Dependable Technology Center, LLC and
George G. Moraru and a true verdict rendered according to the
law and the evidence so help you God.

THE JURY: 1 will.

MADAM CLERK: Please be seated.

THE COURT: Great. Thank you all. 1"m very sincere
about y"all being the fortunate ones to be selected to serve.
And 1 hope that my comments about this being a rewarding
experience will prove true when you®ve completed your service
this week.

I want to tell you we have a dispute about the facts in
this case, which can"t be resolved In any fashion other than
to ask a jury to come up and listen to the evidence presented
in this courtroom and to make a determination which resolves
this dispute between our citizens. That"s your job and what
we ask you to do.

You might think, well, how do I do that? How do 1 make
that decision? And you do it based on what we call a
preponderance of the evidence. The burden of proof is always
on the moving party. And in a civil case it is by a
preponderance of the evidence or simply -- more simply stated
by a greater weight of the evidence.

So as the case starts the scales -- If you can imagine
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OPENING COMMENTS BY THE COURT 10

1
2

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

the blind lady of justice holding the scales, the scales are
dead even. [If, at the conclusion of the trial, you all
determine that the scales remain even or tilt in favor of the
Defendant, the Plaintiff will have failed to meet their burden
of proof and would not be entitled to a verdict.

IT, on the other hand, the Plaintiff, at the conclusion
of the case, in your determination, has moved those scales iIn
their favor, then they would have prevailed and would be
entitled to a verdict. So please keep that in mind throughout
the course of this trial.

I break a trial into five parts so you"d have a
procedural roadmap to tell you where you are iIn the case and
where -- and what®s coming next. The first part, 1 guess,
we"re sort of engaged iIn right now, but I generally define it
as the opening statements of the attorneys. And those are
brief, non-argumentative statements about the case.

The second part of the trial is the meat and potatoes of
every case, and that is the presentation of the evidence iIn
the case. And the evidence will come to you in generally one
of three ways. The most commonly thought of way in my mind is
through oral testimony from this witness stand.

The second most common way is through the introduction of
tangible i1tems or documents. And the third most common way IS
when the parties agree that some fact is so beyond dispute

that you should accept it as true. And that"s what we call a
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stipulation of the attorneys. 1 don®"t know what combination
or how the evidence will be presented to you, but 1t will
generally come to you in one of those three ways.

The third part of the trial will be after all of the
evidence is presented, the attorneys make their closing
arguments to you. So it"s an opening statement, brief and
non-argumentative, and a closing argument. And that®"s where
the attorneys advocate their position and urge you to resolve
the dispute in their client®s favor.

The fourth part of the trial will be when I charge you as
to what the law is iIn this case. And the Tifth part of the
trial will be when you all retire to your jury room to
deliberate the case and resolve the dispute. So the parts are
not of equal length, but if you can kind of remember that
little map, you™ll know where you are and what®"s coming next.

I ask juries In every case to do many things, I"m sure.
But there are three main things I ask you to do. The first
thing 1s to keep an open mind. We go through the
qualification process to ensure that we don"t have a jury in
this or any case that comes in with a preset notion about how
a case should be decided. So keep an open mind throughout the
course of the trial.

The second thing 1 ask you to do is kind of simple.
Sometimes difficult for me, I"ve been hearing 1t all my life,

pay attention. If you were to let your mind wander off, you
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might miss an answer given to a question or the way a witness
answers a question. And that could be important in your
deliberations. And i1f you had let your mind wander, you would
be at a disadvantage when you are resolving this dispute.

And then the third thing I ask you to do and instruct you
to do, and this is vital, is not to discuss the facts of this
case with anyone until you are free to deliberate at the end
of the case. That means you can"t talk about it with any of
the bailiffs.

I suspect we"ll break for lunch before the case is
concluded. So if you go to lunch with a friend, a family
member, or co-worker, you can®t talk about the facts of the
case with them, and you can®"t talk about the facts of the case
among yourselves until you are free to deliberate at the end
of the case.

IT you were to do that -- and that includes not doing any
independent research. So if you hear about some location or
something that you want to look up in a book, you can®"t do
that. You"ve sworn an oath not to do that because even an
innocent comment from someone who you like and trust might
impact your state of mind.

And we"re not interested In what those people say. They
are not making the sacrifices that each of you are making to
be up here and perform your civic duty. So we don"t want them

to have any input into the outcome of this case.
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It wouldn"t be fair to the parties. It wouldn™t be fair
to your fellow jurors. It wouldn"t be fair to yourself to
allow someone or something that®"s not making the sacrifices
that you"re making to have any input in the outcome. So just
don"t talk about it.

There may -- I want to tell you that I may -- a couple of
things. | may ask the lawyers to come up here and talk to me
so you all can®"t hear. It"s not that we are trying to deceive
you in any way, but it may well be that we are trying to keep
something from you.

IT 1t"s a disputed piece of evidence that should not be
admitted, | think you could fully understand why you shouldn®t
hear about i1t. And that may include me excusing y“all to your
jury room so we can talk about some point of law or something
like that. But that -- so don"t be surprised if that happens.

I do want to tell you that you, the jury, are the sole
judge of the facts. By law a trial judge cannot have an
opinion about the facts of the case. So don"t think by
anything 1 say or do throughout the course of the trial that I
have such an opinion. |1 don®"t. It is up to you all to make a
determination about what to believe and what not to believe.

And that same law that makes you the sole judge of the
facts makes me the sole judge of the law. So 1f you had any
ideas as to what you think the law is or what the law ought to

be and I -- it differs from what 1 tell you the law is, you
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have sworn an oath to set aside your own opinion and apply the
law precisely as | state i1t to you. That ensures that
everybody who"s engaged in a trial up here is tried under the
same law.

Okay, ladies and gentlemen, I"m done with my opening
comments. 1"m going to turn it over to the attorneys for
their comments.

MR. ALLEN: May it please the Court?

THE COURT: Yes, sir.

MR. ALLEN: Good morning.

THE JURY: Good morning.

MR. ALLEN: It"s still morning. As I said at the outset,
my name is Craig Allen. 1°m the attorney representing
ScanSource in this case. And this is a fairly straightforward
case. It"s probably not going to be very exciting. But we"re
here today because of unpaid iInvoices that are due to my
client for goods and services that they sold to Dependable
Technology Center, LLC.

We intend to show you at this trial that Dependable
Technology Center applied for credit with my client so that
they could purchase goods on a short-term credit basis. We"ll
show you that the Defendant, the individual Defendant, George
Moraru, personally guaranteed payment of that account for
Dependable Technology Center.

Thereafter, Dependable Technology Center ordered goods
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from time to time. My client sold and delivered those goods
to Dependable Technology Center. Invoices were issued to
them. Some iInvoices got paid, others did not. So we"re here
today because of the invoices that are unpaid.

We"l1l show you that the balance due to my client,
ScanSource, on the account, the principal balance, is seventy-
two thousand, nine hundred and twenty-three dollars and
thirty-nine cent ($72,923.39). We®"ll show you that under the
credit terms they agreed to -- interest runs on that account
at the rate of 1.5 percent per month. And that interest would
run from December 21, 2016.

At the conclusion of the evidence we"ll then request that
you return a verdict in favor of ScanSource and against both
Defendants, Dependable Technology Center, LLC and George
Moraru. As | said, it"s not that exciting a case. That"s
pretty much it. Thank you.

THE COURT: All right. From the Defense.

MR. McKIBBON: Thank you. May it please the Court?

Morning everybody. Again, my name"s Will McKibbon. 1 am
here representing Mr. George Moraru. When he testifies I will
likely refer to him as Gabriel, i1s what he goes by. Also with
me IS my associate attorney, Melissa Adorno.

Mr. Moraru comes to us from -- he lives in New York,
lives in Brooklyn. Although he is Romanian by birth, he®"s an

American citizen since, 1 think, six years now he"s been a
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citizen and business owner. He"s -- and you®ll hear him
testify about his work history as a software developer at
Dependable Technology and his role iIn 1it.

Mr. Allen said it"s not that exciting a case, as a debt
collection case, which Is -- that"s true, but it"s very
important because you heard him testify -- I"m sorry. You
heard Mr. Allen state that at the end he"d be asking you for a
verdict for the Plaintiff. And you heard him state that the
actual amount owed for the products and goods were sold was
about seventy-two thousand dollars ($72,000.00).

Well, what you"re going to hear somewhere near the -- at
the end with all that interest and everything that he was
speaking about i1s the total, today, i1s more like a hundred and
fifty thousand dollars ($150,000.00).

And that"s very important about why we"re here today
because you®re going to hear why they should not be allowed to
collect that kind of money from either the Defendant company
or the Defendant as an individual. You are going to hear
testimony and see evidence why my client as an individual is
not liable for any debt to ScanSource even If the company were
to be liable to ScanSource.

And you are going to hear the differences between the
individual considerations for Mr. Moraru and why he Is not a
guarantor of any debt that"s -- that Dependable may have.

And you will also see and hear evidence of why Dependable does
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not owe the funds that are beilng requested.

You heard Judge Miller mention stipulations. And I can
tell you this, there"s not going to be a dispute about goods
that ScanSource has stated were sold to Dependable. We just
need to get that clear right off the bat. That did happen.
There®s no dispute about whether or not my client®s company
received goods for the benefit of a customer.

What we"re going to be dealing with and what you®re going
to be hearing about is why my client, Mr. Moraru, is not a
guarantor of that debt, this 12 percent owner of the company
that"s being sued and why ScanSource is not entitled to
recover from the corporate company as well.

I thank you for your attention today. We all do. This
IS a very important matter for both clients, both parties.
And we look forward to presenting our evidence and for your
deliberation to come to a conclusion very possibly today.
Thank you.

THE COURT: Okay. Call your first witness.

MR. ALLEN: Plaintiff calls Steven Zielinski.

MADAM CLERK: Place your left hand on the Bible and raise
your right hand.

Steven Zielinski, being
duly sworn testified as follows;

MADAM CLERK: State your name, please.

MR. ZIELINSKI: Steven Zielinski.
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MADAM CLERK: Thank you. Please be seated.

Direct Examination by Mr. Allen:

Steven, you work for ScanSource?

Yes.

Q
A
Q. All right. What"s your position with ScanSource?
A Director of financial services.

Q

18

And as the director of financial services, what are some

of your duties and responsibilities?

A. Some of the responsibilities are the overall credit
collections of our North American business.

Q- Okay. Would that include the account that we"re here
talking about today?

A. Yes.

Q- All right. And as the director of financial services are

you familiar with the books and records of ScanSource

regarding the general accounts in North America including the

account we"re talking about today?

A. I am.
Q.- All right. What does ScanSource do in general?
A. We"re a distributor of technology, products, and
solutions.

Q.- Okay. And does ScanSource sell just in the U.S., or
globally, or ...
A We have locations In the U.K. and Brazil as well.

Q. Okay. And did ScanSource sell goods and services to
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Dependable Technology Center, LLC?

A. Yes.

Q. Do you recall when ScanSource began doing business with
Dependable Technology Center?

A. I believe our first invoice was in 2014.

Q. Mr. Zielinski, 1 am handing up to you a document that"s
been marked exhibit 1. Can you tell me what that is?

A. It"s a customer application for ScanSource.

Q.- Okay. Now let me show you this document that"s marked as
exhibit 2. And exhibit 2 at the top says terms and conditions

of sale, is that correct?

A. That"s correct.

Q. Now is this the terms and conditions of the sale that
were attached to the -- exhibit 1, the customer application?
A. Yes.

Q.- Okay. Now the customer application refers to the

defendant company, Dependable Tech Center, is that correct?
A. That"s correct.
Q.- All right. And at the bottom of that page it"s got

applicant authorized name, is that right?

A. Yes.
Q. And whose name i1s i1n there?
A. George G. Moraru.

Q- Okay. And i1t"s got title for that person. And what is

the title written in there?
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A. Owner .

Q- Okay. And then it"s got his signature on that, iIs that
correct?

A. Correct.

Q. All right. And the date of that application was April 12
of 2013, is that correct?

A. Correct.

Q.- Okay. Now at the top of that application -- well, let me
ask you this. How did ScanSource receive this signed credit
application?

This would have been received either via email or fax.
Okay. 1Is there a fax telltale at the top?

Yes.

Okay. And that indicates a date of 4/187?

2013.

o r»r O r» O r

Yes. Okay. All right. The fax number on that telltale,
is that the same fax number that®"s listed for the company in
the middle of the document?

A. Yes.

Q- Okay. All right. Now based on -- based on this credit
application that y"all -- you received, that ScanSource
received, did y"all open a credit account for Dependable
Technology Center?

A. Yes.

Q.- Now looking at the exhibit 2, I"m looking specifically at
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paragraph 5. At the start it says all past due amounts are
subject to a one and a half percent monthly financing charge
or the maximum permissible under applicable law. Does it say
that?

A. Yes.

Q. Okay. And then looking at paragraph 9(c) it says
collection costs in the event of any default on the part of
the buyer hereunder, buyer shall pay any and all collection
costs including reasonable attorney®"s fees and costs incurred
by seller, is that correct?

A. Yes.

Q- Okay. All right. And are these -- and based on the

credit application then y"all began selling to Dependable

Technology?
A. Yes.
Q.- I*m going to show you a document marked exhibit 3. And

what is this document, exhibit 3?
A. It"s an individual personal guarantee.
Q.- Okay. And did ScanSource receive this from the

Defendants as well?

A. Yes.

Q- And did y"all also receive this via fax?

A. Yes.

Q. The fax telltale at the top the same date, same number as

exhibit 1, is that correct?
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A. Correct.

Q- And in fact this says page 2, doesn"t i1t?

A. Correct.

Q. Okay. All right. And this guarantee is made out iIn
whose name?

A. Individually, George G. Moraru.

Q. Okay. And it"s got a signature that looks signature --
similar to the signature on exhibit 17

A. Correct.

Q- All right. And i1t"s also dated the same date as exhibit

17
A. Yes.
Q. Okay. Now this guarantee says in the middle section, 1,

for getting valuable consideration, including the extension of
trade credit together, which 1 hereby acknowledge as having
been received do hereby personally guarantee and promise to
pay any obligation to creditor on demand for any indebtedness
of debtor to creditor now due and/or which may hereafter
become due to creditor for merchandise and other property here
and after sold and delivered to it by debtor. It says that?
A It does.

