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UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

CASE NO.: 2:17-bk-16716-NB

Inre

Chapter 11
NOTICE OF DEBTOR’S EMERGENCY

Stevenson Investment Group, LLC

dba A Better Way to Pharmacy,

MOTION FOR AN ORDER

AUTHORIZING INTERIM USE CASH

Debto

COLLATERAL

Time: 1:00 P.M.
Place: Courtroom 1545

)
)
)
)
)
)
)
r.)
)
% Date: June 6, 2017
)
)
)
)
)
)
)
)
)

255 E. Temple Street
Los Angeles, CA 90012

TO THE HONORABLE NEIL BASON, JUDGE OF THE UNITED STATES

BANKRUPTCY COURT AND THE OFFICE OF THE UNITED STATES TRUSTEE:

PLEASE TAKE NOTICE THAT on June 6, 2017, at 1:00 p.m., or as soon thereafter as

may be heard, in Courtroom 1545 of the above captioned Court located at 255 E. Temple Street,

Los Angeles, CA 90012, Stevenson Investment Group, LLC, dba A Better Way Pharmacy,

debtor and debtor-in-possession herein (the “Debtor”), will move this Court, on an emergency
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basis, for an order granting the following relief: Authorizing the Debtor to use any and all “cash
collateral,” as that term is defined in 11 U.S.C. § 363(a), now on hand or hereafter collected, in
accordance with the budget (“Budget™), attached as Exhibit "1 to the Declaration of Mark

Limon (the “Limon Declaration™), filed concurrently herewith.

Debtor seeks to use such Cash Collateral for a period through September 31, 2017, ora
date to be fixed by the Court for a “final” hearing on the use of Cash Collateral, at which final
hearing the Debtor will ask the Court to extend its use of cash collateral for a period to and
through February 28, 2018, or until a Chapter 11 Plan of Reorganization is contirmed, or such
other date as the Court may fix.

Through its motion, the Debtor secks permission from this Court:

A. Authorizing the Debtor to make expenditures in amounts 1ot to exceed 15% of the
aggregate amounts contained in the Budget. Any expenditures in excess of that
amount will require the written approval of secured creditor, or further order of the
Court after appropriate notice. Budget savings may be carried over and used by the
Debtor in subsequent periods.

B. Finding that the interests of the secured creditors in the Cash Collateral are
adequately protected.

C. Granting to the secured creditors a replacement lien in the Debtor’s post-petition cash
and accounts receivable and the proceeds thereof, to the same extent, validity, and
priority as any lien held by the secured creditors as of the petition date, to the extent
cash collateral is actually used by the Debtor.

D. Such further relief as the Court deems just and proper.

This Motion is made on the basis of the Declaration of Mark Limon, the within points
and authorities, and on such other evidence as the Court elects to consider prior to or at the
hearing on this matter.

PLEASE TAKE FURTHER NOTICE that this Motion has been set on shortened

notice, and as such, any oppositions or replies thereto may be made at the hearing.
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Dated: June 2, 2017 LAW OFFICES OF MICHAEL JAY BERGER

By: //5 /
MICHAEL JAY BERGER
Attorney for Debtor,

Stevenson Investment Group, LLC
dba A Better Way Pharmacy
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MICHAEL JAY BERGER (State Bar # 100291)
LAW OFFICES OF MICHAEL JAY BERGER
9454 Wilshire Blvd. 6" Floor

Beverly Hills, CA 90212-2929

Telephone:  (310) 271-6223

Facsimile: (310) 271-9805
michael.berger@bankruptcypower.com

Attorney for Debtor,
Stevenson Investment Group, LLC

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

LLOS ANGELES DIVISION
CASE NO.: 2:17-bk-16716-NB

Inre

Chapter 11

DEBTOR’S EMERGENCY MOTION FOR
AN ORDER AUTHORIZING INTERIM
USE CASH COLLATERAL

Stevenson Investment Group, LLC
dba A Better Way to Pharmacy,
Debtor

)

)

)

)

)

)

%

) Date: June 6,2017
) Time: 1P.M.

} Place: Courtroom 1545
)

)

)

)

)

)

)

)

)

TO THE HONORABLE NEIL BASON, JUDGE OF THE UNITED STATES
BANKRUPTCY COURT AND THE OFFICE OF THE UNITED STATES TRUSTEE:

Stevenson Investment Group, LLC, dba A Better Way Pharmacy, debtor and debtor-in-
possession herein (the “Debtor™), hereby moves the Court, on an emergency basis, for an order
granting the following relief: Authorizing the Debtor to use any and all “cash collateral,” as that

term is defined in 11 U.S.C. § 363(a), now on hand or hereafter collected, in accordance with the
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budget (“Budget™), attached as Exhibit “1” to the Declaration of Mark Limon (the “Limon
Declaration”), filed concurrently herewith. Debtor seeks to use such Cash Collateral for a period
through September 31, 2017, or a date to be fixed by the Court for a “final” hearing on the use of
Cash Collateral, at which final hearing the Debtor will ask the Court to extend its use of cash
collateral for a period to and through February 28, 2018, or until a Chapter 11 Plan of
Reorganization is confirmed, or such other date as the Court may fix.

A. Authorizing the Debtor to make expenditures in amounts not to exceed 15% of the
aggregate amounts contained in the Budget. Any expenditures in excess of that
amount will require the written approval of secured creditor, or further order of the
Court after appropriate notice. Budget savings may be carried over and used by the
Debtor in subsequent periods.

B. Finding that the interests of the secured creditors in the Cash Collateral are
adequately protected.

C. Granting to the secured creditors a replacement lien in the Debtor’s post-petition cash
and accounts receivable and the proceeds thereof, to the same extent, validity, and
priority as any lien held by the secured creditors as of the petition date, to the extent
cash collateral is actually used by the Debtor.

D. Such further relief as the Court deems just and proper.

This Motion is made on the basis of the Declaration of Mark Limon, the within points

and authorities, and on such other evidence as the Court elects to consider prior to or at the

hearing on this matter.

Dated: June 2, 2017 LAW OFFICES OF MICHAEL JAY BERGER

By: /W%/”ﬂ’% / M t/\/
MICHAEL JAY BERGER'
Attorney for Debyoy,
Stevenson Invesident Group, LLC
dba A Better Way Pharmacy
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MEMORANDUM OF POINTS AND AUTHORITIES

L SUMMARY OF MOTION

Stevenson Investment Group, LLC dba A Better Way Pharmacy, debtor and debtor-in-
possession (the “Debtor™), is in the business of selling and dispensing medical drugs and
pharmaceuticals (the “Business”). The Debtor has certain expenses which it requires to expend
in the ordinary course of business in order to continue to operate while in the current Chapter 11
case, and requires the use of cash collateral to make such payments.

This motion is filed due to the nature of the Debtor’s business. The Debtor must provide
the highest quality of service to its customers. The failure to provide this level of service will
result in severe reputational damage, and a reduction in clients, revenues and asset values. To
provide this level of service, the Debtor requires the immediate use of all cash and cash
equivalents on hand and hereafter generated, whether the same constitutes Cash Collateral, or
not.

As more fully explained herein, the Debtor seeks the immediate use of all cash and cash
equivalents on hand, and hereafter generated from its business to the extent that the same

constitutes “cash collateral” pursuant to 11 U.S.C. §363(a) (“Cash Collateral”) now on hand or

hereafter collected, in accordance with the budget (“Budget™), attached as Exhibit 17 to the

Declaration of Mark Limon (the “Limon Declaration™), filed concurrently herewith. The cash

authorization in the Budget reflects what management believes is necessary to fund the ordinary
course needs of the Debtor from the date of filing of the petition through September 31, 2017, or
a date to be fixed by the Court for a “final” hearing on the use of Cash Collateral, at which final
hearing the Debtor will ask the Court to extend its use of Cash Collateral for a period to and
through February 28, 2018, or until a Chapter 11 Plan of Reorganization is confirmed, or such
other date as the Court may fix.

1L STATEMENT OF FACTS

A. General Description of the Debtor

This is the Debtor’s first bankruptcy case.

3
DEBTOR’S MOTION FOR AN ORDER AUTHORIZING INTERIM USE OF CASH COLLATERAL




—

OO RN NN N NN A e A A el e e e
m'-\lCDU'!-i-\-()JN—\OCDOO\IO)U?-&AOGN—IOLOG}‘\JO)U'EACON

Case 2:17-bk-16716-NB Doc 15 Filed 06/02/17 Entered 06/02/17 15:41:41 Des
Main Document  Page 7 of 50

Debtor and debtor-in-possession herein, Stevenson Investment Group, LLC, dba A Better
Way Pharmacy (“Debtor”), is owned by Mark Limon (“Mr. Limon™), the Business’s sole
managing member. Mr. Limon purchased the Business in or around August 2015.
Unfortunately, in and around early 2017, the Business ran into cash flow problems and needed
additional capital to continue its operations. In order to continue operations, in February 2017
the Business took out two secured loans. The first is held by Yellowstone Capital
(“Yellowstone™) in the amount of $58,000.00. A true and correct copy of the loan agreement
with Yellowstone is attached herein as Exhibit “2”. The second secured loan is held by Accord
Business Funding West, LL.C (“Accord”) in the amount of $71,495.00. A true and correct copy
of the Payment Rights Purchase and Sale Agreement with Accord is attached herein as Exhibit
“3”  These two secured loans are also personally guaranteed by Mr. Limon.

In May 2017, secured creditor Accord attempted to garnish the account of Cardinal
Health (“Cardinal™), one of the Debtor’s insurance carriers who holds an account receivable of
the Debtor. A true and correct copy of the Agreed Judgment and Notice of UCC Demand and
Request for Accounts Receivables is attached herein as Exhibit “4”. The funds were not turned
over to Accord and Cardinal is currently holding approximately $40,000 of the Debtor’s funds
which is has tentatively agreed to turnover to Debtor. However, due to the garnishment and fear
of further garnishments on Debtor’s account receivables, the Debtor has filed the instant chapter
11 bankruptcy in order to reorganize its debts.

B. Adeguate Protection Facts

The Debtor’s business is the Debtor’s primary asset. The asset is well managed and is
generating positive cash flow. Moreover, the Debtor’s recent operating results and future
projections indicate that this trend will continue and improve over the next year, providing ample
adequate protection to the Secured Creditors’ interests. Moreover, Secured Creditors will
receive a replacement lien against post-petition cash, accounts, receivables and inventory, and
the proceeds of each of the foregoing, to the same extent and priority as any duly perfected and

unavoidable liens in cash collateral held by such secured creditor as of the Petition Date, limited
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to the amount of any cash collateral of such secured creditor as of the Petition Date, to the extent
that any cash collateral of such secured creditor is actually used by the Debtor. The foregoing
coupled with the value that will be preserved and generated through the continued operation of
the Debtor’s business, will proved the Secured Creditors all the protection required under Section|
363.
{I. THE USE OF THE CASH COLLATERAL FOR OPERATIONS SHOULD BE

AUTHORIZED IN ACCORDANCE WITH THE BUDGET

The Debtor should be authorized to use the Cash Collateral to operate its business
because the continued operations and the concomitant use of the Cash Collateral will preserve
the value of the Cash Collateral and of the business for the benefit of the estate and the Secured
Creditors.

nCash Collateral” is defined in 11 U.S.C. § 363(b)(1) as cash, negotiable instruments,
documents of title, securities, deposit accounts or other cash equivalents in which the estate and
an entity other than the estate have an interest, and includes the proceeds, products, offsprings or
profits of property subject to a security interest as provided in 11 U.S.C. §552(b), whether
existing before or after the commencement of the case.

Under 11 U.S.C. §363(c)(2), a Debtor may use Cash Collateral where: (1) each entity that
has an interest in such Cash Collateral consents, or (2) the court authorizes such use after notice

and hearing. See Freightliner Market Development v. Silver Wheel Freight, 823 F.2d 362, 367-

68 (9th Cir. 1987). Under 11 U.S.C. §363(e), the court may condition the use of property,
including Cash Collateral, as necessary to provide adequate protection of an entity's interest in
such Cash Collateral. Adequate protection is related to the risk of "decrease in the value of [the
secured creditor's] interest in such property." See 11 U.5.C. §361.

The general inquiry regarding the use of Cash Collateral by a Debtor is whether the
secured creditor's interest in the Cash Collateral is adequately protected against a decrease in the

value of such collateral. In re George Ruggiere Chrysler-Plymouth, Inc., 727 F.24 1017, 1019

(11th Cir. 1984). Adequate protection, by its nature, must be determined on a case-by-case basis.

5
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In re Belco, Inc., 38 B.R. 525, 527 (Bankr. W.D.Okla. 1984). The issues to be determined are

the value of the Cash Collateral and whether the proposed use of the Cash Collateral threatens

that value. In re George Ruggiere Chrysler-Plymouth, Inc., 727 F.2d at 1019. The value of the

interest to be protected is the lesser of the amount of the claim or the net value of the collateral
after the costs of collection have been considered. 1d. at 1020; see also United Saving

Association of Texas v. Timbers of Inwood Forest Associates, 484 U.S. 365 (1988).

If the collateral in which the creditor has a security interest is worth less than the amount
owed to the creditor, the debtor in possession or Debtor must only provide adequate
compensation to the extent that the value of the collateral is decreasing. Id. at 369; In re

McCombs Properties VI, Lid., 88 B.R. 261, 266 (Bankr. C.D.Cal. 1988) (recognizing in this

post-Timbers case that adequate protection must be provided if the value of the collateral 1s
likely to diminish during the time the Cash Collateral is used).

1t is axiomatic that the use of Cash Collateral to pay for the ordinary and customary
expenses of a rental property provides adequate protection for the interest of the secured creditor
in such Cash Collateral. See e.g. In re Donato, 170 B.R. 247, 256 (Bankr. D. N. J. 1994); Inre
Morning Star Ranch Resorts, 64 B.R. 818, 822-23 (Bankr. D. Colo. 1986).

The Budget establishes that the Debtor is generating positive earnings before interest,
taxes, depreciation and amortization; consequently, the cash collateral pool will not be depleted
through continuing operations.