Q. And then i1t goes on and says this guarantee is one of
payment, not of collection, i1s that correct?

A. Correct.

Q.- Thereafter i1t says this guarantee is given individually,
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not in my capacity as blank of Dependable Technology Center.
It says that?

A. Correct.

Q. All right. Then it says this guarantee shall be an
irrevocable guarantee and indemnity to creditor, is that
correct?

A. That*s correct.

Q.- And then the first sentence of the last paragraph says |
do not hereby waive -- excuse me. It says | do hereby waive
notice of default, nonpayment and notice thereof and to jury
trial and consent to, one, changes in the terms of the
guarantee indebtedness and, two, any and all renewals or
modifications of extension of trade credit. Does i1t say that?
A. It does.

Q.- All right. Now the opening of the credit account and the
commencement of selling goods on credit to Dependable
Technology Center, was that done in reliance on exhibit 1, 2
and 3?

A. Yes.

Q- All right. Now the -- exhibit 3, the guarantee, has a
space on it for a Social Security number, Is that correct?

A. Yes.

Q. All right. That number®s been redacted out for purposes
of this hearing today.

A. Correct.
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Q.- But do you recall whether a Social Security number was
actually inserted in the original?

A. There was a Social Security number.

Q. All right. And did y"all check and verify that that
appeared to be the Social Security number for George Moraru?
A. Yes.

Q. Okay. All right. So ScanSource began making sells to
Dependable Technology Center in 20137?

A. (Affirmative nod).

Q- How long did ScanSource sell goods on this credit account
to Dependable Technology Center?

A. I believe the last iInvoices were iIn 2016.

Q. Okay. And can you tell me in general how purchases were
to be made by Dependable Technology Center?

A. Sure. Typically anyone -- someone on our sales team
would receive requests or purchase order to place -- place an
order and deliver products from ScanSource. From there we
would turn around and either ship the product directly from
our warehouse or i1t would be drop-shipped from our supplies
directly to either the customer in this case, Dependable Tech,
or their end user. And then at that point we"d generate an
invoice that would be sent.

Q. Okay. And when you generated the invoices, were they
then sent to Dependable Technology Center?

A. Yes.
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Q.- Okay. Over the course of your dealing with Dependable
Technology Center were there subsequent updated credit
applications that were submitted?

A. Yes.

Q. I*m going to show you a document -- show you a document
marked exhibit 4. Can you tell me what this is?

A It"s a customer application.

Q Okay. And the date of this application is?

A December 7th, 2013.

Q- Okay. So six months or so after the initial application?
A Um-hum (affirmative).

Q Okay. And does this credit application also -- were

there terms and conditions for this credit application as

well?
A. Yes.
Q.- They would have been, I believe, the same that were on

exhibit 1, is that correct?

A. That"s correct.

Q.- All right. And the applicant name at the bottom of this
application i1s?

A The authorized name is George Moraru.

Q- Okay. And then the signature at the bottom of this
document as well, is that correct?

A. Correct.

Q.- Okay. Mr. Zielinski, 1™m showing you a document marked
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exhibit 5. Can you tell me what this one is?

A It"s another credit application, customer application.

Q- Okay. And date -- i1s this another updated application?
A. It is.

Q. Okay. The date on this application is what?

A. September 10th, 2014.

Q. Okay. And again for Dependable Technology Center?

A. Yes.

Q.- All right. And the name -- the applicant authorized name

at the bottom is what?
A. George Moraru.

Q- Okay. And it appears to be signed as well, is that

correct?
A. Correct.
Q.- All right. And does it have the same information in it

in terms of phone numbers and fax numbers as the other
applications?

A. Yes.

Q.- Okay. Now this credit application also had a page of
terms and conditions, iIs that correct?

A. Correct.

Q- At the bottom of that page there®s a date that looks like

11/20137?
A That"s correct.
Q.- All right. So that would have been some sort of revised
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terms and conditions?

A. Correct.

Q- All right. The terms -- the terms for interest on this
credit application is the same as was on the original credit
application, is that correct?

A. Yes.

Q. And it had the same terms of collection costs and
attorney"s fees recovery, is that right?

A. Correct.

Q- Okay. Can you tell me some reasons why an updated credit
application was given to ScanSource?

A. IT we go a period of time without purchases, we would
request one to make sure that we have the updated contact
information and legal entity information.

Q.- Okay. Does the account change or is it the same account
that was originally started?

A. It"s the same account.

Q.- Okay. Next, Mr. Zielinski, I"m showing you what"s
document 2, this is marked as Plaintiff"s exhibit 6. The

first page on this document is what?

A. It"s a statement of amounts owed.

Q. Okay. Now these are past due iInvoices, is that right?
A That"s correct.

Q. All right. Were there other iInvoices issued to

Dependable Technology Center that had, in fact, been paid?
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A. Yes.
Q. Over the course of time?
A. Yes.

Q. Okay. And now attached as the other pages to this
exhibit, are these copies of the invoices that are listed on
the statement?

A. Uh-huh (affirmative).

Q. I1"m sorry?
A. Correct. Yes.
Q- Okay. So looking at the invoices, the invoice date for

the fTirst invoice in this list 1Is November 21 of 2016, is that
correct?

A. That"s correct.

Q.- And it shows a due date for payment of this invoice of
what?

A. December 11th, 2016.

Q.- Okay. The original amount of this invoice is how much?
A. Thirty-six thousand, sixty-eight dollars and eighty-five
cents ($36,068.85).

Okay. And the second invoice is dated what date?
November 22nd, 2016.

Okay. The due date is what?

December 12th of 2016.

Okay. And the amount of that iInvoice i1s?

> O » O »» O

Thirty-two thousand, eight hundred and sixty-two dollars
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and ninety-three cents ($32,862.93).
All right. The third invoice i1s dated what?

December 1st, 2016.

Q
A
Q. And the due date is what?
A December 21st, 2016.

Q And the amount of that invoice iIs how much?

A Six thousand, seven hundred and twenty dollars and
seventy-six cents ($6,720.76).

Okay. And the last invoice iIn this group is dated what?

December 1st, 2016.

Q
A
Q- And the due date is what?
A December 21st, 2016.

Q And the amount of that invoice 1s how much?

A Nine thousand, two hundred and seventy dollars and
eighty-five cents ($9,270.85).

Q.- Okay. Now were all these goods ordered by the Defendant,

Dependable Technology Center?

A. Yes.
Q.- Okay. Were they all ordered about the same time?
A. Yes.

Q- Okay. And were these goods then shipped -- shipped out
by ScanSource?

A. They"re shipped from our supplier.

Q. From your supplier? Is that the drop-ship you were

talking about?
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1 A. Yes.

2 Q- Okay. All right. And did -- and these invoices -- were
3 these iInvoices sent to Dependable Technology Center?

4 A. Yes.

5 Q. All right.

6 MR. ALLEN: Your Honor, at this time we would move iIinto

7 evidence exhibits 1 through 6.

8 THE COURT: Any objection?

9 MR. McKIBBON: No objection, Your Honor.

10 THE COURT: Okay.-

11 MR. ALLEN: Thank you, Your Honor.

12 (Whereupon Plaintiff"s exhibits 1 through 6 were admitted

13 into evidence)

14 Q- Now 1 noticed just looking back at the statement of

15 account -- I noticed that the original balance of the first
16 invoice on that statement of account was some thirty-six

17 thousand dollars ($36,000.00). The balance shown on the

18 statement of account is twenty-four thousand, oh sixty-eight,
19 eighty-five (24,068.85), is that right?

20 A. That"s correct.

21 Q.- All right. 1™m going to show you a document marked

22 exhibit 7. Tell me what this is.

23 A. This is a copy of a check received.

24 Q- Is the check from Dependable Technology Center?

25 A. Yes.
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Q.- All right. And attached to that check is a -- what do
you call that?

A. Remittance.

Q. Remittance. Okay. And does it reflect a payment being
made toward this first invoice, which was originally thirty-
six thousand, oh -- oh sixty-eight, eighty-five (36,068.85)7
A. Yes.

Q.- All right. And how much was being paid by this check
toward that first invoice?

A. Five thousand dollars ($5,000.00).

Q- Five thousand dollars ($5,000.00). This check also paid

another invoice, 1Is that correct?

A. That"s correct.
Q.- But that invoice has been paid and no longer outstanding?
A. Correct.

Q.- Okay. All right. And ScanSource received this check and
applied it to that -- that first invoice on the statement of

account, is that correct?

A. That®s correct.
Q- I"m going to show you a document that"s been marked
exhibit 8. Let me ask you, is that -- that is another check,

is that correct?
A. That®"s correct.
Q- And that check i1s paying what amount?

A. Seven thousand dollars ($7,000.00).
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Q.- Okay. From Dependable Technology Center?

A. Correct.

Q. The remittance on that check reflects all this seven
thousand dollars ($7,000.00) to be applied to what invoice?
A. 540 173 6436.

Q. And that"s that first invoice on the statement of
account?

A. That"s correct.

Q. Okay. So the five thousand dollar ($5,000.00) payment,
the seven thousand dollar ($7,000.00) payment reduced that

first invoice by twelve thousand dollars ($12,000.00), is that

right?
A. Correct.
Q.- So you have a balance as shown on the statement of

account of twenty-four thousand, oh sixty-eight, eighty-five
(24,068.85) for that first invoice?

A. Correct.

Q.- Now after applying those payments to the invoices what is
the balance due as per your statement of account?

A For that particular invoice, twenty-four thousand, sixty-
eight dollars and eighty-five cents ($24,068.85).

Q. And what is the total balance due on the account?

A Seventy-two thousand, nine hundred and twenty-three
dollars and thirty-nine cents ($72,923.39).

Q.- Okay. Now does this statement of account accurately
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reflect the balance due to ScanSource by Dependable Technology

Center?
A. Yes.
Q. All right. The latest payment due date on these invoices

is what date?

A. The latest due date is December 21st, 2016.

Q. Okay. So are you requesting an award of interest on this
account balance at the rate of one and a half percent per

month under the terms of your credit agreement on this

balance?
A. Yes.
Q- Okay. Now did ScanSource make demands or requests to

Dependable Technology Center and George Moraru for payment of
this outstanding balance prior to proceeding with suit?

A. Yes.

Q.- All right. Did you receive any disputes from George
Moraru prior to proceeding with suit alleging that he was not
responsible on the guarantee?

A. No.

Q- Okay. Did he give you any excuse or give ScanSource any
excuse fTor why the debt had not been paid?

A. That he had not been paid by his customer.

Q. All right. Prior to you commencing suit did Dependable
Technology Center ever deny that they owed this outstanding

account?

Appendix Page 129 ROA Page 53



STEVEN ZIELINSKI - DIRECT EXAMINATION BY MR. ALLEN 34

1
2

10
11
12
13
14
15
16
17
18
19
20
21
22
23

24

25

A. No.

(Whereupon Plaintiff®s exhibit 9 was marked for
identification)
Q Mr. Zielinski, 1™m showing you a document marked exhibit
9 Can you tell me what that document is?
A It"s a calculation for the total balance owed.
Q. Okay. And who prepared that?
A 1 did.
Q All right. And what is -- with interest what is the
total balance owed on this account?
A One hundred and forty-nine thousand, three hundred and
seventy-nine dollars and seven cents ($149,379.07).
Q. Okay. And are you also asking the Court to award you
costs and reasonable attorney®s fees on this account?
A. Yes.
Q.- And other than the -- and 1 may have already asked this.
Other than the two checks that we presented -- that you
presented there, have any other payments been made on these
invoices that are shown on the statement of account?
A. On these invoices, no.
Q- Okay -

MR. ALLEN: Your Honor, at this time 1"d move the
remaining exhibits into evidence.

THE COURT: Any objection?

MR. McKIBBON: No objection, Your Honor.
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THE COURT: Okay.
(Whereupon Plaintiff"s exhibits 7, 8, and 9 were admitted
into evidence)

MR. ALLEN: That"s all the questions I"ve got at this

THE COURT: All right. Cross-exam.
MR. McKIBBON: Thank you, Your Honor. Thank you, Mr.
Allen.

Cross-examination by Mr. McKibbon:

Pronounce your last name again for me.
Zielinski.

Zielinski. And your specific title?
It"s director of financial services.
And are you based here in Greenville?
Yes, sir.

Work at headquarters?

Q

A

Q

A

Q

A

Q

A. Yes.
Q Okay. How long have you been in that position?

A In that position, since 2019.

Q Were you with the company before that as well?

A Yes.

Q But you are the director of this department?

A Yes.

Q With regard to the account that we are here about today,

when 1s the Tirst time that you got involved with this current
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1 lawsuit?
2 Me, individually?
Yes.

2019.

A
Q
A
5 Q- 2019?
A Yes.
Q Okay. And in what capacity were you involved?
A I had the individual that"s responsible for our third
9 party collections, ultimately reported through me.
10 Q- And would you be the person that would be most
11 knowledgeable iIn the accounts and amounts due?
12 A. Yes.
13 Q. Okay. If you"ve been involved since 2019 why are you not
14 the person that verified the amounts due when this lawsuit was
15 filed?

16 A. The amounts due when the lawsuit was Tiled?

17 Q.- Um-hum (affirmative).

18 A. William Garrison, | guess, verified the amounts due. He
19 IS our —- at the time, account recovery coordinator.
20 Account recovery coordinator?

21 Yes.

23

Q
A
22 Q. And that would be not the director, correct?
A Correct.

Q

24 All right. As the man that verified this, why iIs he not

25 testifying today?
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A. He is unavailable.

Q- Okay. Why did you not verify this since you®"re going to
be the one testifying for this jury to believe your accounts?
A. I believe I was on there, if not, there would have been
another individual, Rod Williant (ph.), who"s the manager over
that position.

Q. I"m sorry. You stated that you believed you would be --
I wasn®t following that part.

A. IT I wasn"t named as a witness, we believe that the
individuals listed would have been present.

Q- But you agree that you were not a party to the complaint
in this lawsuit verifying this account, correct?

A. Individually, no.

Q.- Okay. Did you have anything at all to do with the
business that took place between ScanSource and Dependable
Technology Center?

A. Could you elaborate on that?

Q.- Did you have anything personally to do with the alleged
2013 contract?

A. Personally, no.

Q- Okay. Did you have anything to do with the application
of credit 1in 20137

A Personally, no.

Q. And did you have anything to do with the alleged

guarantee of 2013?
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A. Personally, no.

Q- And did you have anything to do with the other alleged
applications that you have presented today?

A. Personally, no.

Q. Did you have anything to do with the orders that were
submitted by Dependable Technology to ScanSource?

A. Personally, no.

Q.- How is it that you®"re able to testify to all of these
when you had absolutely nothing to do with them?

A We keep records on file for our partners.

Q- You keep records on file? Okay. And you haven"t
introduced any of those records, have you?

A. They"re these exhibits.

Q.- They"re these exhibits?

A. Um-hum (affirmative).

Q.- Okay. So your entire testimony, then, based on -- is
based upon the exhibits?

A. Yes.

Q.- Okay. All right. Having utilized these exhibits and
only these exhibits in testifying as to the account with my
client, that you claim owes a hundred and fifty thousand
dollars ($150,000.00) plus, let"s turn to exhibit number 1, 2,
and 3. For purposes of the jury and reminding them, exhibit 1
is an application, customer application dated April 12th,

2013. These dates are going to be very important. 2013, you
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agree with that, right?

A. Yes.

Q- Exhibit 1? And that"s signed by Mr. Moraru, right?

A. Correct.

Q. Okay. And then exhibit 2 is actually the second page of
an application, correct?

A. Correct.

Q.- And that"s the one that"s got all the tiny stuff on it?
A. Correct.

Q- Which would be paragraphs 1 through 21 of what most
people would call the fine print. Would you agree with that?
A. Agreed.

Q. Okay. And then exhibit 3 would be the alleged personal
guarantee of Gabriel, correct?

A. Correct.

Q All right. That was executed April 12th, 2013, correct?
A Correct.

Q.- The same as the application?

A Correct.

Q Correct. Now you testified earlier that based on these
three documents you opened up an account with Dependable iIn
2013, correct?

A. Correct.

Q. IT ScanSource opened an account based on those three

documents in 2013, then why did ScanSource -- that was April
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of 2013, correct?

A. Yes.

Q. Okay. Why on May 21st, 2013 did ScanSource very clearly
state we are currently unable to open an account, and your
application has been declined?

MR. ALLEN: Your Honor, 1"m going to have to object.

MR. McKIBBON: Well, --—-

THE COURT: Wait. Whoa, whoa, whoa. Basis -- what"s it
based on?

MR. ALLEN: This is based on information and documents
that 1 have not received. We served interrogatories ---

THE COURT: Okay. Okay. AIll right. 1711 tell you what,
ladies and gentlemen, let"s just take -- probably a good time
for a morning break. We"ll get back with you In just a couple
of minutes. Don"t talk about the case. Thank you. Y~ all —-
back to the jury room, Kurt.

(Whereupon the jury exited the courtroom at 12:20 pm)

THE COURT: Okay.

MR. ALLEN: Your Honor, we served discovery in this case
sometime ago ---

MR. McKIBBON: Your Honor, there®s no ---

THE COURT: Let him finish.

MR. McKIBBON: Yes, Your Honor.

MR. ALLEN: --- sometime ago. We got a response to

request for admissions. Got no response to the
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1 interrogatories, no response to the request for production of
2 documents. 1 asked numerous times for them to respond.
3 Ultimately 1 had said, well, if I don"t get anything, I

4 presume there iIs no response. To this day, to this moment, I

5 haven"t received it. So I don"t know, I mean, ---
6 THE COURT: What is this document?
7 MR. McKIBBON: Your Honor, this is a document from

8 ScanSource, itself, that specifically declines giving any

9 credit to my company.

10 And, Your Honor, 1 haven®t seen any of the documents that
11 they provided. In fact, the Plaintiff just based the contract
12 on a completely different document than they pled in the

13 complaint. The complaint tries to make a claim for a 2014

14 contract and today comes in here arguing about a 2013. We"ve
15 never seen that. And the Plaintiff is limited to pleading and
16 proving the case as it is pled. And that is not done.

17 THE COURT: Show him the document that you"re -- that he

18 objected to.

19 MR. McKIBBON: Oh. Yes, Your Honor.

20 (Pause)

21 MR. ALLEN: I mean, I1°d have to ask him about this

22 because 1 -- I1"m not -- 1 don"t have access to their records.
23 I don"t know what 1t 1is.

24 THE COURT: Well, he has claimed that you didn"t supply

25 documents that -- but he didn"t object to them when they were
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entered. 1 don"t know ...

MR. ALLEN: I never received any discovery requests from
them, Your Honor.

THE COURT: All right. Well, they"re in the record and
they“re unobjected to. So that®"s not the issue.

MR. ALLEN: 1 mean, I don"t know -- I don"t know what the
objection -- all the documents or the exhibits to the
complaint are all in the record.

THE COURT: Okay.

MR. ALLEN: So, I mean, 1 don"t understand the objection
from that standpoint. This is a situation where I"ve been
unable to, quite frankly, prepare a response to whatever this
document is that I"m just seeing this morning.

THE COURT: Okay.

MR. ALLEN: So I object on that basis.

THE COURT: Well, why don*"t you find out what it is -- go
ahead and make a proffer. Let Mr. McKibbon make the proffer
sSo we can see what he"s trying to do.

MR. McKIBBON: Yes, Your Honor.

Proffered Testimony by Mr. McKibbon:

Q- IT a customer makes an application for credit, ---
A. Uh-huh (affirmative).

Q- -—- you would agree that i1t"s either granted or it"s
declined credit, correct?

A. Ultimately.

Appendix Page 138 ROA Page 62



STEVEN ZIELINSKI - PROFFERED TESTIMONY BY MR. McKIBBON 43

1
2

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Q.- Ultimately. Okay. And if a representative -- director
of resale or financial services were to send an email to one
who applied saying we decline your application, that would be
a declining of credit, correct?
A. Correct.
Q. All right. So if your company issued an email declining
credit to my client to the -- to the 2013 application, then
that means that your company declined credit to that
application, does it not?
A. Yes, sir.
Q- Okay. And yet you testified that that application was
accepted and that you granted credit, and the account was
opened based on that application, didn"t ---
A. That"s my understanding.
Q.- Okay. And that guarantee was also submitted as part of
the rejected application, wasn™t it?
A. I"m not -- if that"s the ---

THE COURT: Show him the document. Let him take a look
at it. That"s what we"re fighting about.

MR. McKIBBON: Thank you, Your Honor.
A. Thank you.

(Pause)
A. What was your question again?

Have you read these?

A. Just now, yes.
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Q.- Okay. Based on reading this, wouldn®t you agree that the
2013 application was declined?
A Yes. The application was declined due to non-response on
the missing incomplete resale tax certificate. It says
incorrect legal name on application and incomplete required
section of personal guarantee form.
Q. Okay. Now what you"re reading is an email that"s dated
Friday, April 19th, correct? On the bottom?

That®s correct.

All right. Now you see one above?

Yes.

A
Q
A
Q- And that i1s after April 19th, correct?
A Yes.

Q May 21st?

A Correct.

Q

And it says, your application has been declined, very

clearly.
A. Yes.
Q.- You also testified earlier that an account was opened

based on three documents submitted, yet your own team wrote
and said, we"ve got to have all this other stuff.

A. That"s correct.

Q. Okay. Well, your testimony didn"t suggest anything else
was needed to open an account, and yet your own team here back

on 2/13/2013 said, one, we need this. And then after giving
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them that chance to do i1t in 2013 denied credit.

A We require these -- these pieces, but we require
additional information as well.

Q. I understand, but 2013 was declined.

A. Because we didn"t receive the resale tax certificate.

Q. Your company declined credit to the 2013 application,
correct?

A. According to this email, appears to be so.

Q.- Appears to be so. And that is the application of April
2013, correct? Exhibit 1.

A. Correct.

Q- Exhibit 2 and exhibit 3, correct?

A. Correct.

Q.- And exhibit 3 was the same date as the application. And
that is the individual guarantee that is alleged in this case,

is it not?

A. Yes.

Q.- So that application was denied, correct?

A. Correct.

Q- IT an application is denied, you didn"t give him any

credit, correct?

A. Correct.

Q So you didn"t have a contract with him, did you, in 2013?
A. We had the signed -- signed agreement.
Q

No, sir, you had an application, correct?
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A. Yes, sir.

Q Which you declined?

A Appears to be so, yes.

Q. Yes. So you did not have an agreement?

A (No response).

Q As of 2013 they couldn"t buy anything from you on credit,
could they?

A. As of the date of this email, May 27 or May 21st, 2013 it
appears to be so.

Q- That"s correct. And that"s after the application,

correct?

A. Correct.

Q. And part of the application was the personal guarantee,
correct?

A. Correct.

Q.- And it was rejected, correct?

A. The application was declined.

Q.- Meaning ScanSource was not going to do credit business

with my client, correct?

A Based on the missing information, yes.

Q- We"re going around and around. But you had no agreement
with my client in 2013, did you? Don"t look to your counsel,
please. Answer my question.

A. From my perspective, we did, but ---

Q.- Well, let"s talk about your perspective. How do you have
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perspective -- your company refused to give my client credit.
Not only that, you have not produced one single purchase in
2013. And 1f my client has to testify, he"s going to say
there wasn®"t one. Do you know of one?

A. Not in 2013.

Q. No, you don"t, but you testified that there were.

A. Well, 1 think I said the first invoice was from 2014.

Q.- I don"t think so. You said you started doing business
with him in 2013, but that"s neither here nor there. You
didn"t produce a single invoice until the ones that we"re here
for today, correct?

A That"s i1ncorrect. We produced invoices starting in 2014
that were subsequently paid.

Q. Sir, | believe all we"ve seen iIn evidence are the
invoices you"re here to try to collect upon.

A. Yeah, that"s correct.

Q.- That"s correct. Okay. Explain to me again, how do you
believe that there was a contract entered into when you
declined the application.

A That we received information that we were -- based on the
email you have as Friday, April 19th, reaching out to George
and Nelson, after reviewing the information submitted, we"re
currently unable to process the application due to the
following reasons. Then i1t listed those three -- three

reasons. So we had requested that information to proceed with
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providing credit, and we did not receive a response.
Q- Well, you"re mainly leaving out the next email, the
important one. Does it not clearly state based on information
submitted, your application has been declined?
A. Correct, because we didn"t receive the response in the
requested 30 day ---
Q. I understand. But you said -- and at the end doesn"t it
say you have a right to a written statement of specific
reasons for this denial? To obtain this statement you must
submit your request within 60 days from the date of this
notification.
A. Correct.
Q- Okay. So pretty clear they had no deal with you in 2013,
did they?
A. In 2013 1 believe -- yes, we had received a second
application also in 2013.
Q.- April 2013 they had no deal with you, correct?
A. We had no invoices and no purchase history at that time,
no.

THE COURT: So when was the second application? Is that
what ---
A. It"s December 7, 2013.

THE COURT: Okay. And, apparently, the Defendant
rectified whatever ...

A. Apparently, the missing tax information. It says missing

Appendix Page 144 ROA Page 68



STEVEN ZIELINSKI - PROFFERED TESTIMONY BY MR. McKIBBON 49

1
2

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

incomplete sales tax exemption certificate. So in order for
us to resell the product, we require that from our partners.

THE COURT: But you went -- you got a credit application
in December of 2013 upon which you had a relationship with the
Defendant, i1s that ...

A. Yes.

THE COURT: So ...

MR. McKIBBON: Your Honor, the point here is there is
only one grouping of documents that they allege created a
contract with a personal guarantee by my client. And that was
April of 2013, and it was declined.

That is no different from if 1 go apply for a loan from a
bank and they give me a batch of documents and say sign, sign,
sign, sign, sign, which includes a personal guarantee and then
they decline my loan ---

THE COURT: Well, let me ask you this. You"re saying
that the -- so there was -- was there a personal guarantee iIn
December?

A. Not to my knowledge.

THE COURT: Okay.

MR. McKIBBON: The whole point of this is the guarantee,
Your Honor, because the complaint, by the way, Your Honor,
makes no reference to any application except one in September
of 2014. That"s the exhibit 1n the complaint.

In the complaint they say ---
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THE COURT: Okay. All right. Mr. Allen.

MR. ALLEN: That was the last updated credit application.
Your Honor, 1t"s not clear, and 1 don"t know If my client even
knows when the first sale was actually made. The point is
these documents were submitted, a credit account was opened up
based on these documents, and they thereafter purchased goods
on credit.

The fact that there was something missing from a prior
credit application, and that information was delivered at a
later time, and then the account was opened up doesn®t nullify
all of the documents. And I°11 continue to stand on my
objection to not getting any notice of any of this
information.

MR. McKIBBON: 1t"s impeaching evidence. The witness
testified that an account was opened. He obviously didn"t
even know.

THE COURT: Let me see the April and December -- thank
you.

(Pause)

THE COURT: Where"s the guarantee?

MR. ALLEN: Guarantee there.

THE COURT: Okay. There it is. Okay.

(Pause)

THE COURT: Well, there i1s nothing in this personal

guarantee that ties it to the April "13 application.
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1 MR. McKIBBON: The date -- it"s signed the exact same

2 day, Your Honor.

3 THE COURT: Yeah, that"s fine, but there®"s nothing in the
4 document -- the document says it shall be an irrevocable
5 guarantee and indemnity to creditor. It doesn"t say based on

6 granting an application in April of 2013. So ---
7 MR. McKIBBON: Yes, Your Honor, but a gaurantee would be

8 a contract and has to be supported by getting something in

9 return. You can"t promise something ---

10 THE COURT: Did ---

11 MR. McKIBBON: --- for nothing.

12 THE COURT: --- he get credit?

13 MR. McKIBBON: Not then. He got declined, Your Honor.
14 THE COURT: Did he subsequently get materials, sales of

15 materials from the Plaintiff on credit?
16 MR. McKIBBON: A year and a half later the company was

17 granted credit with absolutely no individual guarantee. The

18 loan --—-

19 THE COURT: No, they ---

20 MR. McKIBBON: --- was denied.

21 THE COURT: --- had a guarantee. So I"m going to rule as

22 a matter of law that that guarantee is valid. Okay? All

23 right.
24 With respect to him being -- using this email, 1t is
25 impeachment. Okay? 1"m going to allow him to cross-examine
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based on that even though 1 agree with you that it is --
failure to answer interrogatories -- wow. How come this
didn"t get handled in some kind of motion hearing?