IV. NOTICE OF THE MOTION IS APPROPRIATE UNDER THE FACTS AND

CIRCUMSTANCES OF THIS CASE

The Debtor has served a copy of this Motion on its secured creditors (including the
unsecured creditors holding the 20 largest claims against the Debtor, and the Office of the United
States Trustee, all by the most expedient means available. The Debtor respectfully submits that
such notice is appropriate and comports with the requirements of the Federal Rules of
Bankruptcy Procedure (“FRBP”) and the Local Bankruptcy Rules (“LBR™). See, Rule 2002 of
the FRBP; Rule 9006(c) of the FRBP; Rule 9075-1(a) of the LBR.

6
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V. CONCLUSION

For the foregoing reasons, the Debtor would respectively request that the Court grant the

relief prayed for herein,

Dated: June 2, 2017 LAW OFFICES OF MICHAEL JAY BERGER

o psed W

MICHAEL JAY BERGER
Attorney for Debto

Stevenson Investnjenit Group, LLC
Dba A Better Way Pharmacy
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Attorney or Party Name, Address, Telephone & FAX
Nos., State Bar No. & Email Address

MICHAEL JAY BERGER (State Bar # 1002981)
LAW OFFICES OF MICHAEL JAY BERGER
9454 Wilshire Bivd. 6th Floor

Beverly Hills, CA 90212-2929

Telephone: (310) 271-6223

Facsimile: {310) 271-9805

michael berger@bankruptcypower.com

™1 Individual appearing without attorney
Atforney for: Debtor

FOR COURT USE ONLY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

inre:

Stevenson nvestment Group, LLC
dba A Better Way Pharmacy,

Debtor(s).

CASE NO .. 2:17-bk-16716-NB
CHAPTER: 11

STATEMENT REGARDING
CASH COLLATERAL OR
DEBTOR IN POSSESSION FINANCING
[FRBP 4001; LBR 4001-2]

DATE: 06/06/2017

TIME: 1:00 P.M.
COURTROOM: 1545

ADDRESS: US Bankruptcy Court

255 E. Temple Street

Los Angeles, CA 90012

Secured party(ies): Yellowstone Capital; and Accord Business Funding West, LLC

The Debtor has requested the approval of either (1) a motion for use of cash collateral, or postpetition financing, or both,

or (2) through a separately-filed maotion, a stipulation providi

ng for the use of cash collateral, or postpetition financing, or

both. The proposed form of order on the motion or the stipulation contains the following provisions or findings of fact:

to make cash payments on account of the ciaim”

to secure the claim, or the use of preperty of the estate or credit obtained under § 364

[} Cross-collateralization, i.e., clauses that secure prepetition debt by postpetition
assets in which the secured party would not otherwise have a security interest
by virtue of its prepetition security agreement of applicable law

[} Roll-up, ie., provisions deeming prepetition debt to be postpetition debt or using

postpetition loans from a prepetition secured party to pay part or all of that
secured party's prepetition debt, other than as provided in § 552(b)

. . . . Page Line No.
Disclosures Tracking FRBP 4001(c){1){B){i) through (xi} and {d){1){B) No.: (if applicable)
BG (i) “[A] grant of priority or a lien on property of the estate under § 364(c) or (d)" 4
B (ii): “[T]he providing of adequate protection or priority for a claim that arose before the
commencement of the case, including the granting of a lien on property of the estate 4

This form is mandatory. It has been approved for use by the United States Bankruptcy Cour for the Central District of California.

December 2015

Page 1

F 4001-2.STMT.FINANCE




Case 2:17-bk-16716-NB Doc 15 Filed 06/02/17 Entered 06/02/17 15:41:41 Desc
Main Document  Page 12 of 50

Continved from page 1
[7  Granta reptacement lien in an amount in excess of the dollar amount of the lien
on cash collateral as of the petition date

[] (i) “[A] determination of the validity, enforceability, priority, or amount of a claim that
arose before the commencement of the case, or of any lien securing the claim”

1 (iv): “[A] waiver or modification of Code provisions or applicable rules relating to the
automatic stay”
[}  Automatic relief from the automatic stay upen occurrence of certain events.

1 (v “[A] waiver or modification of any entity’s authority or right to file a plan, seek an
extension of time in which the debtor has the exclusive right to file a plan, request the
use of cash collateral under § 363(c}, or request authority to obtain credit under § 364"

[} (vi): “[T]he establishment of deadlines for filing a plan of reorganization, for approval of
a disclosure statement, for a hearing on confirmation, or for entry of a confirmation
order”

3 (vii): “JA] waiver or modification of the applicability of nonbankruptcy law relating to the
perfection of a lien on property of the estate, or on the foreciosure or other
enforcement of the lien”

1 (viii): “[A] retease, waiver, or limitation on any claim or other cause of action belonging
to the estate or the trustee, including any modification of the statute of imitations or
other deadline to commence an action”

(ix): “[Tlhe indemnification of any entity”

(x): “[A] release, waiver, or imitation of any right under § 506{(c)"

[C] The granting of any lien on any claim or cause of action arising under § 506(c)
] (xi): “The granting of any lien on any claim or cause of action arising under §§ 544,
545, 547, 548, 549, 553(b), 723(a), or 724(a)"

Additional Disclosures Reguired by LBR 4001-2

O]

Page Line No.
No.: {if applicable)

[]  Wwith respect to a professional fee carve out, disparate treatment for professionals
retained by a creditors’ committee from that provided for the professionals retained by
the debtor

Pay down prepetition principal owed to a creditor

o

Findings of fact on matters extraneous to the approval process

f r\} .
06/01/2017 _  Michael Jay Berger 4/7 ff&f%ﬁi/ j {A/f /‘/ \

Date Printed Name Signature

This form is mandatory. It has been approved for use by the United Slates Bankrupicy Coust for the Central District of California.

December 2015 Page 2 F 4001-2.STMT.FINANCE
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9454 Wilshire Bivd. 6 Floor
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Telephone: (310) 271-6223

Facsimile:  (310) 271-9803
michael.berger@bankruptcypower.com

Attorney for Debtor,
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UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORN]A

LOS ANGELES DIVISION

In re

Stevenson Investment Group, LLC
dba A Better Way Pharmacy,

Debtor.

vvvvvvvvvvvvvvvvvvvvvvvv

1
i
1
i

1

SUPPLEMENTAL DECLARATION OF MARK LIMON IN SUPPORT OF DEBTOR'S MOTION FOR AN ORDER

CASE NO.: 8:17-bk-10988-TA
Chapter 11

SUPPLEMENTAL DECLARATION OF
MARK LIMON IN SUPPORT OF
DEBTOR’S MOTION FOR AN ORDER
AUTHORIZING CONTINUED INTERIM
USE CASH COLLATERAL

Date: June 6, 2017
Time: 1:00P.M.
Place: Courtroom 1545

AUTHORIZING CONTINUED INTERIM USE CASH COLLATERAL

A4
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[, Mike Limon, declare and state:

1. I am the Managing Member for Stevenson Investment Group, LLLC dba A Better
Way Pharmacy, the debtor and debtor-in-possession herein (the “Debtor” or “Business”™). | am
over the age of 18. I have personal knowledge of the facts I state below, and if | were to be
called as a witness, | could and would competently testify about what I have written in this
declaration.

2. I make this declaration in support of Debtor’s Motion for an Order Authorizing
Interim Use of Cash Collateral.

3. The Debtor has certain business expenses which it must pay on an ongoing basis
to ensure that its business is not interrupted. These expenses are delineated in the Cash

Collateral Budget which is attached hereto as Exhibit “1.”

General Description of the Debtor

3. This is the Debtor’s first bankruptcy case.

4. [ am the sole owner and managing member of the Debtor. The Debtor is a
pharmacy and is in the business of selling and dispensing medical drugs and pharmaceuticals.

5. I purchased the Business in or around August 2015.

6. In and around early 2017, the Business ran into cash flow problems and needed
additional capital to continue its operations. In order to continue operations, the Business took
out two secured loans. The first is held by Yellowstone Capital (“Yellowstone”) in the amount
of $58,000.00. A true and correct copy of the loan agreement with Yellowstone is attached
herein as Exhibit “2”. The second secured loan is held by Accord Business Funding West, LLC
(*“Accord™) in the amount of §71,495.00. A true and correct copy of the Payment Rights
Purchase and Sale Agreement with Accord is attached herein as Exhibit “3”,

7. ] also personally guaranteed both of these two secured loans.

2
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Events Precipitating Bankruptey Filing

8. In May 2017, secured creditor Accord attempted to garnish the account of
Cardinal Health (“Cardinal™), one of the Debtor’s insurance carriers who holds an account
receivable of the Debtor. A true and correct copy of the Agreed Judgment and Notice of UCC
Demand and Request for Accounts Receivables is attached herein as Exhibit “4”. The funds were
not turned over to Accord and Cardinal is currently holding approximately $40,000 of the
Debtor’s funds which is has tentatively agreed to turnover to Debtor. However, due to the
garnishment and fear of further garnishments on Debtor’s account receivables, the Debtor has
filed the instant chapter 11 bankruptcy in order to reorganize its debts.

Business Income, Expenses and Payroll Obligations

9. The Debtor has certain business expenses which it must pay on an ongoing basis
to ensure that its business is not interrupted. These expenses are delineated in the Cash
Collateral Budget which is attached hereto as Exhibit “1.”

10. The Debtor’s income is derived from insurance proceeds from the sale of
pharmaceuticals. The Debtor utilizes Cardinal as a third-party network provider to collect its
receivables from approximately 85% of its network providers. The Debtor collects the from the
remaining insurance companies directly.

11. The Debtor’s largest expense is for payroll which 1s approximately $22,000 per
month. The Debtor employs 3 people to operate its Business and provide critical customer
services. The Debtor’s employees are the following: (1) Diana Gomez, a technician, who is paid
$1,360.00 every other Friday; (2} Lori Limon, a technician, who is paid $1,760.00 every other
Friday; and (3) Ken Asrach, a pharmacist, who receives $3,500.00 every other Friday. [ also run
the business and pay myself a salary of $5,000 per month.

12.  Debtor’s second largest expense is for its pharmaceuticals, which it also purchases
from Cardinal. The pharmaceutical costs for the Debtor are approximately $18,000 per month.

This number can slightly vary depending on the types of pharmaceuticals that are being filled.
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13. Debtor has a variety of other expenses, including rent, gas for deliveries, business
insurance, alarm systems, digital database costs, and other general office supply costs. Those
costs are delineated within the attached Budget.

14. As a result of the Bankruptey filing, Debtor cannot pay its necessary expenses to
continue its business. Any further disruption would have an immediate and adverse impact upon
the operations at the Business. Accordingly, obtaining court authorization to use cash collateral
to pay the business’s obligations which are in the ordinary course of business is critically
important to the Debtor and the creditors.

15, I am working with my attorneys to complete the Notice of Insider Compensation
as soon as possible.

16. If payments to necessary providers, including vendors, suppliers, and distributors
are not immediately made the Debtor’s business will suffer. Attached hereto as Exhibit “1” and
incorporated herein by this reference is a projected cash flow budget that I am requesting the
Court approve.

17. The Secured Creditor’s that are subject to this request for continued use of cash
collateral include Yellowstone and Accord. Both creditors have blanket liens regarding the
personal property assets of the Debtor.

18. The first is held by Yellowstone and the second secured loan is held by Accord as
noted above. I have also personally guaranteed these secured loans.

19. The value of Debtor’s inventory is approximately $40,000. Debtor has
approximately $24,000 in accounts receivables, and approximately $7,000 in various fixtures and
equipment in its store.

20. As of the date of the filing of this declaration, approximately $11,000 has been
deposited in the Debtor’s account post-petition.

21. To date, Debtor’s currenﬂy has approximately $13,000 of cash on hand.

22. I am seeking authority from this Court to permit the Debtor to use cash collateral

funds to maintain the Debtor’s business for the benefit of my creditors.
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I declare under penalty of perjury that the foregoing is true and correct and that this

declaration is executed on June 2, 2017 at Lancaster, California.

il

Mark Limon

5
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Stevenson Investment Group , LLC
dba A Better Way to Pharmacy
2:17-bk-16716-NB

income $  44,950.00
Expenses

Rent S 2,150.00

Gas Card (Deliveries) s 800.00

Business Insurance S 175.00

Payroll §  22,000.00

Digital RX $ 454.00

Alarm S 23.00

iron Mountain S 50.00

Pharmaceuticals/Drugs {Cardinal Health) $  18,000.00

Office Supplies S 200.00

Misc and Emergency Expenses S 75.00

) 43,927.00

Yellowstone Adequate Protection Payment S 500.00

Accord Adeguate Protection Payment [ 500.00

Net income 5 23.00
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YELLOWSTONE CAPITAL

YOUR SOURCE FOR CREATIVE FINAKTING

LOAN AGREEMENT (Califoraia} CFL Number: 603-K139

FEBRUARY 21, 2017 betwesn Yellowstone Capital Wese LLC (“XOW™) and the Borrower tivied belaw (“Bormwa”)-
{Month) {Day} {Year)

Agreoment duted

ROBROWER INFORMATION
STEVENSON INVESTMENT GROUP, LLG

Barrewer's Legal Namo:

3A3/A: A BETTER WAY PHARMACY Siafe of Incorporationdnrganization: CA

Type of entity: [ Corporstion M Limiled Liability Company [ Limited [Fartnership [7] Limited Lisbiiity Patsersbip [ Sole Proprietor

Address 1: 204 WEST AVE # City: LANCASTER P ) Zip: 93534

Addiress 2 204 WEST AVE #J _ City: LANCASTER Seate: CA Zip: 935634

Dale bustness started {mmfyy) 11 !2015M Faoderal I8 47"5836_6_11

Murdbily Totai Seles $ Monthly Cerd Sales % sonthly Cash Safes §, I
LOA 5

Por value receved, Bortower hereby pramises by pay 1o YOW the principal amount specifted below (“loun Amount™y, pliss interest, in Tawtal money of the United Sipfes.
Borrawer shull deliver thie principal and interest amourt specified eiow tihe "Roplynamg Amount™} 16 YOW from he payment of monics from Borowss’s eUKIOmErs’
ancior other thitd party {the “Reeeinty” detined a0 afl papnents mede by cush, check, slestrone ansfer o athar (ot of masgisry paymen! in the anlinary coarse of he Barrawer's
busingis), for the payment of Borrowes's syle of goods or services,