MR. ALLEN: Your Honor, it was my understanding that
Defense counsel was having trouble communicating with his
client. 1 kept asking. 1 kept getting nothing in return.

THE COURT: Okay. All right. Well, let"s get the jury
back, Kurt.

MR. McKIBBON: One moment, Your Honor. Given that you
have ruled as a matter of law on the guarantee, | don"t see
any —---

THE COURT: Well, do you want to ---

MR. McKIBBON: --- point ---

THE COURT: --- yT"all want to talk about something for a
few minutes?

MR. McKIBBON: --- point iIn -- no, Your Honor. We"re not
going to have a settlement. But I don"t -- 1 mean, you"ve
ruled as a matter of law on the guarantee. So since you have,
I don"t know why any testimony on behalf of ---

THE COURT: Well, you want to stop your cross? Is that
what you ---

MR. McKIBBON: --- of ScanSource -- no. But I don"t need
to —- 1 don"t need to discuss ...

THE COURT: Okay. We"ll just get the jury back and you

can continue your ---

Appendix Page 148 ROA Page 72



STEVEN ZIELINSKI - PROFFERED TESTIMONY BY MR. McKIBBON

1

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

MR. McKIBBON: Well, I suppose 1 should ask the Court a

question because | don"t particularly know procedurally --

53

given that that was not a motion for an issue to be decided as

a matter of law. 1Is all of that on the record for purposes of

appealing that issue or ---
THE COURT: Everything is on the record, ---
MR. McKIBBON: Do I need ---
THE COURT: --- yes.

MR. McKIBBON: Okay. In that case, | believe the only

thing left for me to do would be to introduce the document as

an exhibit.

THE COURT: No, i1t"s impeachable information. Did he
write -- did he -- 1s his name on the email?

MR. McKIBBON: No, but 1t"s a statement of a party
opponent.

THE COURT: Um-hum (affirmative). Well, -- and you“re
representing both the company and this individual?

MR. McKIBBON: Yes, Your Honor. And there are very
different issues, one which you®ve already ruled upon.

THE COURT: Yeah. Well, let"s finish your cross-
examination. 1 mean, iIs that -- yeah.

MR. ALLEN: Could 1 ask at this time are there any more
documents that we haven®t seen?

MR. McKIBBON: No.

THE COURT: Did y"all take any depositions or anything

Appendix Page 149 ROA Page 73



DIRECTED VERDICT MOTION 54

1

2

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

like that?

MR. ALLEN: No, Your Honor.

MR. McKIBBON: No, Your Honor.

THE COURT: Okay. Let"s get the jury.

MR. McKIBBON: Your Honor, 1 believe there may be one
more issue to take up with you without the jury.

(Whereupon the Court was speaking with the bailiff)

MR. McKIBBON: Your Honor, at this point my client is
going to confess judgment on behalf of the LLC, which is a
defunct LLC, which Mr. Allen knows. We"ve talked about that a
lot. You"ve ruled as a matter of law as to the guarantee.
And we"ve not doubted the accounting. 1 believe that"s going
to end the case.

THE COURT: 1°m not sure I -- you"re going to do it on
behalf of the company, but not on behalf of the individual?

MR. McKIBBON: No, Your Honor. You®ve ruled as a matter
of law that the guarantee is valid.

THE COURT: Yeah.

MR. McKIBBON: Well, we don"t doubt the debt from the

company"s standpoint. And since you had ruled the guarantee

is valid and enforceable, 1 don®"t know how there®s an issue
left.

MR. ALLEN: In that case, we"d move for a directed
verdict.

THE COURT: Okay. Any -- you don"t have any response to
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that?

MR. McKIBBON: No, Your Honor, because you already -- you
already granted a directed verdict against my client. You
granted a directed verdict without a motion against my client
on the guarantee.

THE COURT: No, I did not, Mr. McKibbon. God Almighty.
Are you -- you want to confess judgment?

MR. McKIBBON: For the ---

THE COURT: 1Is that what 1™"m hearing?

MR. McKIBBON: No, Your Honor. For the -- for the
company, yes. The company will confess judgment. It is a --
it is a defunct company. And there®s no reason to burden the
jury or the Court any further. You ---

THE COURT: Well, they want a judgment against your
client individually. Are you -- 1 mean, |

MR. McKIBBON: Well, Your Honor, you®ve ruled that the
guarantee i1s valid and enforceable. Did you not?

THE COURT: Yes.

MR. McKIBBON: Well, what am 1 ---

THE COURT: There®s nothing ---

MR. McKIBBON: What am I missing?

THE COURT: There"s -- wow. This should have been

fleshed out a long time ago in a motion practice. And the
fact that you didn"t supply that email chain to counsel

constitutes a little bit of what 1 would call sharp practice.
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So if you"re -- there"s nothing on the face of that document
that ties 1t to the application solely to the April
application.

MR. McKIBBON: Well, Your Honor, as in the proffer Mr.
Zielinski testified in agreement that the application for
credit was denied, --—-

THE COURT: Yeah.

MR. McKIBBON: --- no contract was formed in any form or
fashion. || can"t just --—-

THE COURT: The personal guarantee stands on its own two
feet.

MR. McKIBBON: He also testified that the guarantee was a
requirement to form the contract to purchase -- to get credit.
It was declined.

THE COURT: That application was declined. Correct,
that"s what he said. And then in December apparently they
satisftied whatever contingencies needed to be satisfied. They
didn"t say the personal guarantee was no good when they denied
the application.

MR. McKIBBON: The personal ---

THE COURT: So I -- 1711 tell you, we"ll make it easy.
I*m going to grant the directed verdict. He"s making -- you
don®"t want anymore cross-examination?

MR. McKIBBON: No, Your Honor.

THE COURT: Do you have any other witnesses?
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MR. ALLEN:

THE COURT:

that?

MR. ALLEN:

THE COURT:

verdict?

MR. ALLEN:
THE COURT:
MR. ALLEN:
THE COURT:

the email chain,

57

I have no other witnesses, Your Honor.

You want to do any redirect or anything like

No redirect, Your Honor.

Okay. And you made a motion for directed

I did, Your Honor.

Granted. Okay.

Thank you, Your Honor.

Thank you. You can stand down. We®"ll mark

I guess, as a Court"s exhibit number 1.

(Whereupon Court®s exhibit 1 was marked)

MR. ALLEN:

THE COURT:

MR. ALLEN:

THE COURT:

MR. ALLEN:

THE COURT:

Thank you, Your Honor.

All right. Okay.

We"re free to go, Your Honor?
Yep, all done.

Thank you, Your Honor.

Yep.

(Hearing Ended at 12:47 pm)

(End of Requested Transcript of Record)
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TERM AND CONDITIONS DF SALE

SeanSource, Inc., including its subsidiaries and/or affitiates {"Seller"), makes all sales of its products and services {"Producis”} to buyer {“Buyer™) subject to the folfowing terms 2nd ¢onditions:

3. Briclng/Eurchise Ordery/Acceptance of Terma and Conditlons, Alf Products sold by Seller to Buyor shall be 4t the standard prices set forth in Seller's current catalog of Products af the time the order is submitied to Seller, Duyer shall 5 mit all

Products 1o Scllgr using a mcthnfl ?ppr?ved in writing by Seller, _which inel, by 1eleph and by el ic data i ange if Buyer has and provided to Seller Seller's standard EDE Trading Partner Agreement S:gcr’b acceput:me of :ﬁﬁg
} made, is exp y upon prcﬁ consent, cither <expeess or implied, to these terms and conditions, and Sefler will not accept, and expressly objects 10 and rgjects, any other terms and conditions {whether written or oral) originating fmm
Buyer that purport 1o modity, add to, or otherwise vary the termes and conditions stated herein, Buyer's aoceptance of thess ters and conditions shall be indicated by any of the foregoing: () Buyer's written acknow ledgement or other act or expression of
acceptance, (b} Buyer's offer 1o purchase Products from Seller, {¢} Buyer's scceptance of shipment from Sefler, or {d) Buyer's payment for any Products, To facilitate futere crossreference, Buyer shall note on the face of each submitted purchase order ther the
terms of this agreement control; provided however, i Buyer fails 1 include any such notation, the Darties heretry agree that the terms and conditions of this agreement shall stit] control,

2 MMHMKMM Title to the i’t_uducts shall pass to Buyer upon delivery of the Products 10 (1) the cominom carrier or {2) Buyer's representative at Seflers dock, Seller's defivery of the Products shall be Ex Warks Seiler's shipping point,
with all risk of loss, damage, me{t or destruction passing o Buyer at such point, subject to Sefler’s rights under applicable law. No such loss, damage, theft or destruction to the Products, in whole or in part, shal! impair the obligations of Buyer under this
agreement, all of which shall continue in fulf force and effect. Seller shall not be Eable for any shipping delays. Buycr shall bear all applicable federal, state, icipal or other gov I tax, as well 25 any applicable import or customs duties, license fees
and simitar charges, however designated or levied on the sale of Products (or delivery thercof) or measured by the purchasc price paid for the Products.

3 Wﬂﬁ!ﬁm Al'l claims for shortages or refection of delivery must be made by Buyer (o Seller int writing within a period of forty-¢ight {48) hours from receipt of Products and must state in rcasonable detail the grounds therefore, Unless
such notice 13 given within the stated period of time, Buyer agrees that it shall be conclusively presumed that Buyer has fully inspected the Products and acknowledged that NO shortage or grounds for Tejection exists.

4. mm Buyer grants. Sdlw‘a security interest In all Producis sold hgrcunder and 1o all Products now or hereafter acquired by Buyer from Seller, and to any proceeds thereof, until the purchase price and any other amounts due 1o Seller have been
paid in their entirety Buyer hereby authorizes Scﬂ_cr 10 prepare and file any financing statement listing the Prodects as colfateral 2nd to file any su¢h financing statement in such filkng offices as the Sefler may deem appropiiate. Buyer further agrees promptly ro
sxecute any other docilmmts ro;]:acsled by Seller in crder to protect Seller's Ssecurity inicrest. Upon any default by Buyer of any of its abligations w0 Seller, Seller shall have all the rights and remedies of a secured party ynder the Uniform Commercial Code,
which righits and ies shall ive and not exclusi

5. Payment, Unless otherwise agreed in writing by Sefler, all credit purchases imust be paid in acrordance with Sclfer's normal terms of sale, which are Net twenty (20) days from date of invoice. All pasi due amounts are subject 10 a one and a half percent

1.5%) monthly financing charge or the maxi permi under appli faw, which is lower All drafts dishonored for any reasoa shall be assessed a twenty-five dollar and G60/100 ($25.00) service charge, In the event that Buyer stops payment on
uy drafts issued to Selter, for any teasen, Buyer hereby recognizes that Seller would suffer damage, the exact amount of which cannot be determined with certainty, and Buyer shall pay Seller liquidated damages in the amount of five hundred and 007100 ($500)
for each such draft in addition to the pyrchase price. Buyer aclmowledg;s and zgrees that Seller shall be entitled o apply all payments to Buyer’s account(s) as Sefler deems £it 1n its sole and absolute discretion. Buyer may nof use anticipated credit memes before

‘urrent ding bak or purck . In the event that Buyer utilizes a credit card to purchase Products, Buyer must provide Scller with the eredit card information as requested.  Buyer acknowledges and agrees that all credis card purchases
tereunder are duly authorized. Selter has no continuing obligation to deliver Products on credit and eredit approval may be withdrawn by Selter at any time without prior notice. Seller may extend credit w Buyer for purchasing Products 20 the extent Buyer may
te eligible under the applicable Seller's | and with Buyers ¢redit capabilizy, as deteemined by Seller from fitiie o time in Sellers absolute discretion, Secller may. in its absolute discretion, refuse to blish an account with Buyer, place

Juyer’s account on hold, and/or refuse to deliver Products or accept orders from Buyer fo the extent any principal(s) or sharcholder(s) of Buyer, any entity with which such principal(s) or shareholder(s) are :fﬁ%a:ed, or any subsidiary or affiliate of Buyer has a
kefinquent or past due account with Setler In the event that Buyer's account with Sefler is dormant for more than six (6) months and has a credit balance, Buyer agrees that Sefler may impose a moathly adminisirative chage for inactivity at a rate of the fesser

- No Warrantics bv Seller, Product warrantics. if any, are provided by the manufscturer or publisher of the Products, Seller makes no warranties whatsoever, IN NO EVENT SHALL SELLER BE LIABLFE FOR ANY CONSEQUENTIAL
NCIDENTAL, SPECIAL, INDIRECT OR PUNITIVE DAMAGES OR DAMAGES OF ANY KIND OR NATURE ALLEGED TO HAVE RESULTED FROM ANY BREACH OF WARRANTY, SELLER DOES NOT WARRANT THE

IR ALL DAMAGES OR COSTS INCURRED BY BUYER ARISING FROM THE INFRINGEMENT OR VIQLATION OF ANY PATENTS, TRADEMARKS, COPYRIGHTS OR OTHER PROPRIETARY RIGHTS BY ANY PRODUCTS.
ELLER MAKES NO WARRANTY, EXPRESS OR EMPLIED, NOTWITHSTANDING ANY OTHER TERMS OR CONDITIONS TO THE CONTRARY, SELLER’S LIABILITY UNDER THIS SECTION SHALL NOT EXCEED THE

Events of Defguli, Buyer shall be in defaelt uader this agrooment upan the Bappening of any of the followiag events or conditions: (1) default by Buyer on payment of any instaltment, invaice, bill or any other indebredniess or obligation now or hereafter
wed by Buyer to Seller, (b} default in the performance of any obligation, covenant or Hability contained in this dgreement or gny other agreeinent ¢r document hetwesn Buyer and Seller, (<) any inaccuracy with respect to any WHITanty, representation or
atement made or furmished by Buyer, (d) dissolut Som of exi insolvency, business fafluce, or di 3 of Buyer's business or the appoi of a receiver for any part of the property of, or assignment for the benefit of creditors by.

uyer o the of any p 1gs under any bankrup 0t Or faws by or against Buyer ar the attachment, levy, seizure or gamishment of any of Buyer's property, rights, assets (contingent or otherwise) including the
roducts. or (¢) any change in control of the ownership or management of Buyer, unless prior 10 the occurrence of such change of controi Seller shali have been notified i wriling and Buyer shall have obtained Seller’s prior written approval to such change in
ntrol.