The Repaymunt Ameaunt shall be paid to YOW by Borwer's iavocably suthorizeg only_ogue depusiting nocouns Rueepeebie 10 YOW (bt "actoun ) 10 it the
percaniage specified betow (Kb “Spueified Percenlase”) of the Bomawer's settlemenl amounts due Trom snch onsichios, Gt such ime as YOW reovives payment in fulk
of the Repayment Amount. Borrower herely rulharices YOW w ACH Deb the specified remitlances from the Borower's bank acoount on a doily basis and will provide
YOW with ul} required sccess oudes. Borcawor undursiamds 1hal it Is responsible for cosuring thal the specified pereentuge 10 be debitod by YOW remaing in the actount ad
will be held responsible for ony fees mcurred by YOW resuiting from @ rejected ACH atempt or an event of Gefrult. (Bee Appendix A). YOW is ant responsile 0 any
averdeafls of reictted tnsactions that may resul fom YOW's ACH debiting the specified amousts under 1he terms of this Agreemunt. YCW will debit the spresic daily
amaun! esch business day und upon receipt of {he Bomower's menihly benk statements te reconoile the Borower's necount by @ ther cred iting ot dubiting the gifference
from o hatk to the Horrawer’s bank account so that the arount debited peor month cquals the Speritied Percentage. 11 iy sofety the Borrower's responyibility @ send all their
bk stastements ond 1 missed mondh forfeits all fuure reenneitintions. YOW may, upen Bomower'™s request, exkend the time far any peymen due usder this Agrooment far
such time a5 YOW, in iis sole discretion, deems apptopriate,  Nolwithstanding atwyilsing to the contrary in this Apreement pr amy othee agrcoment bepween YOW and
Borower, upon the perrence of an Event of Defisalt under Scation 4 of the LOAN AGREEMENT TERMS AND CONDITIONS, the Specitied Porcentage shall equal

0%,
ol §8,000.00

Loan Ameunt: ¥

40'000'00 Bpecificd Percentage: % Specific Brily Amount: § 683‘[1‘ Repayment A £ 8§

THE TERMS, DEFINETIONS, CONDITIONS AND INFORMATION SET FORTH IN THE SLOAN AGREEMENT TERMS AND CONDITIONS™, THE
SEECURITY AGREEMENT AND CUARANTY™ AND SACMINISTRATIVE FOGRM” ARE HEREBY INCORPORATED IN AND MADE A PART OF THHS

AGREENMENT.

BORROWER 41 ﬁ'
MARK S LIMON OWNER x %/,/J

By:

{Print Name and Thle) {Signaturc}
BORROWER #2 ¥

By b

{Print Name and Title} [Bignaturs)

GWNEIGUARARTOR #) Z -
By MARKSLIMON &% a4 :

(Prin, Name ) {Signature}

OWNERIGUARANTOR #1
By X ] Sign Here

Prial ama) (Signatues)
YVELL{WSTONE CAPITAL WEST LEC
By Assocjute Naine

{Yellpwatone Capial West LLC, Officer) (Signatae)

she i3 authurized 1o sign this Agreemenl for Rozrower and that the mformation provided hereity

ECach of above-signed Borrower und OwnerfGuarentor represents that he of
of the Speeified Perccnlage of

and in all of YOW's forms is trus, acowats and camplete ¢ alf respecis. YOW may producs a monthly stement reflecting the delivery
Receivabies from Rorawer via Bank,

ANY MISREPRESENTATION MADE 8Y BORROWER OR ANY OWNERIGUARANTOR I CONNECTION WETH THIS AGREEMENT MAY
CONSTITUTE A SEPARATE CAUSE OF ACTION FOR FRATD DR INTENTIONAL MISREPRESENTATION,
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OPERMS OF ENROLLMENT IN PROGRAM
11 Bureower, Depesii Ag e, Borrawer shull
execte an  agresment (the “Borrgyer B! il
Agreement”™ secepmble lo YOW, with 8 Paak
acerptable (o YW, to phtain eleouonic Funed sramsics
seevices, Barmwer shatl provide YUW andfer its
suthorized  agett with ufl of the iafonmation.
authat (zaions and passwords negesvery far veriying
Haosrower's receivables, receiprs and depesits into the
aceaunt. Borsawer suthorizes YOW andfoc s ogent
10 deduct the smousts awet o YOW for the Reocipts
38 speciliod heretn from wettiement unounge wiich
would ovierwise be due 1o Borroveer fTom elecicon
check wansactions and to pay such smeunts 6 YOW
by peanining YCW o withdmw the  Specified
Furcenuiges by ACH debiting of the sceount, Tha
suthorention shall be irgvocable.

t 2 Terin of Aprgement. This Agreement shall have
a torm of one year (fpon the expimation of ke form,
this  Agresment  shall stlametieally  renew for
SUCLRRRIVe QRN-Yenr LIS, prisvided, Bowauer, ihat
during the rengwal termis) Boripwar may e
this Agrecment upon ninety diys’ prior writlen
notice feffective upon recsipt) to YOW. The
wrminahan of this Agreement ghall ot affect
Rorrowse's respongibilizy to satisfy all owtstanding
abligations {inciding the Loan Amoenl and wesrved
inerast) to YW a the time of jerminstioe,

1.3 Additiongl Lopng, YOW roscrves the aght
redeing the offes (o make additions] leans fercumder,
i1 its sole discretion

14 Bridee Ageoupt. Borrower may be required 1o
open 1 new bonk secount into which the Specified
Porcenipge of the setflement  smouds wilk b
deposited  {the “Brslas Agzount”). Berrower
appoints YOW as “Acting Agen(” over The Bridge
Accomal, ani shaif Inslruet the Bank fo desiguate
fhe Bridge Accomnt ma the depository acesust 2%
=k (ranmctions Horegwer  assumes  nlk
respansibility for all foes, costs, charge-bachs or
suspieipas itemns procesyed through the Breldge
Account  (see  “Miscellanecvs  Service Fees"
paragrph 173 Borrower agrees o malntain
memimom balsuee in the Bridge Acvcewnt {the
 Mlbamam "} equal fo thr per-month
averapt of #l) foes chirged to Borrower by Bank,
averaged aver 8 siv-montk periot.

15 Itagueint Condition. Owmer/Guarantor and
Homrower  authorize  YOW, 5 openls and
represenintives snd uny credit pMBG AgAncy cngayer
by YOW, to mvestigale hew credibwotRInes,
fagneind respongibitity snd hiviory, and they agroe 0
provide YOW any Bnsacial sieements. tax teiurs.
referenous, or other finencial information, oy YW
deomit PECCSSETY Prior L0 of afler exesuion of this
Agroement. A photoeopy of this authorakion will be
doemed ns acceptable for release of credit and
financial infarmation, Bomrower gnd
OremerCugrenor aethurize YOW 1o update their
credit tind Tinancin] profile feom time to time in the
fulgre, &8 YEW desms approprisie. An investipative
o sonsnter repil may b made in conpection with
this Apraceienl,

| & Transact Lhistery. Dowrower tuthorizes
their Baok 1@ provide YOW with Homewer's haoking
hastory

17 indemnifiegtion,  Berower  and el
CrysmerfCnarantor joirtly und severally indemnify,
dofend amd hold harwless Bank, i3 afficers, dikeerors
wid shargholders agamst ell lanses. dawapes, chams,
Hubsiities  and  expenses  (inchuding reasonable
shneney s fees) incurred by Bank resuiting. Tram g}
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LOAN AGREEMENY TERMS AND CONDITIONS

cloims asserted by YOW for monmws aweed & YOW
from Dormower and [h) actions ki by Bank in
ratignce upn infonmetion of nsiruckions provided by
YW,

{8 No Linbility, I no cvent will Bank of YOW bo
lisble for any claims assericd by Barrower under any
legal theosy far 1051 profits, lost revenues, st
husiness apportuniias, exemplary, periuve, speciul,
incldental, mdirest o eonsequential damages, cach
of whith i oweived by Borrower arck
OrnerGusrantor

1§ Reliagee on Terns Sectiens 1.1, 1.7, L8 .5
aud 4.4 of this Agreement arc agreed fo for the
bewefit of Qorrowsn, YCW and Bushk, and
notwithstanding the Fact that Bank is nal a parly
of this Agreementl, Bupk may refy wpon their
terms and roise Bhem as & defonsd 1o oy Ao

b 10 Savhses Clanse, I no event shall the sggregare
ammmi of interest charped oF catlected hereunder
exvend the highest rate penmissibie al faw it the
avent that 1 court detwonines that YCW has cherged
ar recolvid intresl hereunder it excess of e
highest applicsble raie, the rate in effect hereunder
shait avewmrtscally be reduced Yo dhe makimurm rae
permitied by applicable law snd YW shidl prompty
vefind o Sorower any inleren meeived by YOW m
excees of the maximes {awiul eare, # being intended
chat Borrower not pay of sontract lo pey, and that
YOW ot Teseive O ventect to veceive, directly of
ipdieectiy i ady manner whalsoover, interest
exuess of thal which may e paid by Borrower under
appitcoble luw.

101 Pawpp of Afiprasy.  Horrower ircvnebly
sopoinis YOW us its spent and atterney-in-tact with
full amhority 10 take mny action of cxetals any
sl or Socoment T settle all obligations duc
1o YOW from Sonk. of uwpon the uceutrence ol ape
Grent of Default under Section 4 bereot, so selile nil
sitipations dug o YOW From Borower, under this
Agremment, including without fimitaton [} Lo ablain
ardt adjust magrance, (H) collect mornies due or o
become due under o in reEpest of any of i
Collpieral (25 detined in the Securiey Apreoment aned
Guarsnay), (il {o coceive, endone and cotled any
shecks, notes. drafls, \nstruments, dOCUmGMS O
chatlel paper @ connection with cliwse 1) of Clkse
(i) showe, () to sigh BorMpwer's nome oty
iovoice, DIt of Tading, or mssigument dmecting
customers o Beoount tebmrs o make payment
direotty o YEW, {v] w [ite any sloims or ke any
aclion or institute any procecding which YW omay
deans necessary For the colfection of any of the
unpeid Repiyme Amount fronr the Collateral. or
otharwize b enforce s rights with nespest W
payment of the Regnymel Amoust, ard (vi) in the
event thut Borroweer changss o perits the change of
the gredil card progussor approved by YOW or ey
an sdditional credit card processor, YOW shabl have
the right, without waiving ey of ity righls end
cemedios snd without potiee 10 Boarrnwer oF any
Crwnte/Gupranos, 1o notify the new or agditionsl
credit eurd pracessor of the sake of gradit card
recvivalles horennder and fo direct suech new o
sdditions! eredil card processer o make peynent 1]
YOW of ull or sy portion of the amounts receivad
by such credit curd processor Horraver boreby
giunts W YUW pr irrevecible power af attorney,
which power of avomey shdt be cospled witk an
interest, and berehy appomty YOW or sty al YUW's
roprostistives o Rorcower'y aitarney-in-Facy, in
wke any mnd ol action necwwry w divect sueh new
of additionn} eredit eard progessor o make payment

Page 2 of' #

to YOW a5 comernplaed By (hiy Section 1HEL

§.17 Protection of Information, Borrewer amd esch
person signing this Agrecment on tchadf of Borrowet
dnndfoe a3 Chwrer/Cusraior, it nespost of fifnmet { of
herseif peestnally, pathoeizes YOW o disclose to
sny thirg party information conceming Burrover’s
and  eark  Owner's/Guoranior's credt stamding
fincluding cred it bureal roports thal YOW nblins}
and  bugingsy  conduct. Barower and  euch
Owvrer/Gustantor hereby waives 10 the maxenun
extgnt permilted by low sy chim for damages
apasmst YOW or any of is affiliztes nuatiog to any 6]
investipation undengien by st on hehudf of YOW a5
peamitied by this Agseement or (i) diselosuer of
infornation as permtted by (s Agreement.

153 Copfdeatialijy, Berower yrsjerstands end
agroes that the terms and conditions of the products
ond services offored by YOW, inclpding  this
Agreement, the Security Agroement wrad Crusranty
yed any other YOW  documenix {oollechvely,
“Confidantiyl_intormution™)  are propriciary  and
confidential information of YOW. Acsondiogly
unless disclosure is requirsd by taw or coust order,
Borrower shull no disciose Confidentivk Indhemation
to sny porson other an e wllorady, wenguatant,
financial adviser or empioyes of Borrower who
needs tn keow such informetion for the purpose of
advising  Bonower “Adviser™),  provided  such
Advisoe uses such nformation salcky for the purpose
of oivising Borrower and rst agrees in writing (0 be
bound by (e terms of Hris Seation 113,

1.14 Publigive, Borrower and each Cwher/Guaramor
authorizes YOW to use its, his or hey name I8 &
Hsting of clients znd in adverising and markeisg
meteersls.

115 piWA's. Beraver herghy avknrowledges wnd
agrees that YOW may be wimg “doing busiess &s”
of “dfbfa™ ramas i CONMERTIon With valious malters
rebuting to the lumsactien berwesn YOW  and
Bomrower, including the (iing of LD Anansing
stafements and nther notices or filings.

1}, REPRESENTATIONS, WARBANTIES AND
COVENANTS Bompwer and each Qumeriluaruptor
FEpEsorSy, WRTIITES [l Coveants that as of this dite
and during the term of ihis Agreement:

21 Fiw H ondilion Fipencisi
Ipfegmation. lts fooncial wEtemonts, copies of
which have been furmshed to YOW, and fudic
statements which will be futnished horentler ot thit
request of YOW, faitly eopresent the Ffinancisk
conditivn of Crwvper!Guagantor and Boyrower at such
dites. and sinos those dutes there has heen 6o
rsterind adverse change, Fnancial or ptherwise, o
sueh condition, operation ot awnership of Horower
Borrower has ¢ continuing, alfirmative obligaton o
advese YOW of any materiaf adverse chumge i il
Froncial  condition,  operalisy o ownerslip.
Burrewer's Failire 1w do s is 8 material hrach of
this Agreement,

2.1 Gpvermmentnt rovaly, [ofrower 8 m
ermpliarce ond shall comply with &l laws and has
valid permils, auihurizavons and Heenses o owe,
operate ond leas HS properiies wd 0 conduct e
nusiness ia which it is presedly eapaged.