Bensedies of Seller,
4 In Genergl Upon the occurrence of any event of defaulr or any time thereafler, Seller may, at its cption and without notice 1o Buyer, exercise one or more of the following remedies 2s Seller, in its sole discretion, shall elect: (1) declare immediately due
and payable all outstanding invoices under Hsis or any other coneract and demand or, without demand, sue for then due or thercaft ing under this invoice or wnder any other invoice, bili or other document ¢videncing Buyer's indebtedness to

Seller, (2) suspend deliveries as % any or all Products, {3) take passassion of the Products wherever found and for this Durpose enter upon any premises of Buyer and remave the Products, without court order or other process of law, without any lizbility for
damages, suit, action or other proceeding by Buyer as a result of such entry and/or removal, {4) cause Buyer, ai its expense, (o promptly retum the Products to Seller in good, like-new condition, (5} sell the Products, or 2y part thereof at public of private sale
{for cash or credit) at such time or times as Seller shall determine, free and clear of any sighis of Buyer, and if notice thersof is required by law, any notice in writing of any such sale by Selter to Buyer not less than tea (10) dzys prior to the date thereof shal]
constitute reasonable notice thereof to Buyer, and (6) cxercise any and all rights accruing 10 Seller under any applicable contract or law upen a default by Buyer, iacluding all dghts and remedies aceorded to sellers of secured parties under the Uniform
Commercial Code.

b. Mitigation of Damages. Should Seller repossess any of the Products because of Buayer's default, Seller may make a vommesciaily reasonable effort to sell such Products at a reasosable price to a trd party, provided, however, that Sefter shall have no
obligation to actively seck out and sofisil potential thicd pary Buyers for sait Products,

¢ Collectiog Costs. In the ¢vent of any default on the part of Buyer hereunder, Buyer shall pay any and 41! collection costs, includi i ys' fees and eosts, incumred by Seller.

d. Rights apd Remedles Not Excluslye, No right or remedy conferred upon or resesved to Seller by this agreement shall be exclusive of any other fight of remedy provided herein or by faw All rights or resnedies conferred upan Seller by this agreement and
by law shall be cumulaizve and in addition to any other right or remedy available to Seller

« Time of the Fyvence, Time is of the essence with respect 1o each of the provisions of this agreerent,

Indemnification. Buyer agrees to indemnify and hold Selter and its officers, directors, servants, emplayess, agents and advisors harmless from and against any and all claims, d 1 cosls, exp {including, vt not limited w0, reasonable attomeys fees
1 costs) or liabiliies that may result, in whole or in part, from any third party using the Products provided under this agreement, Any defense provided hersunder shalt be by counse! of Seller’s choice.

LimHation of Liability. In the cvent that any of the Products matfunction and such malfunction leads to damage or injuries o the Products, to Buyer's business, the end: '8 busi to other equip or resid: of 1o employcees or to other persons,
Her shall not be liable for such damages or injuries. Buyer understands and agrees that if Sefter shall be found Hable for loss or damage caused by faiture of Seller to perform any of Seer’s obligations hereunder or the failure of the Products in any respect
atsoever, Sellers fiability shall be limited to the price paid for such Products, and this Tiability shall b¢ exclusive Buyer understands and agrees that the provisions or this section shalt apply if loss or damage, imespective of cause or origin, results directly or
drectly (o persons o property. fiom performance or non-performance of any of Seller’s obligations or from negligence, active ar otherwise, of Seller, or its agents, Is, assi or employ IN NO EVENT SHALL SELIER BF LIABLF EOR
#OUNTS REPRESENTING INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF ADYISED OF THE POSSIRILITY OF SUCH DAMAGES,

Asdgnment, This agreement and all rights, obligations and performance hercunder sy not be assigned by Buyer without prior written consent of Seller

Walver, No delay or owission by Seller to exercise any right or power shall impair asy such right or power or be constryed to be a waiver thereof, A waiver by Seller of any ferm, condition or agresments to be pu‘_fonned by Buyer or any breach thercof shall
be construed to be a waiver of any succeeding breach thersof or of any other term, condition or agrecment herein contained. No change, waiver, or discharge hereof shall be vatid snless pacsented in writing to Sefler and signed by an euthorized
resentative of Seller

Severability, Ifany section, term, condition of portion of this agreement shall be found to be illegal or void 5 being against public policy, it shall be stricken and the remainder of this document shall stand as the original

Governing [am/Venue, This agreement shall be constryed and enforced in zecondance with the bws of South Carelina without Tegarsd (o the conflicts of law provisions thereof ALL SALES TRANSACTIONS E)_(F‘LUDE THE APPLICATION OF THE
0 UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALES OF GOODS, IF OTHERWISE APPLICABLE. All claims, actions, dispetes, controversies or suits shall be Imgalcd exclosively in _lhe courts of _Snuﬂ:
olina. Each party specifically conseats 10 service of process by and the jurisdiction of and venue in those courts and Buyer, if not a resident of the United States, hereby appoints the Seeretary of State of South Carolina 4 its agent for service of process in the
1ed States.

Entire Agreement/Modificatipn, The parties intend this agy 1o be the compl of the terms. of their agr This agi replaces and sup any prios between them with respect to the subjest matter hereofl No
se of prior dealing of usage of trade shall be relevant to amend or interpret this i may not be changed, modified or ded except by an i in writing signed by both Sg]l:r and Buyer Al Products 'de!wered to Buyer
sunder are for resale only and Buyer acknowledges and shatl advise its customer that the Products may be controlled for export by the U,S. Department of Commerce and that the Products imay require authorization prior 1o expert from the Utited States,

Non-solicitation. Each party agrecs that during the term of thus agreement and for a period of eighteca ([8) months fofiowing the expuration of termination of this agreement, such party shallynot, without the prior written Dﬂnscnl‘i_)f!{]e other party, either
arately or on behalf of or through any third party (i) directly or indirectly, solicit, enice or persuade or attempt 1o solicil, entice or persuade any employee of the other party 1o leave the services of the other party for any reason, or (ii) hire or attempi to hire
such persons.

Compliance with Laws, The parties agree to comply with the Iaws, regulations and requirements of the United States. This includes, withoat limitation, the applicable expont control aFd laws, _'_ 10ms ad requ is ¢
be Commerce Department’s Bureau of Industry and Security and the Treasury Department’s Office of Foreign Assets Control &s they may govern the export and re-cxport of items supplied under these Terms and Coqdumns. !B:ryer ﬁ.}rﬂ:er aprees that it vjnll
make any payment, directly or indirectly, that would cavse a violation of the anti-bribery laws of any country or jurisdiction, incl ding without Li ion the U.S, Foreign Comnupt Practices l;\C! which, inter ﬂllf!._pmhih!ls omam payments m foreign
eenment officiats for the purpese of obfaimng or retaining business. Tae Federal Equa! Credit Opportuztity Act (ECOA) prohibits ereditors from diserimingting against credit applicuiom. on the basis ufrace'\ color, refigion, namnal origin, sex, marital status,
{provided the applicant has the capacity 10 enter info @ binding contract); because all or pant of the applicant’s income derives from any public assistance program; or becawse the applicant has in geod faith, excreised any fight under the Consumer Credit
ection Act. The federal agency that admnicters complianes with law eoncerming the eveditor it the Federsl Teade Commission, Diviston of Credit Practices, 600 Pennsylvania Avenue, NW, Washington, DC 20580,

No Ageni, It is undersiood that Buyer is not an agent of Seller and shall not refer to the Seller's coiporate name in any of its products or literature without the express written consent of the Seller

Nofices, Al notices and gther communications relating to this Agreement or its terms mest be either (1) in witing and seal via first class United States Posta! Service certified or registered mail with retum reeei]_n tequested, or (2) via FedEx or other simslar
night courier to the address set forth above, All such aotices must be sent to Yice President of Reseller Financial Services and copy will General Counsel al & Logue Col_.u1. Greenville, SC 296].5" All notices sent by Sc‘ll:r hcreu{lder will be'dccme.d
ived two {2) days after postmark or shipping dare, or on the day of actual receipt if carlier In addition, Seller may provide notices hercunder to Buyer via facsimile (o e umber(s) Buyer provided to Seller via Buyer's <compEetion of Seller’s credit
icatior, with such facsimile notices being deemed received upon Seller's receipt of its facsimile machine's confirmation of successful transmission. If the day on which such facsumile is eeceived by Buyer is net a business day or is after five (5) p.m. on a

ness day, then such facsimile shalk be deemed to have been received on the next following business day.
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S?E,Sno reg, Inc. and its subsidiaries

In cenjunction with my individual personal guarantes and cust eL agpﬁc_#ion
[N el

andfor affiliates (herelnafter “Creditor™) on behalf of _Lefem (hereinafter “Debtor”) of
! {company namea)
which |, (00 ‘e . Mok 8Pl resiingst_LS10 Mew) UTrectt Auvenceo
(guarantor) o {guarantor's address, city, state & zip code)

am an officer, principal, pariner, or major shareholder, | represent to Creditor that neither Debtor nor any company in which |
have been an officer, principal, partner. or major shareholder, nor have ! personally never experienced any type of

insclvency including bankruptey.

! for good and valuable consideration, including tha extension of trade credit to debtor which | hereby acknowledge ss
having been received, do hereby personally guarantee and promise fo pay any obligation to Creditor on demand for any
Indebtedness of Debtor to Creditor now due and/er which may hersafter become due to Craditor for merchandise and other
property hereafter sold and delivered by it to Debtor. This guarantes is one of payment, not of collection,

This guarantee is given individually, not in my capagity as of )@fﬂém GL"W _(E’CA (}3”’-{2

{guarantor's title) I {company name)
Thig guarantee shall be an irrsvocable guarantee and indemnity to Creditor. Further, | hereby subrogate any indebtedness
of Debtor, which it may have to me 1o the indebtedness of Creditor

—

I do hereby waive notice of default, non-payment and notice thereof and to jury trial and consent to (i) changes in the terms
of the guaranteed indebtedness and (ji) any and all renewals or modifications of extensicn of trade credit. | agree that
Creditor may take any action with regard to tha disposition of the collateral, including releasing &, and still enforce this
guarantee without foreciasing on the collateral first. | agree thal this gusrantee shall be governed by the substantive law of
the State of South Carolina without regard to its provisions concerning conflicts of law. | grant permission to Creditor to
obtain information from any and at sources required to properly ascertain my capability to meet my financial obligations

Date q,/ / 2,/ t% | Signature éﬁ%‘ja Sucis! Security Number

7

Please allech parsongl financial statements ar Lax ratlum of fuarantor

Re {0606}
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e DATE OF APPLICATION
sCan S/l
& CREDIT LIMIT REQUESTED
(B0Q) 944.2439 ext. 4007
{BE4) 286.4544 FAX —_—
You can apply ontine at CUSTOMER APPLICATION PAYMENT ”““E"]P
WWW.SCANSOUIGA.CoM [J greor oave. I Jremar
Reseller Financial Services .
SALES UNITS
O (] 0 O O
- 2 oy Id = -~ ) ey - . - & Eoc
W, s2Can " sTan > L an » sCan . porarT 47
COMPANY INFORMATION
YYPE: I ¢ corporation I [1 s Corporation [ timited Liabitity Company l O partnership I O Proprietor
COMPANY'S COMPLETE LEGAL NAME (Pleass pit o ey DOING BUSINESS AB NAWE
Merandggin 7zpiyiro. oty Cenf8,2 Cr¢ COM7L 7ol <
COMPANY WEBETTE YEAR STARTED STATE OF INCORPORATION
WAL . ¢ O mp o€l . mef e

MALING ADDRESS OF CORPOAATE OFFICE STATE/PROVINCE POSTAL CODE

&S 10 NVEW Lrrgewr AVE f’?gamu’ﬂ/ vy 172 (%

STREET ADDRESS OF CORPORATE OFFICE (f citfarent ihan sbove) CiTY STATE/PROVINCE FOSTAL CODE

CORPORATE PHONE RUMBER COAPORATE FAX NUMBER

(78) 2564 —29 24 (UE)=2cb — 95 3

. CONTACT INFORMATION

EXEGUTIVE CONTACT NAME AND TITLE v /,, ACCOUNTS PAYABLE MANAGER NAME
GCEOR Gg MMOoR ARV ¥

EXECUTIVE CONTACT PHONE ACGCOUNTS PAYARLE MANAGER PHONE

EXECUTIVE CONTACT FAX ACCOUNTS PAYABLE MANAGER FAX

EXECUTIVE CONTACT EMAN. ADDRESS ACCOUNTS PAYASBLE MANAGER EMAIL ADDAESS

Piease mdicate if you authonze SeanSource, Inc. to communicate with your company via fax and email; Rvyes [[Ino

Please indicate f would like to receve invoices in PDF format in fiew of paper mvoices. B YES Ono

- - - o™ - ! = > L v s ; i
it so, please indicate the email address to recesve the invoices, _ALVD, CE Qu L 2 plo ol - it P E U8 gL convprtonis ned

TAX INFORMATION
Federal Employer ldentificition Number: l
) Note: Please attach copy of exemplion cartificate(s) for each state or use the Mulljunsdicition Form Tax
Sales Tax Emempt Number: Cadiffcateafsoam#ahbmdowmoadafhnpgllmuscansource. r;omfdownloads/Mth’jurrsdﬁciﬂon_Fonn.pdf

PURCHASING INFORMATION

Do you require a purchase order number bafore we accept an orter? L3 YES [CInO

AUTHORIZED SIGNATURES

By sigring this application Applicant hereby acknowledges that it 1s submitting the Apphcation to ScanSource and each of it subsidiares and/or afiliates
Applicant heraby gves the right to eash of ScanSource and its subsidianes and affiliates 1o rely on this application in considering the extension of trage
cradiit at any tims. Applicant's authorized signature constitutes a representation of the trust and accuracy of all statermenis made on this Apphicabon ang its
express agreement to atude by the Terms and Conditions of Sale on the second page hereot, A faxed copy of the signature will be consulered an ongnal

APPLICANT AUTHORIZED HAME Pleata print or type) THLE

S‘GNATURE DATE
GEORGE (Mopmay V. Yoot (2~ 0F~2 012

FINANCIAL INFORMATION

Piease aftach the apphcant's latest two 12} fiscal year end financia statements for ScanSource Reseller Financial Services’ pracessing This information wal
be for the exclusive use of ScanSource Reseller Financial Services and wil remam configential,

.