2.3 Awthorizgtion, Durrower, argd the personls)
signing this Agreement ox behalf of Bomower, have
full power and authority 1o exanite this Agnemen!
and o incur g perlorm the pbligations under ihiy
Apreament, all of which have heen duby suthovized
3.4 fogupgoce.  Borrower will manatan trusitness-
interruption.  cosuslly  ond sommerciy]  Hability
insurarce neming YOW as foss payee and additional

14

e
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waed in feounts and npulos rigks sa o oure
smiefietory w0 YOW and shall provide YOW proof of
stk ERLrANTE Ui reglsst

25  Borrower  Prpcessing  Agcezmenf, gio
Arrangemenfs,  Withoud YOW's  prior writien
vansent, Barrower will not (1) change thie card Bank
through which th: mger cards are etted from Bank
1 prother cand Bank: () pennit any wveni e ocew
L could anuss diversion of any of Bormewer's cord
magaeions from Bank o another Baitk, () chabge
ity srranpements with Bank or amend the Basrawesr
Processing ARregimcnt ) By wiy that & ndverse 1o
YW, (v add card pracessing wrisnaly, (V) use
multiple vard processing tersiinads, (vi) ehioge i
fingncial wstitagion of bk secount(s) (inelodmg the
Bridge Acoount), (vt} sake any other action (it
could bhave any adverse effect upon Borrowsr's
whligationy under fhis Agriment, or {viti) teke any
adtion. fail to take sny sevom. or offer amy
incentve—eeonamic of olhtrwise—ihe rosult of
whicl will be 1 discourtige the use of cards (hat ave
settied through Bank, 07 10 induee any cusiomers i
pay for Borrower’s services with any mesns othor
than cirds it are selthed through Bonk, o purmit
any tvent Lo decer that cowkd hove &n adwerse offect
of Tt use, RCCEPRINGS, DT authoriaptan of enrdg fax
the purchage of Hofrwwer's services and products,
Ary auch change, acfion or muction shell be a
msterral breach of this Agregmunt.
26 Chauge e, Loyl v isdiction of
Oregnizatiyn, Rorrower  will  wat  corduct
Borower's businiesses under any rame uther 1hon s
disclosed to the Bank and YOW, ehange any of
pleces of bugmess, or change 13 juerdiciton of
O AN ZAEIOT.

2% Daily Bateh Ont,  Borewss witl baeh ouf
recerpls with the Bonk on & daily besic.

3.8 Egtopnel Certifiente, Bomower will Wl sny hme.,
and from fime 1o time, upen ot least one (1} day's
price notice fram YCW o Borrower, gxeoue,
acknowledge and deliver to YOW anidfos o any wher
person, firm ar corpbeation specified by YOW, @
siioment  certifying  Lhm Dhis  Agresment s
ansudified ond in Ml Toree und affaer {or, iF the
have been modifortions, that the same 15 in full fowe
and effoct 25 modified and stpting the medificatiens)
and staung the dates whish the Repayment Amount
or gy portion thoreo! hux beert rgpaid.

29 Ne Hanlrestey, As of the dae of this
Agreement, Bormwer bas not Tiied mey petition for
haskeupicy protection ender Tile 1 of the United
Sues Code and (here has been o invalustary
petiion  brought o pending against  Borrower.
Horrower funther warrants that it does oot anticipute
filing any such bankroptcy peiition and W does nol
anticipeie thal an involuniury petition will be fiied
agwinst it,

2,10 Orper Fianucinn, Bomawsr shall ik enter nlo
Uy ArongGment, agreement oF comunitmAE val
yeisies t or invelvas Recsipts, whether i e form
of u purchase (suly as a merchant ragh ndvance} of, 4
loan oguingt, or the ssle or purchase of credHs
ugrinst. any Reveipts, cash depomts o future sapd of
riobile mayment salos with any pariy olier than
YOW withaul YO W'y writen permission.

241 Upepcumbersd Receipty Borrower his gowd
ang mankeiable (e w alt Recsims, fres ond clea of
any and all tinpilivies, Ve, clein,  chonges
restrictions, condilions, options, rights, morigapes,
securily  HHCRESTS,  equiliss, pledges  and
eocumbrunces of any kind or nutuse whatsuever of
any other rights or ineresis that mayp b inconsistent
with e iensactions comermplated with, or sdverse
1o the ioweresis of, YCW.

13764752
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213 Dusiness, Purpyse,  Domuwer [
busimoss i gord snding under e dmws of the
jurisdietions in whiely # is arganized and/or aperles,
an¢ Borrower i enlaring o this Agreencnt for
business purposs and not 8% o caonsumer oy
personal, family or houschold purposes

i1 B it Under Otber Contracty, Bomewer's
sxeeutin OF or perlermance under Hiis Agreement
will not couse G crewie an evert of defualt by
Barrawer undar tay contriel with aoother persan o
enlity

214 Delivery of Ce ian gf tadiment, Al
YOW's (equesi, upon ciseution of thiz Agreement,
Borrower shall deliver to YOW an exeuted
Confeasion of Judgnent, in the fen provided by
YOW, in fuvor of YCW in the wmeunt of the Loan
Al

7.5 Dekivery of Assirnmest ve, Horrower
and OwnerfGrarintor suthorize YOW fo recelve
pertinentl information regarding, the com mercial fease
foe the physical jocation of Barrowdr's husings (the
“Promises’) front amy apphicable lengiig company
and ar spenl, Upon sxequsion of this Agreemerd,
Bpmower shafl deliver 10 YEW i exeuted
Assignment of Lepse covering the Peemises 10 vor
nf ¥YOW.

216 Sple_of Pusiness, Morrower shali not sl
drspase. transfer or Gtherwise convey it® business or
assels without (1) the express prier written conseat af
YOW, s (] tw wrillen agroemont aof awy
purchaser o ransferee assuming ol of Berrower's
obligrtions under This  Agretment pursiant o
dogumentation sstifactary to YOW.

2.17 Bridpe Accoupt, Berrower will not take aay
acting to chuee the Specified Percentage of (e
spitlement amounts W be seitled or defivered to any
secoutl ofiier than the Bridge Account Borowey
will mginsin 2 Minjmen Batete in the Bridge
Aveorud,

218 Use of Propepds, Borower will conduct its
business and e the Loan Amount in the ordinany
course oF s business, consistent with pagt practice,
219 Apeuraes of lnforumation All information
provided by Bomwer and exch Owires/Gusrantor (o
WOW  heris, @ the Secunty Agreement and
Crugrandy, and in ol osher YOW forms is true,
poourte and complele in ol reapests.

HE EVENTS OF DEFAULT AND REMEDIES
13 Events of Defauls. The acourrenie of uny of the
following evenis shall constifwle an “Bvent of
Delgult" bereunder {a} Basrower wr
Cwner/Cuamntor vilples any ey, covenaot of
condition W this Agresment or the  Securify
Anreement. and Quarooly: (b} doy yepresenistion oF
waranty by Bomower o ChmeriGuarantor in this
Agerooent of the Security Areeminit and Cuaranly
shall prove 10 have been incorrect, ncamplete, false
of misisading in any material respect whitt madi; {¢)
Borrower or (hwaerGustanior sdemits s fnability 16
pay ity debis, ar makes a general assignment far the
benefit of crodies. or any proceeding shall be
mstited By or  agsinst Bomower o
Owmer fCharantor seeking to sdjudicate it bankopt GF
insolvent, or gesking renrganiztion, Srungement,
adjustrment. or composition of i or s debty; td}
OwneriCiuarantor sends o putice of tetiinution of
Securify Agresment snd Gunbanly, (&) Borrower
suspends. dissolves o7 WAminutes it hemss. in
Borrower selts ull or subswntisily 8l of its axserst {g)
Harrower makes or sands sotice ef any ntended bulk
suke of tansfer by Borrower, (k) Borrower performs
sny sl it inpeirs o afversely affecis te vsh
fow of the Dusiness placing undue stress on the
ighitity of the operations and neduces the value of
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the Collaternl oF the security nterest granted the
Coltpiaral undoy  the  Seeurily  Agreoment A
Guarany, 4) Owner/Guarsntor perfirms any et thast
reduces the value of the Addiional Collatersl {as
dufined in the Seoukity Agreement and (uammnty) a8
{he seeurdty @nerost prapted o he Additional
Collmerat  under the Scounity  Apreement e}
Guaranty, 1) Romower o Crwnor/Gugranii
prforms ady act thay reduces the value of the Cross-
Coliuteral das defined in the Scenrily Agresmont od
Guaranty), (k) Borrowes or any Cramar/Guaranior
fites any petision for bankruptey under Hie Umsed
Sratcs eode or an invohuntary petition for banksuptey
has hech brought 07 1§ pending apamst Bomower &r
any  Oemer/Guenmdac,  oF {} Borrewer or
OwneriCuarmvtor defbults ynder any of the temms,
covenanss ond conditians of yny other agseement
with YCW meluding these with affitigied  f
assovisied husincsses.

3.2 pemugdics. Upon the vreusence of n Event of
Oefalt that iz not waived purseant to Geption 4 4
hereof, YOW may provend fo protect wnd enforee it
rights of ramtadits by suil in egaity of by schow &
faw, ur huth, wheiher {or the spegific perfonnance of
any  covennnt, agreament of other  provision
conwsived hersn, or o enfore the discharge of
Borower's and  Owner ¥Cuorenidr’s otigoiions
heseynder, snder the  Securily  Agrotmernt ang
Chonranty, OF PUTSUSRE f0 any ather jegal or couitahle
right o1 remedy. Unon YCW s nouce o Barrower of
any Event of Defavil. ihe eatire Repayment Aot
and wppaid fecs not elrendy paid fo YOW shal
begoree Tmmedinely due and gaysble Lo YOW.
wddition, upon an Evem of Defhule 1y YOW may
enlorce e provisions of the Security Agrevment and
Quareniy  ngaiost the Bomawer  and
Cramer/Guacantar; (1) YOW may enforce 18 sevurily
interest in fhe Collsleral, the Additional £ pHateral
and the Cross-Collaterad, (ifi} YOW may debit
Borruwer’s depository aceounts whergver gitunted by
menns of ACIH debit or Tacsimile signature on &
computenvgsnermed  check drawn on RBorrower's
bank, nccount ot othorwisg, {iv) YOW may enter the
Confession of Judgment as t judgment with the
approprinle Chark of Courl and execute tharean;, and
() YOW may exercise s rghts usder the
Assipnment of Lease. Al righis, powess and
reiredies of YOW in connuelion with this Agresment
and the Security Agrecment and Guaranty may be
exeroised il any Ume by YOW after the oocurrence
of an Event of Defaull, src cumulative md nof
exclusive, and shail by in addition lo any other rgids,
puwers or femediey provided by kiw or equity.

3.3 Costs, Borrower and Eaner/Gyaranior shelt pay
o YOW al ressonable coss associated with (8) 2
brsach by Bomowes or OwnerGuarantor of the
cepresentalions, WaTThnties and covenanis 1 this
Agreeraent  ond  the  Secunty Agreenment il
Cusranty wnd the arbreament thereol. and {b) the
ardorcemuny of YOW's remedies set forih ) Sechon
34 ohove including but not fimied to coust costs
and atiorneys’ fees.

34 Reguired Nptifieations, RBorriwer  and
OwuerfGuarantor ore reguirmd fu give YOW
wrilten wofice within 24 hours of uwy liling by
Borrower or Owneriuarantor under Tite 1 of
the United States Code, Borrwer i required to
give YOW seven days® written notice prior lo the
closing of any safe of atl ur substrotially all of the
Rerrower's assets or stock Enrrower i reqnired
e pive YOW Towrteen days’ written potite priov
tis the suspension, dissolstion or terminution of it
busisess,

3.5 Defuult Fer, tipon Us: oceurronee of any Eveat
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ol Drefaule, wnd written nolice (o Bunower thereod,
Sonmwer shal pay w0 YOW & definlt fo (“Defilt
Foo™) of $2.500  This Defzuil Fee shall be payehle
an demund ond stand i sddition W any oiber fees of
perplties  nullaed  within  this Agreement,  the
Securicy Agreonrens or {uarahty.

| e Pee, Burrower sholt pay e YOW
L.800.60 in the event that Boranver {1} uses
mubliphe Bank awcounts loe deposits without e
prine written consent of YOW, o [iF} chimges iy
Bank wahiow the prior writen consel of YOW
Such Bunk Change Feo () shail be due and puyable
o YOW on demand, (i) i1 ot exclusive of, and i
cumulative with, my sther fog of amount ouid or
payable 0 YOW by Borrower puitusil 10 his
Agrtement of the Security Agresment mrick (uasanty;
and it} shall nol be construed #5 A waives of Bny
Event of Defml horeunder or under ke Security
Agreement and Guarnity of 95 sllerwise npersiing o
reduce oF limit YOW's rights or remedies provided
far hereunder, under the Security Apreement and
Guargnty of at law or in equity