11-2013

d GQL# EG-E¢ £i02/90/21 rrSy98r98L 01 LEG69SCRL, - W0 4
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DATE OF APPLICATION .

Lo oot

$ S c a n SO &E ?ce. CREDIT LIMIT REQUESTED

Q oo
(800) 944.2439 ext. 4007 * L ovo

e oo at CUSTOMER APPLICATION [Fwwucios

WWW.SCcansotr m [ creor NET20 [~ PREPAY
Reseller Financial Services e DS VIA WIRE

SALES UNITS

id D] 0O
@ scahsource 55 scansource @ scansource $ scansource @ scansource

cataivst e ECations nos and barciods S2¢lily EONVIcas gioun

GOMPANY INFORMATION

TYPE: I [0 ¢ corporation I s Gorporation xumited Liabflity Company I 3 Partnership I O eroprietor
COMPANY'S COMPLETE LEGAL NAME (Flease print or o) DOING BUSHESS AS NAME )
Dependable Technolody Center | Devendals le Technolody Centet
GOMPANY WEBSITE W YEAR STARTED STATE OF INCORPORATRIN |
20 (0 MNew Yotk

MAILING ADDRESS OF CORPORATE OFFICE CITY STATE/PROVINCE POSTAL CODE
&S50 Neu) utrechts ANVE Brov \L}\/!’\ Wy

STREET ADDRESS OF CORPORAYE OFFIGE (f different than above} STATE/PROVINCE POSTAL CODE

CORPORATE PHONE NUMBER - CORPORATE FAX NUMBER ]
21 =25 E— BF76 718 — > Cb~45 3]
CONTACT INFORMATION

EXE_)GUTWE CONTACT NAME AND TITLE ACCOUNTS PAVABLE MANAGER NAME
Seorde MOCa i (S22 INOTrA XYL
EXECUTIVE GONTALT PHONE ACCOUNTS PAYABLE MANAGER PHONE .

=24 )—> L) — gp_éL Za) — 2678362
EXECUTIVE CONTACT FAX ACCOUNTS PAYABLE MANAGER FAX

28 _>C6—- 9T 3| IS —2C6— G 3|
EXECUTIVE CONTACT EMAIL ADDRESS . ACCOUNTS PAYABLE MANAGER EMAIL ADDRESS

A BTk T n Y« Lonn Gobeiel &) mrs ny - Conm

[]
Pleliss indicate if you authorize ScanSource, Inc. to communicate with your company via fax and email: @ YES [INO

Please indicate if would like to receive invoices in PDF format in liew of paper involces: [JYEs [INO

if so, please indicate the email address to receive the invoices:

TAX INFORMATION

Federal Employer ldentification Number:

Note: Please attach a copy of examption certificalefs) for each stals or use the Multiurisdicition Form Tax
Sales Tax Emempt Number: Certificate elso availabie to download at hitp:f/www. scanseurce.com/downloadsMultjurisdicition._Form.pf,

PURCHASING INFORMATION

Do you require a purchase order number before we accept an order? L] YES ENO
AUTHORIZED SIGNATURES

By signing this application Applicant hereby acknowledges that it is submitting the Application to ScanSource and each of its subsidiaries and/or affiliates.
Applicant hereby gives the right Lo each of ScanSource and its subsidiaries and affifiates to rely on this application in considering the extension of trade
credit at any time. Applicant’s authorized signature constitutes a representation of the trust and accuracy of ali statements made on this Application and its
express agreement to abide by the Terrns and Conditions of Sale on the second page hereof. A faxed copy of the signature will be considered an original.

p— el
APPLICANT AUTHORIZED NAME {Flease print or fype) TITLE/ f/ SlGNATUREQ (‘(/) DATE
- : ts
7o RAL Hetwd (T A 1< L~
= vl FINANGIAL INFORMATION i
\ 1!
Please aHach the applicant’s Jatest bwo (QJ fscal year end financial siatements for ScanSaurce\.‘Ejese!ler Fingncial Services' processing. This information will

be for the exciusive use of ScanSource Reselfer Financial Services and will remain confidential,

11-2013

:
;
H
]
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JERMS AND CONDITIONS OF SALE
ScanSource, Inc., including its subsidiaries and/or afiliates {"Seller), makes all sales of its prodtucts and services {*Products’) to buyer (*Buyer’) subject 1o the fellowing terms and conditlons;
1 Pricin hase Orders/Acceptance of Tetms and Conditions. All Products solid by Seller to Buyer shall be &t the standard prices set forth in Seller’s current catal i it
d og of Products at the tme the order is submitta:
to Seller. Buyer shall subn'}ii all orders for Products to Seller using a method approved in wriling by Seller, which inciudes by telephone and by electronic data interchange if Buyer has executed and Pravided to Sellar d
Seller's standard ECH Trading Partner Agreement. Seller's acceptance of all arders, however made, Is expressly conditioned upon Buyer's cangent, either express or implied, to these terms and conditions, and Seller will
not aceapt, and expressly oblects to and rejedts, any other terms and condiions (whether writlen or oral) originating from Buyer that purport to modify, add 1o, or otherwise vary the terms and conditions stated herein,

. ShipmentTitle/Risk of Loss/Taxes, Tite to the Products shall pass 1o Buyer upon dafivery of the Products to [13 the comman carrier or {2) Buyer's representative at Seiler's dock, Seller's delive
g « ry of the Products
shall be Ex Works Seller’s shipping point, with all Ask of loss, damage, theft or desfruction passing to Buyer at such point, subject {0 Seller’s rights undar applicable taw. No such logs, damage, thett or destruction to the
Products, In whole or In part, shall impair the obligations of Buyer under this agreement, all of which shall continue In full force and effect. Seller shall not be liabla for any shipping delzys. Buyer shall bear aft applicabie
federal, state, municipal o oﬂ_’ner governmental 12x, aswell as any applitable fmport or custons duties, license leas and simitar charges, however designated ar levied on the sale of Products {or defivery thereof) or
measured by the punchase price pald for the Products.
3. Shortages/Rejection of Dellvery. Alf claims for shortages or rejection of defivery must be made by Buyer 1o Seller in wilting within a period of forty-eight (48} howrs from recei [!
€ s or | 1 ipt of Preducts and must state in
reasenabla detall the grotnds therefore. Unless such notice is given within the stated pardod of fme, Buyer agrees that it shall be conclusively presumed that B h My Inspected th
that NO shertage or grounds fof rejection exists, yeragn v el AL ® Products and acknowledged

its abligations to Seller, Saller shall have all the rights and remedies of a securad party under the Uniforma Commerclal Code, which rights and remedies shall be cumutative and not exdusive.

5, Payment, Unfess otherwise agreed in writing by Seller, ail credit purchases must be pald in accordance with Seller’s normal terms of sale, which are Net twenty (20) days from date of invoice. All past due amounts are
subject to a one and a hall percent (1.5%) monihly firancing charge or the maximum permissible under applicable faw, whichever is lower. All dralts dishonared for any reason shall be assessed a twenty-five dollar and
that Buyer sicps payment on any dralts issued 1o Selier, for ary reason, Buyer heyeby recognizes that Seller would suffer damage, the exact amount of which cannot

potiq'f 1o issue refunds. Credit mamos must be used on cument outstanding balances or futurg purchases. In the event that Buyer ufilzes a credit card to purchase Products, Buyer must provide Seller with the gredit
card [nformation as requested. Euyef acknowledges and agrees that all cred’s card purchases hereunder are duly authorized. Seller has no continuing obligation to dallver Products on credit and aedit approval may

be withdrawn by Seller at any tme without prior notice. Seller may extend credit to Buyerior purchasing Products 1o the extent Buyer may be eligible under the applicable Seller’s programsa and consistent with Buyer's
credit capablfity, as determined by Seller lrom fime to dme in Saller's zbsohite discration. Seller may, in its absclute discretion, refuse to estabiish an account with Buyer, place Buyer’s account on hold, andior refuse

fa delfiver Products or accept orders from Buyer to the extent any principal{s) ar shareholdes(s) of Buyer, any entity with which such principal(s}or sharehoider(s) are affiliated, or any subsidiary or affiliate of Buyer has a
definquent or past due accoun? with Sefier. in the event that Buyer's account with Seller Is dormant far more than six (6) months and has a credit balance, Buyer agrees that Seller may impose a monthly administrative
charge for Inactivity at a rate of the lesser of ten and 00/50¢ doifars ($10,00) a manth or the credit balance outstanding on Buyer's account. Seller, without waiver or limitafion of any Nights or remedies. shall be entlifed
from time to time to deduct from any amounts due or owing by Buyer lo Sefler any and ell amounts gwed by Seller lo Buyer.

6. Returng. The terms for all Product returns, for whatever reason, are Fmited to those set forth in Seller’s return merchandise authorization (*AMA) policies and procedures, which are located an Seller's webslte and in
Sellers catalog. These polices and procedures may be modified in any manner by Seller at any time. All returns must be accompanied by an RMA trom Seller All returns are subject ta in-house cradit only. The time
periods allowed for returns are determined by manufacturers of the Products and ars prinied in Seller's catalog.

7 Warranties by Seiler, Product warranties, if any, are provided by the manufacturer or publisher of the Product:

No Warran! y s. Seiler makes no warranties whatsoever IN NO EVENT SHALL SELLER BE LIABLE FOR ANY
CONSEQUENTIAL INCIDENTAL SPECIAL. INDIRECT OR PUNITIVE DAMAGES OR DAMAGES OF ANY KIND OR NATU

RE ALLEGED TO HAVE RESULTED FROM ANY BREACH GF WARRANTY. SELLER DOES NOT

8. Events of Defaylt, Buyer shall be in default under this agreement upon the happening of any of the following events or conditlons: (a) default by Buyer on payment of any instaliment, involce, bill or any other
indebtedness or obligation now or hereafler owed by Buyer lo Seller, [b) default in the performance: of any obligation, covenant or llability cantained in this agreement or any other agreement or docurment between
Buyer and Seller, (c) any inaccuracy with respect to any warranty, represeritation or statement made or furnished bry Buyer, {d} dissolution, termination of existence, insolvency, business failure, er discontinuance of
Buyer’s business or the appointment of a receiver for any part of the property of, or assignment for the benefit of creditors by, Buyer or the commencement cf any proceedings under any bankruptcy rearganization or
arrangement laws by or against Buyer or the attachment, lavy, seizure or garmishment of any of Buyer’s property. rights, assets (contingent or otherwise) inciuding the Products, or (g) any change in coitrol of the
ownership of management of Buyer, unfess prior to the ocourrence of such change of control Seller shall have bean notfied in wiitihg and Buyer shall have obtained Sellers prior wrilen approval to such change in

control.

9. Bemedles of Safler.
&. In General. Upon the occurrence of any event of default or any fme thereafter, Seller may,
elact: (1) declare immediately due and payabls all outstanding invoices under this or any other contract and demand
other Invoice, Will or cther document evidencing Buyer's indebledness to Seller, {2) suspend deliveries as to any or all Products,
premises of Buyar and remove the Products, without court arder or cther process of law, without ary liability for damages, sult, action or other proceeding by Buyer as a result of such entry and/or removal, {4) cause
Buyer, at lts expense, to promptly return the Products to Sefler in good, like-new condition, (@ sell the Progucts, or any part thereof at public or private sale {for cash or credlt) at such tme o tirnes as Sefler shall
determine, free and clear of any rights of Buyer, and if actice thereof Is required by law, any notice In waiting of ary such sale by Seller lo Buyer not lass than ten {10) days prior to the date thereof shall canstitute
reasonable notice thereo! to Buyer, and (6} exerclse any and all rights aceruing to Seller under any appilcatle contract o law upon a default by Buyer, Including alf rights and remedies accorded to sellers or secured
parties under the Unitorm Gommercial Code.
b. Mitigation maqes. Should Seller repossess any of the Products because of Buyer's default, Seller may make a commerclally reasenable effort to self such Products at a reasonable prica to a third party,
provided, however, that Seller shall have no obfigation to actively seek out and solidt poterdal third party Buyers for sald Products.

¢. Coltectlon Costs. In the event of any default on the part of Buyer hereunder, Buyer shali pay any and all collection costs, including reasonable attorneys' fees and costs, incurred by Seller

d. Rights and Remedies Not Exelusive, No rignt or remedy conferred upon or reserved to Seller by ttis agreement shalf be exdlusive of any ather right or ramedy provided hersin o by Zaw. All rights or remedies
conferred upon Seller by this agreement and by law shall be cumulative and in addiion to any other right or remedy availabls to Seller
10. Time of the Essence. Time is of the essance with respect to each of the provisions of this agresment

direclers, servarils, employees, agents and advisors harmless from and against any and all dalms, damages, costs, expenseas (including,

11 Indemnificalion, Buyer agrees to indemnify and hold Seller and its officers,
but not fimited to, reascnable attorneys' lees and costs) or Habilites that may result, in whale or in part, from any third party using the Products provided under this agreement. Any defense provided hereunder shall be by

counsel of Selier's choice

12 Limitation of Liabllity. In the event that any of the Products malfunction and such maltunction leads to damage or Injurles o the Products, to Buyer's business, the end-user’s business, to other equipment, or
residence, or 1o employaes of to other persons, Seller shall not be liable for such damages or injuries. Buyer understands and agrees that it Seller shall be found liable for loss or damage caused by failure of Seller to
perform any of Seller’s obligations hereunder er the failure of the Products in any respect whatsoever, Seller’s flability shall be limited to the price paid for such Products, and this fiability shall be exclusive. Buyer
understands and agrees that the provisions or this section shall apply if loss or damage, irrespective of cause or orlgin, results directly or indirectly o persons or property, from performance or non-perfarmance of

any of Seller’s obligations er from negligerce, active or otherwise, of Sefler, of its agents, servants, assignees of employees 1N NO EVENT SHALL SELLER BE LIABLE FOR AMOUNTS REPRESENTING INDIRECT,
SPECIAL, INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

13. Agsignment, This agreement and all rights, ebligations and performance hereunder may nol be asslgned by Buyer without prior written consent of Seller,

14 Wajver, No delay or omission by Sefler to exercise any right or power shall impalr any such right or power or be canstrued to be a walver thereol A waiver by Sellerof any term, condition or agreements to be
parformed by Buyer or any breach thereof shall not be consirued to be a waiver of any succeeding breach thereo! or of any other term, condition or agreement herein contained. No change, waiver, or discharge hereof
shalt be valid unless prasented in writing to Seller and signed by an duthorized representative of Seller.