Main Document

37 Miscellanenns Service Feey, Borrower shall poy
conan fees Tor services selated o the enigination snd
rysintensance of svcounis which may inelude but nat
he imied o) Borowers  funding s done
elecironically o their degigrated bank neoourd und
churged o fee of $35,00 for n fied Wire or §1500 for
an ALCH. The fee for underwriting and anghetion 15
ptiad from the funded amount i seeordunte with tire
arhedule below. iF Borrawer (8 niilizing o Briige !
Controd Account, there § an upfron fee of $325.00
for the bark fees and admindstrative sosts of
maintaining such aceount for ench loan agrocment
wath Domewer  Fund trensfers Srom Brioge ! Controb
Actouis 1o Barrpwer's sperating bank secoont will
be charged $L0.95 per morth via ACH. Fhis fee will
consirue i 1 bridyge acenunt remains open after dhe
Repayment Ameunt is poid.  Bomnwer wilt be
charged 556,00 for each change of its opersting bank
actolel ovce aetive, with YOW. Any adminsirative
adjustiments ausecisted with changes ta the Speeifiod
Percentape will mew o fee of $T5.00 per acturrence,
(A Fees ore Subject 1o changed

i J

L ——
V. MISCELLANEOUS fat
4.1 Modifications: Agreenients, MNa waelification,
merdirent, wuiver of conseml of any provision of
thiy Agrecment or the Secarity Agresinent and
Guaranty shajl be effeejve uniess the same shisll e m
writing and gigned by YOW,
4.2 Assigament, YOW may assign, Lansfer or sl s
rights & receive the Loan Amos and any sevrued
bt sepand Interes of delegie s daties iwerousder,
githier i whtle oF in .
4.3 Nytives. All aplites, requests, consent, demands
aad other sommumications hareander and under e
Seeurity Agseenenl and Guaranty shufl be detiversd
by ondinary mail, effective upon mailing, W0 e
respettive paries to tis Agreoment and the Yeeumity
Agreement and Guaimdy ot the addessses ot focth
this Agreement and shall become affective only upon
yeeeipt.  The Parties herete may lso send such
potices, requests, consent, demands and  other
commnicstions via facstmite (AKX or alectronss
il CEeaif™s s sueh FAX numbers gnd el
addrosses commiicated by the parlics hevelo
witing.
A4 Wabgr: Remedive, No failure on the part of
YOW 10 exercide, and no delay in exeropsing, any
vight under this Agrsement of the Security Ageeeinait
and Cuaranty shalf aperate as 3 waiver thereofl ane
TS 2

srwslf nny singly or paetinl exergise of any cght under
this Agresmeit of e Seourly Agroemen? fied
Jummnty pregtade any oiher or further AN
hereof or the cxercise of any other rght The
remidies provided herounder and wndsr the Secusity
Agreement ard Guarady are pumulative antd ot
exclysive ol any renodive provided by taw or equily.
4.5 solictiniong, Boower and rach
Eyanee/Gus raniar dutharies YOW and i alliiies o
commubicate with, solieit and for markel (o Borower
snd  ench  Ownor/Guarsilor  via  reguloer ingrl.
telephone, emnl anyg feosimile o coneestion with the
provision of goads or sorvises by YOW, (s alfifimes
or any Wisd porly (o YOW shares, trunafors,
exchanged, distloses or pravides informption with
anid will hold YOW. it pfifiistes ond such thind
pirties harmless against any and aib ¢laims pursusnt
us the federal CANSSPAM ACT af 2003 {Comrolling
the Assaull of Non-Sclicied Pornography and
Morketing Act of 2003}, the Telephune Cansumer
Protection Act (TCPA), and any and all olher sistes
of fedemal laws relating 6 Imnsminsions  of
sohciiotions by and sny of the methods deseribed
abervi.

46 Topmis wer File and  Maech  Fil
\arrower expressly acknawledges that a Terrinated
Rorower Pile (“TME™), or any sucomssor therslo, 6
mainined By MosterCard ur VISA conluining the
busingss name and Apmes ond identification of
principals of Borawers which iave beer term inated
for one of mere of (he reasons  specified in
MasiorCard or VISA opersting reguisiions. Such
reasons  include, bue are noi Hmied o, tened,
coupterlnl  drafts,  unduthorized  ransuctivas,
pregeseive chierpe-backs and relrieval requeEsts, MeNcy
|aundeging, or where o Tigh security risk exiuls,

4.7 Bindiny Effee; eriin w, Yepue nik
Jurisdicion, This Apratmont ond e Security
Agreement and Guaraaty shall be bieding, wpor and
ivare o the benefit of Borower, Owner/Guaaranter,
YOW wd their fospiolive saceessors and assigns,
exeepl 1hut Borrower and Owner/(usrantor shall not
Bave the right to nssigy heir rights hereander, uhder
the Scvurity Apreecent and Guareaty of gny interst
herein oF iherein without the prioe writion consent of
YW which comsent iy be withbukd in YOW s sele
aned ohsolute discretion. YOW reserves the rights to
assipn s Agreament and the Security Agreement
and Guormty with o wilhoul prigr written netice (o
Borower sad Owner/Guarunior,  This Agresimen(
gndt the Security Agreearent und Guarenly shall b
governed by end corstued in pecordance wilh He
Jtws of {he Sinse of Coliforvis, without regards © any
applicable priveipals of canfliots of bmw. Any suil,
aciipn oF proveuding wrising hereunder or uader the
Sequrity  Apreament  and Guarawly, af the
inrerpretation,  parformancd  or breachy  horend or
wherend, shalt, if YOW so loots, be instileted i any
coure gitting i Log Angeies County, Smie of
Cudifurnin (the “Agveptable Torumg™)  Borrower snd
CwnerfGuaranioe agree that G Acceptable Forums
are convemimat (o fem, and submis o e
jurisdiction of the Acoepisble Porums arud waives any
and ol abiections o purisdictian or venue.  Should
such proceeding be initisted in sny other ferum.
Borrawar and Oumer/Guaunior waive by right 1o
ONDRSE ARy MOt L appbetbion made by YOW to
cransfir such procesding o an Acceptable Forum.

4% Sorvival _ef Reprrsenfasion, | gte, Al
repTesEtiions, wavanties and povenants herein and
in the Seearity Apreesient and Guaranty shell survive
he exucution and defivery of ths Agreement and the
Sovurity Agreement nnd Guaminty snef shalt continue
{n full Farce until ol obligations under this Agrevment
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and the Scevrity Agreement ared Quumnty ¢hail hove
peen sptisfied in el ped thiv Ageeement and the
Sooyurity  Agreement and  CGoaranty shall  have
Leripinated,

49 Seyerabiligy, In case ony of the provisions in this
Agrevsnent ar the Security Agreeocns and Chasrumty
i found to be invalid, iflegal ur unenforesable Yy
respeet, the walidily, fegaliy ond enforcesbiity of aoy
other peovigion contiined hereds of therein shuti nol
in any way be affecied o bnpaired. Any proviseon
hetsol and in the Seourdy Agreetent amd Guaranty
prohibiled by law shall be imeffeotive only 1o 1
extent of Such prohthilion without invalidating the
renmning prnvisions hereof or thewe!.

4 10 Enfice Agrsement, This Agrosinont aprd 1he
Seeurity Agrecment and Goaranty embody the entire
agreernént hetween Borrower, Qwmaruarantor and
YOW nd supersode all prier  agregments and
understandings relating to the subject mattey hereot.
4.4F JUR L WAIVER: TO THE EXTENT
PERMITTED BY APPLICABLE 1AW, THE
PARTIES NERETUY WAIVE TRIAL BY JURY
N ANY COURT IN ANY SUIT, ACTION OR
PROCEEDING ON ANY MATTER ARISING IN
CONNECTION WITH OR IN ANY WAV
RELATED TO THE TRANSACTIONS OF
WHICH THES AGREEMENT AND THE
SECURITY AGREEMENT AND GUARAMNTY IS
A PART OR THE ENFORCEMENT HERLOF
OR  THEREOF, THE PARTIES HERETO
ACKNOWLEDGE THAT EACH MARKES THIES
WAIVER KNOWINGLY, WILLINGLY AND
VOLUNTARILY AND WITHOUT DURERS,
ANI¥ ONLY AFTER EXTENSIVE
CONSHIBRATION OF THE RAMIFHCATIONS
OF THIS WAIVER WITH THEIR
ATTORMEYS.

.12 CLASS ACTION WAIVER. THE PARTIES
HERETO WAIVE ANY RIGHT TO ABSERT
ANY CLAIMS AGAINET THE OTHER PARTY
AS A REPRESENTATIVE OR MEMBER N
ANY CLASS OR REPRESENTATIVE ACTION,
EXCEFT WHERE SUCH WAIVER 8
PROVIBITED BY LAW AGAINST PUBLIC
POLICY. 16 THE EXTENT ANY $ARTY 15
PERMUTTED BY LAW OR COURT OF LAW
0 PROCEED WITH A CLASS OR
REPRESENTATIVE ACTION AAINET
ANOTHER PARTY, THE PARTIES HEREBY
AGREE THAT: (I} THE FREVAJLING PARTY
SHALL NOT BE ENTITLED TO RECOVER
ATTORNEYS' FEES OR COSTE ASSOUIATED
WITH PURSUING  THE CLASS  OR
REPRESENTATIVE ACTION {(NOT
WITHETANDING ANY OTHER PROVISHON IN
TIME AGREEMENT OR THE SECURITY
AGREEMENT AND GUARANTYY AND ()
THE PARTY WHO  INITIATES  OR
PARTICIPATES AS A MEMBER OF THE
CLASS WiLh NOT BHBMIT A CLAIM DR
OFHERWIRE PARTICIPATE M ANY
RECOVERY SECURED  THROUGH THE
CLASS OR REPRESENTATIVE ACTION,

413 Eneyimile apd p Facsimile
and PDF sigrutures shall be demed acepptable for ol
purposas

414 Mo Offscl; Finder by Due Course. Rorvower
waives any right of offset it now has or iy beseafter
Tuve against the holder hereol and s sucecssors and
absigns, and agrees lo make the paymentr callet Sor
hereunder in accurdance wath the tenaks hereol. YOW
wnd oY) mueesssors thereof shalt trave afl the rghts of 8
holder in due course as provided m he Culifornia
Uniform Commersial Code and other faws of the

Xy~

X
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Sue of Cadilornia

413 Walvers, HBorvower s any  endorsees,
guwmtors e sureties  boreed severally  walve
preseritipend and demand {or payment, nobiee of inkerg
w weeulierait marily, prodest of notice of protest of
non-goyment, bringing el wuit and diligence it mking
wny sclion 10 colleet any Sum OWIRE Terewdar or in
pracecding sgainat any of the rights and properies
securing puyment herounder, exgresaly agree that thiy
Agreaiment, of any puyinerl  heweuader, iy he
slonded frem time te time axl consas o e
acceptance of furher scearity or the relsase of ay
steurity for this Agreament, sl withall i dny woy
affacting the bability of Horrower nnd sny cadorsors
or guaraniors hereof,  No exiension of {me For
payroers dnder this Agreement, made by agresient
by YOW with any person piw of hereafier hable for
the poyment of ihis Agresment shall atfect the
original fnbilay wnder this Agresment Of Pomows
even if BoFFowar is nor & party w0 such agreemait.
416 Jtoiat ang Seversd Liabtiey. fn the vveni
Borower i composed of more than ene porty, the
chligations, covenants, sgreements and  WwesTARieS
comtned hersin as well 53 the obligations arising
ierefiom oo and shall be jeint and seveval ts to gaeh
suih pany

13764792
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YELLOWSTONE CAPITAL WEST LLC - SECURITY AGREEMENT AND GUARANTY

STEVENSON INVESTMENT GRCOUP, LLG

TWBIA: A BETTER WAY PHARMACY
Physical Address: 204 WEST AVE #d City: FANCASTER State: CA Zip 93534
BN A7-5B36674__

SEOCUIITY AGRELMENT

Seeyrity Ipferest To secure EBomower’s paymsnt and porformance obligations 1o YEW under tae boan Agresment {the “Loan Asrgement’). Borawer atehy gy 1o
YOW o security ntorest in {u} all accounts, chunsel poper, shsh, duposit accounts, documenty, cyuipent, georal intngibles, rstruments, Brventory, of irvostitenl
praperty, &4 those tenns are defined Amicle O of the Lifenn Commereial Code of the Siate of Cahlomia s smended (e “LICC™, now or herenficr owhed of
srquired by Boreawer; and () all procetds, as that term 35 defined fn Anivie % of the UCC (n and b collactively, the “Culiawrai™

Crogs-foolipgersl  To secufe Cearafinrs puynwt and porlbrmance abiigations o YCW wrsdher This Securily Agreemom s Guarnaty {the “Agrotman”), Cmrantor

henchy grants YOW i security aersst .

[she ~Adiliiomd Collatgea! ™) Guarintor arderstands that YOW will bisve u senuriiy interes] in the aforesaid Additioral Collaeoal upon exeeution of this Agreament

Pormwar wod Guarantor exh acknovdedge et sgies yhat sty Seourity nterest granted o YW rder any other agresmend berween Forawer v Guirantor aid YOW
{ihe "Cioss-Collnteral "y will seeure the obtigations heraunder wl under fhe LOBR Areemet,

Boraswer 208 Guaramuor each agrees 10 exctute any documents or lake any dchin i conteation with this Agreenrent ag YOW dooms necassiry 1 perfect o iatotain
YOW's fest priority security intepest ie) the Codlnrern), the Additionnl Cobateral sod i OrasseCoblatersd, netuding the execution of any secount conteol agresments.
Borrower and Coarantor each hereby mdborizes YOW to fike any financing statements depmed necessary by YOW io perfeet o maintsin YOW's securite inlerest, which
fnimcing stoteent may cortain notiffcation Ut Borrower amnd Guarantoy buve granted a negative pledge fo YOW with respect 1o he Collatersl, Use Addiional
¢otlaterot ond the Cross-Callateral, aad that any subssquent lender or lienor may be wrtiously erfering with YOW’s vights, Borrower and Guarsnior shalt be linble
for and YOW may charge and collect all cesty and expenses, incluging But nat Tl ta sitoraey’s fees, which may be incurred by YOW in prolesting, preserving snd
eniareing, YO WS secutity interest and rights,

Nepgtjve Plare, Bomower and Guuesnitor eacl sgrees nol {0 CRORLE, INCUT, A5SUMC, OF permil £0 eXESt, directly o indirectly, any adiiconl cash edvances. loans, Hen on

ar with respect 1o any 6f e Collatorel | the Adgitional Collaterst or e Cross-Colllerat, as oppiicable without wrllen permn ission of YOW,

Copsent, 0 Enter Promises sngd Asshn Loase YOW shalt have the nght 1o pure Borrowet's defandt in the peyment of rerd an the following wrmy. in the gven!
Borrower 3§ sepved with papesy i an acaon agains Borower for nonpayment of et of for summary oviction, YOW may cxooud its rights and remedies undor the
Assignment of Lease, Torrowsy uiso ngroes it YOW may enter inte i agrodsent with Dorrgwer's fandlard giviag YOW the right’ (4) o enter forrower's promises
and 1o take possussion of the fixtures and eguipment thereln for the purpose of protaeting wwl presecying sume; sod {b} 1o aysign Borrower's lease ta avether guaiified
merehant capabls of operating a business comparabls lo Borower 's gl siich fepmIses,

Remedies Upon any Bvent of Default, YOW wiy pursue any cemetty avallsble ot law (cluding those avaituble under the prvisions of the DOC), of Y LRy 10
cotlect, enforee, or satisfy mny obligations then pwing, whether by accelerntion or otfverwiss.

Without limiting anything contaied in tiis Agresmant, inchiding the mumedistely preceding senence, ¢ svitabli o YOW by i, upn the socurrenee of g0 Hvent of
Trefult, YOW may o the fllowing, which Domower usithorizes. and which may te excroised m YOW's sole and absolule discretion snd with or without legal provess
ar further notive or demand to YW {1} enfores payment and prosecite ay agkon or proceeding with respect 1 aiy and atl af the Coliutoraf, and (1} forselene the Hens
il socurity ameresty created gader his Agréemen and sel thy Coliuteral by any avarinble priisiure, with ar without pucicial procesy.

Dwnersiip of Coltateral. Borrawer represents and warrants fhat Borrower ig, ord witl until full sotistaution of all obligations to YOW be, the owmer of aff Collaemd
Whenaver acquired, freg und clevr of all liong, chirges ang enoumbrances except Mose disciosed 10 and approvid i writing by YOW. Busmwer will appaat e, contest
and defond sgalnst any action o proceeding purparing 1o affeL ohle W, of sy afher intoreat in, @y portion of the Collsterl, or the rights or powsrs of YOW, ils
SUECESSBrS OT asigns, or the right or interest of YCW. fegal ar benefigist, in sny poriion of th: Colloteral  Berrowsr waives any rigght it may have 1o ragwie YCW to

pursug any thied purty for obligatons raapeet of the Collateral.

Riling of Flanciat $atements. Borrower putharizes YOW, of Borsower's expenss, 1o fle and refile such ncing satements, amcndments, confiouation SERCMERE,
and o e dpcustents describing the Coltoteral in such offiges as mmy bE necessary ar roquired 10 arder lo perfect of preserve YOW's security interest in the Collaterat
and hereby suthorizes YOW o Rle financing sitlements ant peendments thereto relative w at or any pant of the Collateras where necossary of requingd to perfoct of 10
continue the security wlerest gramied hevoin withour the signalute of Borrawer whose permitied by low, and Bormwer pgrees do such Turiter acts and things and to
execute and debwer 10 YOW any of the forsgoing snel aieh acdiiional conveysness, USSigaMaITis, AETCements andd instpoments as YOW may masqrably 1equice to carmy
st effect the purpnses of this Agreement

Regprds of Collaieral Iuspeekion, Romower will a1 ull times koep deuurme repords with reapecy to the Collateral which are 28 compleie and comprehensive as those
customarily maimamed by other engagad in pusinegses of e type in which Bostower engagad. and agree that YOW or 1D reprasemiatives shall haee the right, ot soy
sime during norm) working frours or amy sther rensoneble e and from 1 (o e, Lo cal 01 e pldes of pleves of business or where the Collaleral ac any purt thereo!l
may he held or Jocaled oF Botrower's rocords pertaining Lo the Collutens! muy be kept and 10 ingpect the Coltaternd andfor ta exumine or ceuse (6 be exammed such
recorts end Lo make shstracts sherefrom or copies fiereul. by adddition, upett YOW's reguest, ¥ YOW deeny il pecessary o perfect or preserve YCOW's security imterest
in the Colleteral, and s the cost and expense af Borrpwer, Barrower will mark or st an, o8 atherwise affix 1o, each ttem of Callateral and each of ther ndividual
tedger shetis, cards and other records penaining thereio, 5 legend of plque i form and content reasoasbly satafaciory te YOW hndteuting tha sueh Collatersd is subject
to 1 seoardy interest i fvor of YOW

13764792 Page 6 of 9
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9. Lawiul Perpuse; Meatisble Docunrent ol Tifle. Surtawer agres, (i aet to se the Callsteral far aiy wistuvw il purpore nor (o uss il i iy way that would void any
Jassrahee realiznd 0 e earnied in coBnection hurewithy and {57 7 any Cobatersl beosmes the swhjeel of uny negotiable document of tigle, mikuding sny waschouse
teceipt of bill of lading. 1o deliver such documert to oW

i, Resfrictions. Boerower represets, warranly andt covenants with YOW 1wl Borrower wilt not, withou YCW's priar witton conserd . {1} JranL 8 security ierest i ot
pepnit a b, claim or encumbraace updn of the Collglorsl (o any person, assueiation, firm, corporalion, Lnlily oF governmenial ageney of nstrumentality
featicetively, “Persou™, (i) pasmit any lovy, stiachment o rentraint (p he made affceting shy of Borrower's asseis, fiit} permit any jldiciel officer, receiver o assighes
{6 he appointed or to take possessian of any or al} of Borrower’s sssets! (V) change itg nowme., business snicibre, corporate cdentity or strostare, wad any new fletinus
rames, biuidae, merge o consobidate with v inte ony ather Butiness Hrganfzation; (v} meve of reloente mmy Colfuterod; (vil acquirs any pifier buginess arganzution;
tvii} enter inlo any trangactiei not i the usual course of Borrower's business; {vibn) heur any debts outside the ardingry cobrse of Bomrower s busiess excepl ronewals
o extensions of existing debis snd interest thereor, (X} make forns, advanues or exighsions i credil to sy Person of | X) guasiiee or ntherwise, disectly ar indireedy,
in any way be or hecome responsidle for cbligatinns of nry othor persur, whether by agreeracnit 10 purchase the indeldedness of any oiher Person, dyreement {ot the
{uenishing of Rends o sny other Porson drough the funsishing of gouds, supplies or services, by way of sinck purchise, capital contribution, advance of loan, for the
purpose of pying of discharging {7 cBUSIng the payment of dischargt ofy ¢ indebleiness o any ather porson, of sterwise, oreept for the endorsement of nepotible
wstruments by the Borrower i me ondinary Cours nf husineys Tor deposid ar collctinn.

GUARANLY

1. Persunsl Guarunty. The vndersigned Gudrarturts) horehy absolurely, imevorubly and untond itionul Jy gustentess to YOW, Borrower's paymont and perfrmance of all
of The representatins, wiwanticy, coverants made by Borrower in (his Agreement and the Laar Agresment. a% each agreement may be renowed, smended, exlended oF
otherwise midified (the “Guamniged Obligntiens™).  Guaraslor’s obligations are due (1) 81 the time of any bresch by Bormwer of nny ropreseniation, warranly, o7
covendnt mode by Borrawer i s Agreoment oF the Loan Agreem Ly, or 1) at he rime Borroser admits it mability 10 pay 8 detas, oF makes 3 peneral wssigmaent
for the bemelil of creditors, or any procegding shalt be instituted by or aganst Borrower sweking (o sdpdicate il honkrupe or insoivent or seoking reorganizalion,
arrangement, adjusiment, or conipesslion ol i or its debis,

2. Gusrantr. Waleprs. in the svent fhot Baoosner fats (o mnke b peymen! of perform any obligation when dug uader (he Loan Agreemeat, YOW may eotore ifs rights
under thit Agreement withow! tirat seeking 19 oblain payment from Bomower, aiy olher gusrantor, or dny Cotlueral, Additionsl Coliateral or Crass-Cotlateral YOW
may lentd presugat 1o this Agreement of any otber goaranly, Guamnlor waives any Hght of subregation and say right lo enforet any reemedy which YOW new has or
may hereafier have against Borower and any benedil of, oad ny FIgh 10 pATGCIPEE i, ANy seurity now or horeafier held by YEW  Withowt lissing the generabity off
the foregoing, Cusrsnior hereby supressty waives any snd st bemefits of the following Californis Cheil Code Secnons: Sention 2800 and agrees thal by dowig se
Guarantor's liabitity may bo farger i amount snd more busdshssme than thed of Borrower: Section 2810 snd agrees that by doing st Guarzniar & lable even if
Rormwer had ng Habitiy al the time of sxecution of any agreentent or thercalier censes to be Hinble: Scotiun 2810 and agrees thal by daing 20 Guarentor's tabifity shail
contimue even if YOW ahers ony obligatinns under uny agreoment i any respecs of if YCW's remedics or rights agains: Borrawer are in any wey impaired o7 suspanded
withau! Cuaranter's consent, Section 2825 and agrees wnt by colng so Gunramor's lability chall cnntinue even if Borower is discherged from payment af any amouns
due ander the Lows Agretent (the “Beht”) by aperation of law, Seetion 2839 ond agrees thal by doing st Guaranor’s Hubility shell continne ever i Borrower offers &
cepay the Deot: Sections 7845 1hrough 2350 [ncluding, wighout limitstion, the right fo reguire YCW 10 {a) proveed agrinst Borrowor of say ather guarmier or pledgoer,
(b} proceed agrinst af exhaust any security of coliaterni YOW may hold or (c) putsie any other vight or renedy for Gugsntar's enefiy, and agreed thal YOW may
provesd swgainst Guarantor for the obligatsons guarantved herein without fiking uny sction egaiost Bamower of sry other guarantor oY pledger and without proceciding
against o exbousting wny seoutity &f collsteral YOW holde, snd Section 2855 and ggrees that by Joing &0 an arbilretion Bward sgainst Bormoter may be deemed o be an
ovard sgainst Guarsnter. Guammnrs liability is not conditianed or gontingent upon the geavineness, validity, rogularity of enfarceabifity of the Loan Apreement of thes
Agtrement, and Guorantor waives any and al) benefits und defenses setming forth the seme end Guarantor waives any defense whith Borrower mey have 1o the
perfurmance of sry of s obifgations in coaneciion with the Debt. Guarantor acknewiedges that Sectfon 2836 of the Catifornia Civit Code suthorizes and validutes
waivers of a guarantar's rights of subrogabon and reimburserment and certairs other righis and deforres atherwise avalable 10 Guarasior uader ahfornia law, and
Cinaruntor herchy waives sfl rights of subrogaiion, reimburseinent, indemaifention ad contrirution snd afl ather rights and defEnges that are or may become avilable
by reason of Seetions 2787 w 2855, inchsive of the Califonda Civil Code.

YW does nol have o narify Guarssior af any of the following evenis tnd Gusrantes witl not be released Fom s obligaiions under this Agrezment if it is ot pofified
of: (i) Borrawer's [bilare 16 pay timely aty amourst pwed under the Loun Agreemens: (i) sy sdvense change in Borrower’s finarcisl condilion er business; Liti} any sale
or other disposition of any eelisters] sugoring the Guanimeed Onligntions or any other guseates of the Guamnleed Ubtigations; [iv} YOW's auceptance of thiy
Agreesent;, ooid (v} any reneval, extension or ofher modification of the Laan Agrenent or Borrower's oihet obligations 1o YOW. In addifion, YUW moay sake wnty of
the follawing potiong withous seteasing Guarantor from any of its obfigntions under thia Agresment: (i) moew, extend of otherwise modify the Loan Agfeement of
Borrower's olber obligations to YOW, (i) release Borrower froms Hs obdigotions 1o YOW, (i) sell, release, impoir, waive ot atherwise £l to reaiize upon any oullsteral
seeyring the Guaranteed Obiigations or any otikr guammige of the Guursmesy Obligarions; and (iv} foreclose on any coblatora} scouring the Guaraneed Obligatrons or
any other gusrantes of the Guaranizsy Cbligotions In o manner that opuics o pregfudes the right of Guarsnior 1o obinip resnbursement For payment nder this
Apreement, Until the Loan Amoun( plus any acciued bur unpald interes! and Bormower's other obhigations o YOW under the Loon Agreement and (s Agrtement ore
paid i full, Cuansnior shall not seck reimbursamnent fom Borrower or any other guaramor IDF any 2mio0ns paid by it under this Agreement {inarantor penmanently
waives and shatl net seek L6 exercize any of the folipwing rights that it way fave against Botrower, Any ofhey guarantsr, ot agy collatere! provided by Borrowitr Of ANy
ather guamntor, Tor amy amounts pesd by Ik, of atts gurformed by i, under this Agrecment. (1) subsagations, {it) reimburgenent; (i) peelormance, fivy indemnificatioo; or
{3 contibution. (0 the svent that YCW must refumm any smouit paidl by Borrowir of way sther puarentor of ihe Guaranteed Obl igakions because that pervon fas become
subjsgi 10 & proveeding undir the Unitwd Slates Benkuptey Code or any simslar law, Guarentor 's vbllgations under this Agreement shall includu ihat ameunt

3. Guapsater Acksowledpesnenf Cusrantor acknowledges han {5 He/Sbe wnderstands the seriousuess of The provisivas of this Agreement; (i) He/She hay had
# Tl oppyoriunity 1o sonsult with cevnsel of hisfher cholee; amd (i) Fle/She has consuited with counsel of b5 chotce o has decided pot 19 avill hinselffhersell

of that appartunity,

4. Juisl and Severnl Linpllity, The obfigations hereunder of the persaas or ¢hlities constituting Guarantor under this Agrecment ane juint and several,
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THE CTERMS, DEFINITIONS, CONDITIONS AND INFORMATION SET FORTH IN THE SLOAN AGRIEEMENT, INCLUBING THE "TERMS AND
CONDITHINS™, ARE BERERY INCORPORATED IN AND MADE A PART OF TIIS SECURITY AGREEMENT AND GUARAMTY. CAFITALIZED TERMS
NOT DEFINED BN OIS SECURITY AGREEMENT AND GUARANTY, SHALL HAVE THE MEANING SET PORTH IN THE LOAN AGREEMENT. INCLUDING
THE TERMS AN CONDEFIONS,

BORROWIER #] o
By MARK 5 LIMON s Al

{1 Name and Title) {Spnature)

S8 Driver’s License Number: _ —
BORROWER #2

By E‘.