15. Severability, If any secllon, term, corition or portlon of this agreeﬁnent shall be found to be illegal or void as being against public policy, it shall be stricken and the remainder of this decurient shall stand as the original,

6. Governing Law/Venue. This agreement shall be construed and enfarced in accordance with the laws of South Carolina without regard to the conflicts of law provisions thereof. ALL SALES TRANSACTIONS
EXCLUGE THE APPLICATION OF THE 1980 UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALES OF GOODS. IF OTHERWISE APPLICABLE. All claims, actions, disputes, controversies
or suits shall be litgated exclusively in the courts of South Carolina. Each party spacifically consents lo service of progess by and the jurisdiction of and venue in those courts and Buyer. i not a resident of the United
States, hereby appoints the Secretary of State of South Carolina as its agent for service of process in the United States.

17 Enflre AgreementModification. The parties intend this agreement to be the complete statement of the terms of their agreement. This agreement repiaces and supersedes any prior agreemants between thermn with
respect to the subject matter herect. No course of prior dealing or usage of trade shall be relevant to amend or intarpret this agresment, This agreement may not be changad, medified or amended except by an
instrument in writing signed by both Seller and Buyer. All Producis delivered to Buyer hereunder are for resale only and Buyer acknowledges and shall advise fts customer that the Products may be controlied lor export
by the U.5. Department of Commerce and that the Products may require authorization prior to export from the United Stales.

18. Nen-sollcltatfon, Each party agiees that duting the term of this agreement and for a pericd of eighteen (18) menths following the expiration or terminagon of this agraement, such party skall not, without the prior
written consert of the other party, either separately or on behall of or through any third party (i) directly or indirectly, solicit, entice or parsuade or alternpr to solicit, enlice or persuade any employee of (he other party 1o
leave the senices of the other party for any reason, or (i} hire or atiempt 1o hire any such persons.

19, Comgplia h . The partles agree to comply with the laws, regudations and requirements of the United States. This Includes, without limitation, the appiicable export control ai economic sanctions laws,
regulations and requiremants administered by the Commerce Department's Bureau of Indusiry and Securlty and the Treasury Depariment’s Cffice of Foreign Assets Coniral &s they may govern the expert and re-export of
ftems suppiiedt under these Terms and Conditions. Buyer further agraes that it will not make any payment, directly or Indirectly, that would cause a viclation of the anti-bribery laws of any country or Jurisdiction, icluding
withoun limitation the LS. Forelgn Corrupt Practices Act which, Inter alia, prohibils certain payments to foreign government afficials for the pinpose of obtaining or retalniag business. The Fedsral Equal Cradit Opportunity
Act {ECOA) prohiblts creditors from diseriminating against credit applicaticns on the basls of race, colar, religion, national origin, sex, marital status, age (provided the applicant has the capadity to enter Info a binding
contract), because all or part of the gpplicant’s inceme derives from any public asslsiance program; or because the applicant has in good faith, exerclsed ary right under the Consumer Gredit Protection Act. The federal
agency that adminlsters compliance with law conceming the treditor is the Federal Trade Commission, Divislon of Credit Practices, 600 Pennsylvania Avenue, NW, Washlngton, DC 20580,

3 ﬂg Agen{ hs understood that ﬁuyer}s not an agent of Seller and shall not refer to the Seller’s corporate name in any of Its products or literature without the express written consant of the Seller.

21 Notlcea. Allnetices and other communications relating to this Agreament or its terms must be elther' (1) in writing and sent via first class United States Fostal Servica certified or registered mall with return receipt
Tequested, of (2] via FedEx or other similar overnight couster to tha address set forth above. Al such notices must be sent to Vice Presidert of Reseller Finandial Services and copy will General Counsel at 6 Logue Court,
Greanville, SC 29615, All notices sent by Seller hereunder will be deemed received two (2) days after postmark or shipping date, or on the day of actual receipt if earlier In addition, Sellermay provide notices hereunder
to Buyer via facsimile o the facsimile number(s) Buyer provided 1o Sellervia Buyer's completion of Seller's eredit appiication, with such facsimite notices being deemed received tpon Seller's receipt of its facsimile
maching’s confirmation of successiul wansmission. f the day on which such facsimile is received by Buyer is nat a business day or is aftef five {5} p.m. an a business day, then such facsimile shati be deemed R

1o have been recelved on tha next following business day

atits option and without notice 1o Buyer, exercise one or more of the following remedies as Sefler, in its sofe discretion, shall
o, without demand, sue for amounts then due or thereafter aceruing under this invoice or under any
(3) take possession of the Products wherever found and for $is pupose enter upon any
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$ scansource

DEPENDABLE TECHNOLOGY CENTER LLC

6424 Utrecht Ave

BROOKLYN NY 11219

USA

Account 1000014909

Dear Sir or Madam,

Please note that invaice(s) on your account remain past due For your reference a list of open invoice(s) has been provided For those that have been

paid, please forward payment details including check number, amount paid and date mailed. Please remit payment for any outstanding invoices as

soon as possible -We appreciate your prompt attention o this matter and we th

ank you for your business.

&5 scansource
communications
Invoice # Purchase Order # Invoice Date Due Date Days Past Due Balance Currency
5401736436 55 Nov 21, 2016 Dec 11, 2016 130 24,068.85 Usp
5401739153 55 Nov 22, 2018 Dec 12, 2016 129 32,862.93 usD
5401766127 55 Dec 1, 2016 Dec 21, 2016 120 6,720 76 uso
5401766128 55 Dec 1, 2016 Dec 21, 2016 120 9,270.85 UsD
SCSC Inc Communicat, Overdue Balance (USDy): 72,923.39
SCSC Inc Communicat. Total Balance (UsSDy: 72,923.39
Total Overdue Balance (USD): 72,823.39
Total Balance (USD): 72,923.39

Regards,
Maya Adams
us -

maya.adams@scansource com
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$ scansource

Invoice

Fed. 1D NO 06-1783099

communications GT!D 83065 9522 RT0001
> 5401736436
ScanSource, Ine. Page 10f1
24263 Network Place
i 1 07550 Do Dt~ TS
Total Due 36,068.85 USD
Account 1000014909 Account 1000014909
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNCLOGY CENTER LLC
o 6424 Utrecht Ave o | 6424 Utrecht Ave
[ BROOKLYN NY 11219 [ BROOKLYN NY 11219
. 9
@ 3
P ase Order No Qrder No. Ship Date Salesperson Payment Terms Tax Code Ship Via
55 11728537 | 11/24/2016 Jon Eveslage Net 20 NYot1o1511 | LTL STSHQSA)RD (25
Item Description Orderad Shipped |Back Order Unit Price Extended Price
MIT-54005777 MiVolce Bus Ent 3300 2EA 2EA 0EA 1.710.00 4
54005777 Hospitality Base ol 3:420.00
MIT-54005778 MiVoice Bus Enterprise 1EA 1EA 0EA 3.420.00
54005778 AnalogTheme T 3:420.00
MIT-54000297 MCD Maitbox lice 2 2
e ace nse EA EA 0EA 28.50 57.00
MiT-54000303 MiVoice Business License - 1EA 1EA OEA 855.00 8
54000303 Digitat Link 5800
MIT-54002701 MiVoice Business License - 426 EA 426 EA 0EA 42.75 18,211.50
MIT-54005765 MiVoice Bus License Ent 45EA ASEA 0EA 76.95 3,462 75
54005765 Hospitality User !
MIT-54005768 MiVoice Bus Hospitality License 1EA 1EA 0EA 570.00 570.00
54005768 Group
MIT-54005195 Stnd SMW Assur MiVoice Bus 2EA 2EA QEA 75.00 150.00
34005195 Base Usersx16
VIIT-54005897 StndS/WAssurMivoiceBus 720EA 720EA DEA 1.20 864.00
34005897 HospityAnlg Port
VIT-54005899 Stnd SAW Assur MiVoice Bus 45EA 45EA 0EA 2.40 108.00
34005899 HospitalyUser
MT-54005767 MiVoeice Bus Centralized 1EA 1EA DEA 4.446.00 4,448.00
34005767 HospitalityTheme
AIT-54005654 Prem SW Assur MiVBUS Base 2EA 2EA OEA 22.80 45.60
14005654 wiMonitor
AIT-54005898 PremS/WAssurMivVBus 720 EA 720EA OEA 0.60 432,00
4005898 Hospitaly AnlgPort
A1T-54005900 Prem SAW Assur MiVBus 45EA 45EA, DEA 0.60 27.00
4005900 Hospitality User
Remit To [sub Total 36,068.85
canSource, Inc. g
1263 Network Place Sub Total Freight insurance TFax £, ARSI AR e
hicago IL 60673-1242
36,068.85 0.00 0.00 0.00 36,068.85 USD
Approval:
ShipTe:  DEPENDABLE TEGHNOLOGY GENTER LLG , 6424 Utrecht Ave , BROOKLYN NY 11210 , USA

:ase Note: To ensure that your payments are posted accurately please include your customer aumber and invotce number an your remittance advice,

contact your Account Analyst call 1-800-944-2439 ext, 4007 Thank you.

r the purposes of this document, "Seller™ refers to ScanScurce. This invaice exprassly limits acceptance ta the terms and cenditions on the
yers purchiase order if any, Ohfection is hereby made to any additionat terms in the buyer's purchase order or other writi
2r before a contract will ba formed. it shall becormes & contract when the o

"eaf, whichever oceurs first SEE REVERSE SIDE HEREQF

ANKYOU

ommon carrier has received delivary of the whol
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face and reverse side heroof; it supersedes all other previcus agreements or
ng of any other party This invoice does not insist that an expression of acceptance mirror this




s scansource Invoice

communicahons

Fed ID NO 08-1783099
GSTID B3055 9522 RTO0OT

5401739153
ScanSource, Inc. Page 1of 1
24263 Network Place
Chicaga IL 60673-1242 gl:: Ig:teDate ;] ;ﬁg:g: g
Total Due 32,862.93 USD
Account 1000014909 Account 1000014909
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNOLOGY CENTER LLC
o 6424 Utrecht Ave o | 6424 Utrecht Ave
s BROOKLYN NY 11249 F [ BROOKLYN NY 11219
o g
@ 8
P ase Order,No Order No. Ship Date Salesperson Payment Terms Tax Code Ship Via
55 11728537 | 11/22/2016 Jon Eveslage Net 20 Nvotfot511 | LTL STS;“\eSA)RD (2-5
Item Description Ordered Shipped |Back Order Unit Price Extended Price
MIT-50006271 PWR GRD C13 10A 125V - NA 14 14
prthcees Plog EA EA OEA 14.25 199,50
MIT-50003560 DUAL T1/E1 TRUNK MMC 1
direes EA 1EA OEA 855.00 855.00
MIT-50004451 QUAD CiM 2
50004481 EA 2EA 0EA 427.50 855.00
MIT-50005105 ASUII 12 EA 12
000 EA OEA 390.00 4,788.00
MIT-50005731 24 port ONSp card 30EA ]
a0 p p 30EA EA 490.20 14,708.00
MIT-50006513 3300 MXe IIt Controller SATA 1EA 1EA
50006513 HDD OEA 100.00 100.00
MIT-50006731 3300 MXe il wf 1GB RAM 1EA 1EA DEA 1,710.00
50006731 Controller o 1:710.00
MIT-52002581 3300 MXe Il Expansion Kit 1EA 1EA OEA 1,282.50 1,282.50
52002581
MIT-50005811 5540 IP CONSOLE 1EA 1EA OEA 1,026.00 1,026.00
30005811
vIT-50005881 5360 IP PHONE 1EA 1EA OEA 339.15 339.15
50005981
AiT-50006212 GN Cordless Headset Cable 1EA 1EA 0EA 11.40 11
30006212 (fors540) 40
AIT-50006634 §320e IP Phone (Backlit) 27EA 27EA 0EA 185.25 5,001.75
0006634
MT-50006507 AX Controller 1EA 1EA OEA 1,710.00 1,710.00
0006507
AIT-50006509 3300 AX 2G&4G Flash SSD 1EA 1EA OEA 100.00 100.00
0006509
Remit To Sub Total 32,684.30
canSource, Inc. : —
4263 Network Place Sub Total Freight Insurance Tax Ty TAMASIANIDY .
hicago IL. 60673-1242 e 5
32,684 30 178.63 0.00 0.00 32,862.93 USD
Approval:

Ship To:  DEPENDABLE TECHNOLOGY GENTER LLG , 424 Virseht Ave , BROOKLYN NY 11219, USA

sase Note: Ta ensure that your payments are posted accurately please include your custamer number and invaice number on your remittance advica,

+ cortact your Account Analyst call 1-800-944.2439 ext, 4007 Thank you.

T the purpases of this document, “Seller” refers to ScanSource. This invoice exprassly limits
yer's purchase order, if any Objection is hereby made to any addilional terms in the buyer's purcha
er befere & contract will be formad. 1t shall become a contract when the common carrier has recel
reof, whichever ocours firsl SEE REVERSE SIDE HEREOF
LANK YOU
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1ce to tha terms and conditions on the face and reverse side hereaf i supersedes afl other previous agreaments or
se order or other writing of any othar party  This inveice does not ingist that an expression of accaptance mirror this
ved delivery of tha whols of any part thersof, or when the buyer has otherwise conserted o the terms and condilions
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4 »

$ scansource Invoice

Fed. ID NO 06-1783089

COmmUnications GSTID 83055 9522 RT0001
5401766127

ScanSource, inc. Page 10f1

24263 Network Place

Chicage IL 60673-1242 g::: ![c;:tgate :;{g:gg:g

Total Due 6,720.76 USD
Account 1000014909 Account 1000014909
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNOLOGY CENTER LLC

o 6424 Utrecht Ave o | 6424 Utrecht Ave

- BROOKLYN NY 11219 = | BROOKLYN NY 11219

= 3

@ o

(= ase Order No Order No. Ship Date Salesperson Payment Torms Tax Code Ship Via
55 11728537 | 12/01/2016 Jon Eveslage Net 20 NYOt101511 | LTL STSR'EQ)RD 25
Item Description Crdered Shipped |Back Order Unit Price Extended Price
MIT-51211105 16 port/1000 hours VM System 1EA 1EA 0EA 6,695.00 6,695.00
51211105 '
Remit To Sub Total [ 8,695.00
canSource, Inc. T o
1263 Network Place Sub Total Freight Insurance Tax f iu Y g
hicago IL 60673-1242 - i
6,695.00 25.76 0.00 0.00

6,720.76 USD

Approval:

Ship To:  DEPENDABLE TECHNOLOGY GENTER LLG , 6424 Utrecht Ave , BROOKLYN NY 11218 USA

2ase Note: To ensure that your payments are posted accurately, please include your customer nummber and lnvoice nirber on your remiftance advice.