(it Name and THie) {Signalure)

& Driver's License Number:

OWNERAHARANTOR #1

/,-,'.f'"
e = o
By MARK S LIMON 3{"”/7/% A L

{Print Name} ) (Signature}
Driver's License Number:

558 -
DWNER/GHARANTOR #2 R ]
Sign Here
X
By . 2
{ Pring Name) (Sigralure)
S3# - Briver's License Numnber:

1376479 2 Page 8ot 9
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% YELLOWSTONE CAPITAL

YOUR SOURCE FOR CREATIVE FIRANTING

APPENDIX A: THE FEE STRUCTURE:

Crigination Fee — to cover underwriting and related expenses

Amount Funded Qrigination Fee
§8,001,00 - 57,560.00 519500
£7,501.00 - §56,000.60 $295.00, or vp to 10% of the fonded amonnt
$50,061.00 - $190,080.60 3395.00, or up to 10% of the fonded amouni
$100,00£.04 « §256,08,00 $395.00, or up to 10%: of the funded amount
Over $250,000.00 $795.0¢, or up to 10% of the fepded smauni
& ACH Program Fee- $ 395.00 ACHs are labor intensive and are ot an automated process
requiring us to charge this fee to cover costs
b. NSF Fee {Standard)- § 15.00en Up to FOUR TIMES ONLY before o default is declared
¢. Rejected ACH - When the merchant directs the bank to Reject our Debit ACH
Daily ACH Mfrogram Amgent Funded Refert Fee
Up to $7,500.00 $ 2500

§7.501,00-350,000.08 § 3500
$50,001.00-5100,000.00 $ 50.00
3104,001.00-5250,000,00 § 75.00

Over $250,000.00 $100.08
Weekly ACH Program Ampunt Fanded Rejeot Fee
Lip to §7,500.00 $ 75.060

$7.501,00-350,000.50 5 9%.00
$56,001.00-3100,000.86  $175.00
$100.40{01.00-8250,000,00 $275.00
Over §256,000.00 §395.00

d. Bank Change Fee- $ 15,00 When borrower requires o change of account to be Debited
vequiring us to adjust our system

¢. Blocked Account- $2,500.00 When borrower BLOCKS aceount from cur Debii ACH which
places them in default {per contraet)

f.  Default Fee- $2,500.00 When borrower chapnges bank account cufting us off from our
collections

Miseollaneous Service Fees, Borrower shall pay certain fees for seevices reiated 1o the origination and maintenance of agcounts which
may include but not be limited to: Borrowers funding is done clectronicglly to their designated bonk account and charged a fee of
29500 for a Fed Wire or $15.00 for an ACH, The fec for undorwriting and origination is paid from the funtded amount in acgordance
with the schedule on this page. H Borrower is ntitizing & Bridge / Control Account, there is an uplront fee of $395.00 for the bank fees
and adiministrative costs of maintaining such account for each loan agreement with Borrower, Fund transfors from Bridge { Control
Accounts 10 Boyrowars operating bank tceount will be charged $10.95 per month via ACH. This fee witl continue if the bridge aczount
reraains open afier the Repayrent Amount is paid, Borrawer will be churged 850.00 for each change of its operating bank accpunt
onee acive with YOW. Any adiministrative adjustments essociated with changes to the Specified Percentage will fncur a fee of $75.00
per oekurrence. (All fees are sublect to change)

F
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. YELLOWSTONE CAPITAL

..’ TOUR SOURCE FOR CREATIVE FIRANCIHG

Secured Merchant Agreement requirements:

-Sign and Initial after every "X" on this contract.
- Fill in the correct account information on the addendum page.

Please provide with your signed contract the following:

Driver's License
- Voided Check
Business License

If you do not have a business license we also accept

- IRS confirmation of EIN
Formation docs with the state
Confirmation of entity with the secretary of state

For sole proprietorship's we accept Schedule C on a 1040 form which outlines self-employment pay and
the sole prop business information.

Merchant Information **Please fill in**

Name: MA(&K < A!MON

Email:
Business Phone: "

Cell Phone:

Desc
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PAYMENT RIGHTS PURCHASE AND SALE AGREEMENT

This Poyment Rights Purchase and Sale Agraement [“Agraement”] deiad 21542017, s made by and batween Accord Businesy Funding Wese, LLC ("ABFWT), Califorala
Finance Lender’s Licanse Ha, 50DB0E467L, and the bughness identfiad below ("Seller”).

SELLER'S INFORMATION

LEGAL BUSIRESS NAME Stpvenion investment Group, UG
DrB/A A Better Way fharaacy

Corp. l 0 ‘ Uimited Liabliity Company d Partnarship Il g Lited 3
TYPE OF BUSINESS ENTITY artnership

cinied Lsdéity Partnersdip L] Sk Proprictorship ) Other il

PHYSICAL ADRESS | 204 Wesz Averue J
City Tunwster l skate ] LA l &p -"( F3534
MMLING ADDRESS 1 208 West Avenue |
Ciry ] Lancaster ; State l CA [ Zip i 93534
Contet Name Mark §, Limon Position Oruner H
Busingss fhane §61-045-D822 Cofl Phone 330-625-4740
Emall mark.fmon@ sbetterwiypharmacy.com | Website
Dute Buaness Started 111072058 Fuderal Tax 1D AT-SEI5674
Munthly Averzge Sales S 78,000,00 Annval Sales $ $36,000.00

OFFER TO SEUL AND PURCHASE PAYMENT RIGHTS

Sadiey hervby sells, 25SIgm ang transfers 10 ABFW, witholt recourse [excerd wpon en Event of Uelsult defined in Section 3 of the SELLER AGREEMENT TEAMI AND
CONDITIONS), upen payiment of the Purchiss Price, the Spetified Percentage of the proteeds of each future sale by Selier {collactively "Fiture Beeeipts’) unth the
rurchased Amolnt hes been deiivared to ABFW by ar on behelf of Seliee, “Fulure Recelpts” ingludes i payments made by cash, check, AUH or other alpetronie transfer,
rredit card, deblk card, bank card, charge card (sach sich tard shalf be referrad Lo herein as 3 “Credit Card”) or othar foem of manstary payment In the orednury course
of Seller’s bustness, BASED UPON SEUER'S CALCULATIONS AND EXFERIENCE I¥ OFERATING ITS BUSINESS, SELLER IS CONFIDENT THAT THE PURCHASE PRICE PAID BY
ABFW I8 EXCHANGE FOR THE PURCHASED AMOUNT OF FUTURE RECEIPTS WILL BE USED IN A MANNER THAT WL BENSFIT SELLER'S CURRENT AND FUTURE SUSINESE

QPERATIONS.
] ; Spectfiad
Purchase Price $ 000000  |Purctised Amaimt § 104,100,006 Dally payinut § 7500 Percentage { %

Dalty Payrmem = (Moithiy Average Sales ¥ Spudilad Percertagn} / Aversge Budness ays in 4 Calendar Menth

Sefier shall {3} depasit af) Futpre Recalpts into arly ong bank ateouat, which muist be scceptabla 10 and pre-2pproved ty ARFW (the *Account) and (2} Instruct Sellar’s
credit caett processor, Which processor mus he acceplable 1o and pre-aporoved by ABFW {the “Processoe™] who shail serve aa Seftar’s sole credit card procassor, 1o
deposit B Craxdle Cant recaipts of Seller (a3 by Account, ABFW will delit the Datly Paymenat from the Aczount ach busliess dy. Sefler authotizes ABPW ta initlate
alacLrowic checks ar ACH debits from the Account equel to the Dally Payment exch business day and witi provide ABFW with aff required access codes. Selier pnderstands
that it i responsible for ensuring that the Daily Payment is avadabie i the Account snd will be responsile for any fees incurred by ABFW resulting form o rejected
electronic check or ACH debll attempt. ABFW it ot rasponsitie for aty ouardrafs of rejected transactions thal may result from ABFW's deblting any amgunt suthorized

under the torms of This Agrediment,

The Dalfy Fayment amount is intended (o reptesend the Spacified Pecoantage OF Saller's Future Recelpts, Seffer miy request that ABFW reconcile Seller's agtust receipts
tay githiar craditing or dabiting the differerce Back w of from the Account 9a that the amount ABFW debited in the most recent calendar month equaled the Specified
Sartentags of FUture Reoipks that Seller ceftecred in that colendar month, Any recanciliatien requestmast be: (1) in writlag; {2) inctudea copy of Selfer’s bank statement

far the saleniar montls 81 [S5ve; and (A be sent to ABFW 8t 3134 fastside 5L H L) within 36 doys after the last day of the takendar month 2t
Issie, i 15 sofefy the Sellar's responstbillty to send a carnpiete bank staterment., Fallure to send & wiitten reconeifintion request within 3¢ duys after the st thay of the

catendar thonth at Tsspe forfeits thet monih's recanciiation, Notwithstanding ahything {0 the coutrary Inthis Agraement or any other agreement betwean ABFW snd
Safer, upon the goeur@nce of an Sverd of Defaul, tha Specified Fercentage eiril tqual 200%, and o] of Salier's sales snd future salzs shall belong bo ABFW. A st of 4l

fews applicabie under this Agreament Is contzined ih Appandic A,

THE "PAYIMENT RIGHTS PURCHASE AND SALE AGRECMENT TERMS AND LONDITIONS® ANDH THE “STOURITY AGREWENf AND GUARANTY® ARE ALL HERESY
INCORPORATED 1 AND MADE A PART OF THIS PAYMENT RIGHTS PURCHASE AND SALE AGREEVIENT,

FOR THE SELLER #1L {PRINT NAME & TP4F BELOW] SIGNATURE, .o fSIGN BELOW) " | Mot Sign of Saller
Mark § dman  Qwner %/’Z’@/ _,4( /{,«f

FOR THE SELLER 12 [PRINT NAME & TITLE BELOW) Y SIGNATURE (516N BELOW)

FOR THE DWNER / GUARANTOR #1 (PRINT NAME BELDW) SIGNATURE (SI6N BELOW],»~ Mast Siga o3 Owrer Alsa
Mark 5. Lmon ﬁ’;’/ M / "{:/-«-” sz

FOR THE DWNER / GUARAMTOR #2 (PAINT AR DELOW) SIGNATURE ISIGN BELOW)

ABFAs poyment of the Purchase Price sholl be desmed ABFW's poceptonce and perfarmonte af tiis Agreement, notwithstonding ARFW nol executing this
paresment,
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€ oF she is authorized o slgn this Agredmant and that the wtewmation pravided hereln and in all documants,
forms and recarded Interviews provided ro oF with ABFW is trug, accurate and compiete in al) raspects. An lavestigative of consumer report ey be mede in sonpection
with Ihis Agresment. Seller and sach of the ahove-signad Dwners aUthuszas ARFW Its agents and representatives and any cradit regortng agency angagss by ABREW,
to (i} investigate any references given of any othar itatements o data cbtalned Frorm or about Sefler or ery f its Owners for the pyrpose of this Agreersent, and ()
pui edit reports at any Uma now ar for <o teng a5 Seller andfer Ownerils) continue 10 have any obligation cwed in ABFW 853 tonsequencs of this Agreament or for

ABFW's abifity to dersrming Seflar's eliglbility 1o anter inta any future agreement with ADFW.

S AGREERAENT MAY CONSTITUTE A SEPARATE CAUSE OF ACTION FOR FRAUD,
ABFW WHL BE ENTITLED TO FHE RECOVERY OF ROT ONLY TS LOSSES BUT ALSO

Each of ahove signed Sclier(s) and Dwner(s} represent that b

ANY MISHEPRESENTATION MADE BY SELLER OR DWNER IN LOHMECTION WITH THE
INTENTIONAL MISREPRESENTATION ANG{OR UNIUST ENRICHMENT IN WHICH EVENT
ALL OF 175 COSTS AND EXPENSES AMD ITS REASONABLE LEGAL FEES.

# Hi PURCHASE AGREERY TE AND O ONS

i. TERMS DF FNROLLMENT IN PROGRAM

Spfley shefl exgcute an agrepment {the “ACH Authanzation®} acceptable th ABPW to authorize the use of the Automated Qearinghouse
Systam {ACH| Lo retrieve the Datly Payment from the Accaunt. Sefler shall provide ABFW and/or #s awthorized agertfs) with alf of the mformation, suthorzations pad
passwards necessary for venfying selfer's recelyyhies, receiprs, deposis and withdrawals Into and from the Account, Seller hareby suthorizes ARFW ard/or s agent{s)
10 deduct from e Actount the Purthased Amount and any other srounts pwed by Seller to ABPW as spactfied hereln and to pay such amounts (o ABFW. These

ny subsequent o aiternste sccount used by the Selier for thiese depasits, whether pee-appraved by

suthorizatiant spol not orily 10 the approved Account but also to &
ADEW or riot, This additionat suthorization is suta waiver of ARFW'S rght to declare Sefler in default if Satler uses i account that ABFW gid nok first pee-approve In

wrlilng. This authorization shall he r7evorable witheut the prior written consant of ABFW,

1.2 Fnanpinl Condition, Setier and Guarsntors) authorize ASFW A ite agents to invastigate their firsncial responsibility and higtary, and will provide to ABFW any
authorizations, bank or finanglal statements, Tax feturns, &te., 35 ABFW deems necassory inits sole discretion priar to o at any ime after xeeution of this Agreement.
A phatocopy of ths authoriiation will be deamed aczepteble as 30 swihorlzation for retease of fnancel and credit Information, ASFW I3 guthorized to update seh

information and Brancla) end credit profiles from tme to e a3 & deems approprate.

1.3 Transagtiongl Higtary, Sedter suthorims ol of tshenks and brokers and Credit Lard processors i peovide ABEW wilh Sellar’s bankig, brokersge and/of procexsing
history b determing qusification or continuation in this progeam.