+ contact your Account Analyst call 1-800-244-2439 ext, 4007 Thank you,

1 the purposes of this document, "Seller” refers to ScanSource. Thés Invoice expressly limits acceptance to the terms and condifions on the face ani
yars purchase arder, if any Cbjection is hereby made to any additional terms in the buyer's purchase order or other writing of any other party Thi

er before a contract will be farmed. It shall becoma a contract when the common carsi
reof, whichever occurs first. SEE REVERSE SIDE HEREQF
LANK YOU
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d réverse side hereof It supersedes all other previaus agreements or
s invoice does not insist that an expression of acceptance miror this
ef has received delivery of the whole or any part thereof, or when the buyer has otherwise consented 1o the lerms and conditions
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& Scansource Invoice Fed. D NO 06-1783099
@ COMMUNICations GSTID 83055 9522 RT0001
oice No 5401766128
ScanSource, Inc. Page 10f1
24263 Network Place
Chicago IL 60673-1242 g‘:: ig:t:ate :gg:ﬁg:z
Total Bue 8,270.85 USD
Account 1000014909 Account 1000014609
DEPENDABLE TECHNOLOGY CENTER LLC DEPENDABLE TECHNOLOGY CENTER LLC
o 6424 Utrecht Ave o | 6424 Utrecht Ave
= BROOKLYN NY 11219 F | BROOKLYN NY 11219
3 5
@ 3
P Order No Order No. Ship Date Salesperson Payment Terms Tax Code Ship Via
55 11728537 | 12/01/2016 Jon Eveslage Net 20 NY01101511 LTL STS:&Q)RD (2-6
Item Description Ordered Shipped |Back Order Unit Price Extended Price
2411;155 172(‘5;5769 Off-toading wake calls to 3300 1EA 1EA OEA 549.90 549,90
MIT-51219829 iCharge-CUB Base Li
ST arge- ase License 1EA 1EA 0EA 1,516.45 1,516.45
MIT-51219830 iCharge-CUB 1 Rm Li
51219830 g m License 630 EA B30EA 0EA 7.80 4,814.00
MIT-51219732 Additional TSSAP with new 1EA 1
51219732 system 16 EA 0EA 1.040.00 et
MIT-51305087 assisted remote instalt iCharge/ 1
51305087 iLink EA 1EA OEA 625,50 625 50
MIT-51219728 VM install training 1-6 tech 1 1EA
o g 5 EA OEA 625.00 625.00
Remit To Sub Total | 9,270.85
canSource, Inc.
$263 Network Place Sub Total Frelght Insurance Tax
hicago IL 60673-1242
9,270.85 .00 Q.00 0.00
Approval:
Ship To:  DEPENDABLE TECHNOLOGY CENTER LLC , 6424 Utrecht Ave , BROOKLYN NY 11219, USA

3asa Note. To ensure that your payments are posted acourately, please inclide your custormner number and Irvoice number on your remittance advice,

conlact your Account Analyst call 1-800-944-2439 ext. 4007 Thank you.

1 the purposes of thes document, “Seller” refers to ScanSource. This invoice expressly limits acceptance to the lerms and conditions on the face and reverse side herect; it supersedes all olher previous agreements or
3 in the buyer's purchase order or other writing of any other party. Tiis invoice does not Insist that an expressian of acceptance mimor this
common carier has received delivery of the whole or any past thereaf, or when the buyer has otherwiss consented 10 the terms and conditions

yer's purchase arder if any Okjection is hereby made to any additional term
ar before a contract will be formed. It shail bacome a contract when the
“eof, whichever oceurs first SEE REVERSE $IDE HEREOF

ANKYOU
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’ 1

credit: 03/06/2017  process: 03/04/2017 lockbox: 24263  batch. 661
check: 1410  amount: USD 6,764.65 remitter:

item: 6

TH BANK 1 4 1 0
AMERICAS AIST CONVENIENT BANK
i—ISﬂﬁgg
[}
DEPENDABLE TECHNOLOGY CENTER LLC B
2/24/2017
8’%2% E‘,',E ScanSource | $ ~6.764.65
Six Thousand Seven Hundred Sixty-Four and G5/10Q* s rsmsttminransrnrinessnsarannan * _ DOLLARS

ScanScurce
24283 Network Place
Chicago iL 60673

> e

, Ve Securlty Features inctutiea D) Datals 61 Back. memavesetrimmm———.

MEMO V = W (‘__,
00 L4 LOm 13y ] HJO00006 7ELE S,
age 1 of 4
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s *

credit: 03/06/2017  process: 03/04/2017 lockbox: 24263  batch: 661  item:

——— L — & ol R
DEPENDABLE TECHNOLOGY CENTER LLC 1410
ScanSource 212412017
Date Type Reference Criginal Amt. Balance Due Discount Payment
11/21/20168 Bill 6401734453 1,764.65 1,764.65 1,764 65
112412016 Bill 5401736436 36,068.85 36,068.85 5,000 00
Check Amount 6,764.65
DTC-TD Bank 676465
age 2 of 4
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* *

credit* 03/06/2017  process: 03/04/2017 lockbox: 24263

e,

% .ﬂvﬁh

IVNTNTN

N Muw @#-@%a:&'?ﬁ j.@é%;%
'4"4'*‘?‘4‘"? N

T N N S
ﬁc&@'@-ﬁé&é \%ﬁ'@'f?;@éﬁ@u
W%&%@*ﬁﬁﬁ D

v 2N
< ~.~:s: w‘@*@ *‘%"}*
f-:"+:=

nnnnnnn

age 3 of 4
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batch: 661 item: 6
TPV R
WY iy ?.SPOSz,%
2B FEB 17
" g Sar fy . ———
FB AT L ks b S
-;" 02 1P $000.49¢

= 0000534084 FEB 27 2017
MAILED FROMZIP CODE 11219

R
1,&'"

oebebssss bl sy g e 0 g g bl

ROA Page 93




- . L4

credit. 03/06/2017  process: 03/04/2017 lockbox: 24263  batch: 661  item: 6

F] e o =
LY ot Tl
R el & —
. ‘{\ zﬂ o \Q:T
’ * - e el
H "
B
H i it Iig‘li
Y ORI PHRE G000 v gt i
! ;
‘age 4 of 4
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- -

credit: 03/29/2017  process: 03/29/2017  lockbox: 24263 batch: 822 jtem: 19

check: 1421  amount: USD 7,000.00 remitter:

Socurfty Fastures instided | Datalls cn Back, eemseemmm—mmn] jl

0 BANK 1421
AMERICA'S MOST CONVENIENT BANK
1-‘35?}';’:;)
DEPENDABLE TECHNOLOGY CENTER LLC Aeesume
372012017
PYTOTHE  ScanSource | § *7.000.00
Seven Thousand and 00/ Q4=+ i o — S o - - DOLLARS
ScanSource
24263 Network Place
Chicago L 60673 7
MEMO ( 'Tr: ZEL SIGNATURE =
Purchase V V
¥4
Page 10of3
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- .

credit: 03/29/2017  process: 03/29/2017  lockbox: 24263 batch; 822 item: 19

DEPENDABLE TECHNOLOGY CENTER LLC 1421
ScanSource 3/20/2017
Date Type Reference Qriginal Amt, Batance Due Discount Payment
11/21/2016 Bill 5401736436 36,068.85 31,068.85 7.,000.00
Check Amount 7.000.00
DTC-TD Bank Purchase 7.000.00
Page 2 of 3
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o 2 e

credit: 03/29/2017  process: 03/29/2017

S

N NN NN
See e

DTNt o,
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Page 3 of 3
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lockbox: 24263  batch; 822  item:
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Posh
£ m:—.:: .
G g Ul ==
£ »  $000.49°

= 0000534084 MAR 21 2017
MAILED FROMZIP CODE 11219

lnI|I|sf:l’|”rIIIl,h"l"|"||!Ihp]a!”rrq'l]n:,n:l""”n
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Started doing business: 2013
Demand Letter sent: 2017

Principal balance owed: $72,923.39
Interest owed: $76,455 68

Interest calculation: $72,923.39 * (1 +((1.5% x 12 months) * (2126 days {December 21,
2016 to Qctober 17, 2022]/ 365 days) - $72,923.39 = $76,455.68

Principal plus Interest owed: $149,379.07
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From: George Badr <gb@bgpsalarm.com>

+ - Seht: Wednesday, May 27, 2020 8:34 PM
To: Andrew H. Kulak <kulzas1 @kulaklaw.com>
Subject: Fwd: FW: Declined ScanSource Application Requirements - Dependable Technology Center LEC (d/bfa
Comptool) - NY

COURT’S ;
fwd EXHIBIT NO. i
IDENTIFICATION/EVIDENGE
DKT.
From: Cary Medlin [mailto:cary.medlin@scansource.com] namfjﬁim

Sent: Tuesday, May 21, 2013 11:29 AM
To: 'sales@comptools.net’ <sales@comptools.net>: invoice@comptools.net' <invoice@comptools.net>
Subject: Declined ScanSource Application Requirements — Dependable Technology Centert L C {d/b/a Comptool) — NY

George & Nelson;

Based on the information submitted, we are currently unable to open an account for Dependable Technology Center
LLC and, consequently, your application has been deciined.

The Federal Equal Credit Opportunity Act (ECOA) prohibits creditors from discriminating against credit applications on
the basis of race, coior, religion, national ofigin, sex, marita) status, age (provided the applicant has the capacity to
enter into a binding contract); because all or part of the applicant's income derives from any public assistance
program; or because the applicant has in good faith, exercised any right under the Consumer Credit Protection Act.
The federal agency that administers compliance with |aw concerning ScanSource is the Federal Trade Commission,

Division of Credit Practices, 600 Pennsylvania Avenue, NW, Washington, SC 20580.

if you would like additional information, you have the right to a written statement of specific reasons for the denial. To
obtain this statement, you must submit your request within 60 days from the date of this notification to the following
address:

ScanSource, Inc.

Director of Reseller Financial Services
6 Logue Court

Greenville, SC 29615

Following receipt of your statement request, we will send you a written statement of reasons for the denial within 30

days.
We appreciate your interest in ScanSource. ,
Regards,

Cary H. Medlin
Financial Account Analyst, New Accounts Team
Reseller Financial Services

ScanSource, Inc.

Direct:  864-286-4372

Fax: 864-286-7708

Toll Free: 800-944-2439 ext 4372

Email:  cary.medlin@scansource.com

From: Nathan Rounsville

Sent: Friday, April 19, 2013 12:09 PM

To: 'Sales@comptools.net"; ‘invoice@comptooals.net'

Ce: New Accounts Team; ScanSource Communications - Business Development; ScanSource Security - Business

Development
Subject: ScanSource Application Requirements — Dependable Technology Center LLC (d/b/a Comptool) — NY

George & Nelson;

Thank you for your recent application to become a ScanSource, Inc. reseller. After reviewing the information
m Submitied, we are currently unabls fo process your application due to the following reason(s);

* Missing/fincomplete sales tax exemption certificate: Missing valid, completed, and executed NY resale
certificate; also please provide any other resale certificates that Dependable Technology Center LLC (d/b/a Comptool)

https://mail.google.oomlmai!lul1?ik=22bcG4beOf&view=pt&search=alt&permthid=thread-f%3A166795?51528153461Z%TCmsg-f%SM66797040085... 213
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may aiso hold (See Attached).

. . L]

e  Other 1: Incorrect legal name on appiication. The NY secretary of state (*SOS") has the legal name as
Dependable Technology Center LLC, not “Dependable Tech Center”; as such | have completed an updated customer
application with this correction for your convenience (See Attached),

*  Other 2: incomplete required section in the personal guarantee form; also compieted in the updated customer
application that is attached.

At your convenience, please submit the required information to our New Accounts team at
newaccountsteam@scansource.com.

Your application will remain open with us for the next 30 days. If we do not receive the required information referenced
above within this period, your application will be closed.

If you have any questions about your application, please feel free to contact me at the telephone number listed below.
Again, we appreciate your interest and look forward to establishing a great parinership.

Regards,

Nathan K. Rounsville

Financial Account Analyst - New Accounts
Reseller Financial Servicas

ScanSource, Inc.

6 Logue Court

Greenville, SC 29615

Direct: 864-286-4548

Toll-Free: 800-944-2439 ext. 4548
nathan.rounsville@scansource.com
WWW.scansource.com

3 attachments

@ APP-Dependable Technology Center LLLC 1 3-04-19 unexecuted.pdf :
2348K

@ TAX-New York Resale Certificate 1 0-04-01.pdf
47K

'Eﬂ TAX-_Uniform Sales & Use Tax Certificate - Multijurisdictional 09-1 0-22.pdf
7K

httpswmail.google.oomlmaiflu/’l?ik=22b064beOf&view:pt&search=arl&permlhid=thread-f%3A1667957515281534612%76m -FR3A16679704 . 33
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THE STATE OF SOUTH CAROLINA Jun 07 202+ |
IN THE COURT OF APPEALS
SC Court of Appeals

APPEAL FROM GREENVILLE COUNTY
Court of Common Pleas
Hon. Edward W. Miller, Judge

Appellate Court Case No.: 2022-001619

ScanSource, InC., . ... .. Respondent

V.

Dependable Technology Center, LLC

and George G. Moraru, ............coiiiiiiieii .. Appellants,
CERTIFICATE

I certify that the Record on Appeal contains all of the matter designated by
the parties and no irrelevant matter.

I further certify that the Record on Appeal has been redacted in compliance
with the Supreme Court’s Order(s) and Rules pertaining to the redaction of
appellate records.

Respectfully submitted,

s/J. Falkner Wilkes

J. Falkner Wilkes (SC Bar #12893)
248 Deerwood Park Drive
Oakland, MS 38948

(864) 421-4618
jfalknerwilkes(@gmail.com
Counsel for Appellants

May 24, 2023.
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