1.4 fndermniization, Seller sod Guarsniors] Jelntly ond seuersily Indernnify snd hold hamiess Processor, I officers, directors nd sharehoiders rgalnst 48 lnseas,
durmges, clalms, Ssbiftes and expenses (nckiding reascnable sttorney's fees) naurred by Processer resulting from {a) dafms asserted by ABFW for monies oved
ABFW from Satier and (b} actions wien Sy Pracessor n rallance upon oy fraudulent, miseading or deceptive Information or Instructions provided by ABFW,

1.5 Mo Lablity, 10 no event will ABFW he lable for any clalmi asserted by Sefier o Guaramtor{s} yrder any fegal theary for st profits, last revanues, lost buslneds
opportunities, axeraptary, punitive, spediul, incidentad, indirect of consequential domages, esch of which s waived by both Selier and Guarantor(s), In the everd these
dolms are nunetheless raied, Setier and Guarantors) wilf be lointly iable For it of ABFW's legal fues and expenses resulling therefrom. Seiler and gath Jwner ang
sach Guarantor hereby and cach walves 10 the maximum extent permitted by law any daime for demages against ARFW or any of [z affillates retating to any
{investigetion undertaken by or on behall of ABFW as prrmitted by this Agreemant or (i) dikclosure of lnformation 3¢ perriiited by this Agreement,

L.6 Reliance ov Terms. Sections 1.1, 13,14, 1.5, L6 4nd 1.8 of this Agreament are sgreed to for the benelit of Seller, ABPW and Processor, and notwithstanding the
Fart that Processor is not p party of this Agreament, Processor may rely upon tholr lerms and relse them as a defense it any seton.

1.7 Apcopnting Retords, ynd ¢lace of Busitess. ABEW or its desigrated representatves and agents shall bava the right during Seller's normal budnass hours and al gy
other reasonatie Tme to exam e the interior 364 exterior of ary of Seller's places of businets. ABFW may svamine, among ather things, whether Seller [a) has o place

of husiness that i separate from any parsanal residence, (b} & open for business, and {c] hag suffigiant twenkary ta conduct Seller's business, When performing an
exarination, ASFW may ghotograph the interior snd etterior of any of Seller's piaces i business, including any signage, and may photograph any Qwaoer, ASFW or any
oF s agents shell have the right ta Inspect, auriy, check, and make extracts from any (ples o the Books, records, journsls, arders, receipts, cortespandencathat rdete
10 Seller's sceounls of other tiansactions betwesn the partles SHerstd and the generaf fnandial condition of Selter and AUFW may ramow any of sk records
temporarily for the purpase of having coples mage thargof, ABFW shelt have the right to hire & Certiffed Publilc Actedntant, licensed in the state where the business is
forated to peefotm analysis of the sccounting records for the purpase of detersrintag If the Specified Percentage of ruecelpts has bean made avallabie for reimiitance to

ABEW. Sellar hereby sgraas to fully cooperate with such enalysis upon the request af ARFW.

1.8 Power of Atterney. Selier imevocabiv 2ppoints ABFW as itg agent and attorney-indact with fult suthority to take any action or execute eny lnstrument or document
1o satthe gl obdigations duk 10 Salfer From any bank or Processor, of in the tese of an oceurrence of an Event of Delault under Sectlon 3 hereef, to ABFW uradey this
Agreement, including without §mitation () 1o gbtain and adjust insurance; (¥} to collect monias due of t bacoma dus ynder or in respect of any of the Collateral; (i)
10 recefue, andorse and coflert any chacky, rotes, drafts, instruments, ducumants or chattel phger bt connection with ciavsa ] or cleuse (B] above: [V) (0 sign Seller’s
afhe on Sey invalos, b of leding, or assignrmant directing customers Dr STaE dettors o make payment diregily to ABFW, {v] to file sny clatms or take any action
ar nstitide any proceeding that ABFW may desm necessacy for the collection of any of the unpald purchased Amanat from the Collstecal, or otherwize to enfarcs it
pights with respect 16 pryment of the Purthased Amount. i connecton therewith, ol costs, skpenses and fees, iInduding legal fees, shall be poysble by and from Setler
and ABEW ¥ authorizad 1o use Seller’s funds to poy for same; and (v ABFW shall have the right, without walving any of its rights and remedies shd withaut notion to
Seller or any Owner/Guarantor, ta sotfy any credit card processor of the sl of future poymeat FIghts snd re-tirect the remittance of daily settierments to an account

of ABFW’s choosing In order to settie all chligadons due o ABFW unier this Agrearant,

1.5 Conflgentiatty, Selier understands and agreet thal the tarme and ¢ sriditlens of tha products and services offered by ABFW, Induding this Agreement and eny other
ABFW discumentations {collectively, "Confidential information”) are proprietsry and soenfidential informatlon of ABFW. Acrordingly unless disclosure Is reguined by fsw
or court grder, Selter shall nat distlose Confidential information of ABFW t sny perion other than an sttomey, accountant, finencial advisor or employee of Sefler who
neetls to kaow such intartatinn for the porpose of advising Seller {"Advisor), provided such Acdvisar uses Confidentst Information solely for the purpose of advising
Setfer and first agrees in writing 1o b bownd Dy the terms of this section. A breach hereai entlties ABFW ta nat enty damages and lagal feey but algo to hoth 2 tamporary

restralsirg seder and a praliminary Inginctlon without bond or sesurity.

1,10 Publicity, Salter and erch of Seller’s Owners and 3h Guarantors hereby authorize ABFW to use Its, his or her name in fstings of cizats and in ady
markating niatedils.
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ay b using “doing tasiness as” or dfty/a" namaés B connaction with vartous matters refating to the

111 D/BJAs, Saliey hereby acknowledges angd agrees that ARBFW m
finanting statements snd other natices ar fitlags.

transaction hetween ABFW and Seiler, including the fing ol UCL-3

1.12 Application of Paymends. Sublectto gpplicable low, ABFW reserves the fight Lo 3ppiy payymants o any mannar ABFW chooses n ABFW™S stle discrethon.

it, SELLER'S REPRESENTATIONS, WARRANTICS AND COVENANTS

£r FEpreRents Warlas and.covenants that, as af thig grie 3

2.1 Good Faith, Bast BHarts snd Due Difigenta,

that ABFW obtains the Purchassa Amount. Furthermors, Seller agress,
and cradit chacks of a3 of the customers’ finances, tash flow, soivency,
may be comeaerzially reszonable Lo enstie any and il progucts and/or g
Fult Bt on gieme, and wil not reult fa the creation of an Lnpaid sgeount, THiE 3¢ pot 2 guaranty of peyment by Sefler’s eu
rensonabie Due Diigencn investigation and credht check of customers batore extending credit (o thern ent continuing o

arg stil) due.

Seller wili conduct Its busiagss i good faith and will use s best effons to mialrtain and grow ts business, te ensure
srrrants and represents hareby that Selier witt cunstantly perform aff appropriate Due Diiigence
goud faith, payment historles and businass reputacions {the “Oue Dillgence Regquirements”} as
rvies pravided, sold or delivered by Seflar to said customars Wil ba geid for by customers bnr
storars, but Is an obligation of commarcialy
1gss frequently than manthly so tong 8s Sums

225048 of Pavmens Righis: Seller represents and warrants that It Is selibag the Purchasas Amaunt of Future Recelpts to ABEW in Seffer's normaf cowse of buginass aod
tion for the sale. Seller 15 setling 8 oortion of & futore revenue stream 1o ABFW af 3 distouni, not

the Purchase Price potd by ABFW 15 good and valusble considers
brerwing money From ABFW. There s no Interast rate of payment sehedule and no time paried dure1g whish the furchased Amount must e calfectad by ABSW, Seller
and AREW arknowledge and determine that this Agreement muoives Hisks and contingencies 10 ABFW, I5 without obligation Or recaurse regarding the Purchesed

Armount of Future Recelpis, 1 tharatterited by the parties a3 3 rommertinl BLLOUAL pLIChase Transaliion undar Sections 306.001 angd 306203 of the Texas Fnance
Cade, and constittstes & tye sale, not s jecured transaetion, Gnder Sactian 9,108} of tha Texas Buginess snd Commerce Cote. i Future Receipts ire remitted more
siowly than ARFW may heve aaticipated aor projected bacsuse Sellar’s businass has showwad down, or If the Full Purchased Artount i naver permitted betanse Seller's
Busine 55 werd bankeopt of otherwise ceased operations in the ordinary course of Businass, and Seller hasnot brasched this Agreement, Sefier woutd oot owe amything
ta ABFW snd would not be in breach of or defeuit under this Agreement, ABEW 5 huying the Purchased Amount of Future Receipts Knowing the 7isks that Seller's
business may stow down or fail, and ABFW axsurnes these Hsks based oo Saller’s represeatations, warrantles and covenants this Agresmuent, which sie designed to
ghvi ABFW a reasonable and falr oppartuniy 1o recelve the beantit oF (65 basgaln, By this Agreament, sefier tranklers to ABFW full and complete ownership of the
Purchazed Amount of Future Recelpts and Selier ratalng no legat or equitabile thisrest thersin

2.2 Fingnsial Comdlon gnd Finunge) leformation, Seller’s and Guarantors’ bank and fimantisl staternents, coples of which have been furnished to ABFIV, ang Tuturs
stalements that wil be furnished hureafter at the requast of ABFW, falrly represent the financis! condition of Seller and Guarantor(z) 8t such dates, and dace those
darns there has beens o material adverse changes, financial or otherwise, In the conditton, operation or pwnarship of Seller, Safter and Guaprantorsh have 3 continuing.
affirmative obiigation to adufse ABPW of any materal sdverse change In thalr Fasncial congdition, aperation or ownership. ARBFW may request sratements gL any time
duing tha pedermance of this Agreemant ond the sefler and Guarantor(s) shall provide tham 10 ABFW within 5 businass days. Selfer's or Guarantars’ falure to doso
i a materiat breach of this Agreement.

2.4 Sovernmestal Approvals, Sefter Is n tompliapce ari shafl comgly with all lawe and hes valic perenits, authoriations snd Hoanses to own, operate and izase It

oroperiies snd t condust the buatness i which i Is presantly engeged and/or wii engage in hergafter,

2.5 Austhorlzation. Sefier ang the person(s) signing this Agresment on behalf of Satler, have fudl power and suthorlty to incer and periorm the obfigations under this

Agresment, ail of which have baen duly authorized.

1.5 Insurande. Sefler will maintain Businesg-nte My pHon Insurance naming ABFW 23 kesk pavee and acditionat insueed in ansounts and egains? risks as ase satlsfacrory

to ABEW and shall provide ABFW proof of such fnsurance bogn reguest,

LI Proseseor g Bank Astaunt, Seller wilt not change its Creckt Card pratassor, #dtt sapminals, chenge ds Hnancal Institution or bank accountisl of fske any simiar
setion that could have an adverse effect upon Selier’s abfigations under this Agreement, without ABFW’s prior written consent. Any such changes shall be a matered

Breach of this Agragement.

2.8 Chonge of Natmee of Location or Sufe of Buiness, Seller wil not conruct setlar’s businesses under any nume othar thay as disciosed to Processor and ABFW, nor
vl Seliar thange any of Hs places of busless without peior written consent by ABFW. Seher witl not sell, dispose, trangfier or othenwise convay Ly busness or assels
without 1] the sxpress prlor writter consent of ABFW, and (H} the wiitten agresment of any purchaser or tronsferes assuming all of Sellar's chiigalions under this
Agresrrent pursuant Lo dodmentation satisfactary to ABFW,

2.5 Dafty Batgh Dut, Selier will baich out receipts with Brocessor ot s daily hagh.

2.10 £stapgel Cortifisate. Selier will at all dmes, and from time to dime, upan at senst £ day's prios notice from ABFW o Seiler, execote, acknowiadge and deliver to
REFW and/or to any othier person, fires of corparadon specifisd by ABFW, 3 stassment certifying 1hat s Agreament ls unmaditied snd In fult farce ant effect [ar, 3
there have been modifications, that the sama € In full force and effact as rmadified and stating the modifications) and stating the dates which the purchased Amount

or sy portion thereof has benn dellvered fo ABFW.,

231 Ny Bankrupbo, AS of the date of tus Agreement, Seiler s aot [natuent and dues not conterrglate and has not fled any patition for bankruptey protection under
fire 11 of the Umited States Code and there has baen no lavoluntary petition brougit or pending agalnst Suellee. Sefler represants thal it has not consuited with 3
banisLpley attomay within & months prior ta the date of this Agreumnent, and that It has ao prasent intentlon of thesing s business of teasing to operdte fis business,
either germansntly of tRmporaily, during the 6 month perod after the date of his Agreemant. Seler further warrants that [t does not antiipetz fling any such
bankruntry petitien aad it doss net antopate thit #6 iInvoluntary petition wili be filed againstit,

Jiy s, SaBer has good, complete, snentumbered ar marketabls Hile to all Future Receipts, free snd civar of say snd all febliives, Reas, ckims,

changes, restrigtions, conditions, options, rights, mortgages, security interests, equities, pledgas and encumbrances of any kind or natere whatsoguer of any gk
rights Or interests that may be inconsistent with the transactians contemplated with, or pduverse 10 the Interests of ABFW, /‘
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standing under the faws af the jurfdictions in which Itls organized nndfer operates, and Seffer |y entering It
smily or household purposes. Seflee and Guarsntor hareby acknewledge and ugree that

neither party 1§ a “consumer® with respect to this Agreament and underlying tramsaction, and neither this Agreement nor any gukcaniae thereof shall be consteued as
3 corsuimer trensaction, Sellar 9 grees to uge the proceads of tha Purchase Price soiely For husiness purposes, and not for perspnal, Tamily or househald purposes. Selier
undergtancs that Seller's 3gIEament not 1o use the Purthate Price procaeds for persanat, family or holschald pUrposes teans cartain Important rights conferred upon
Gonsurners pursuant to fedarsl or siate law wilf notsaply 1o Uis Agraemaent. Seller agrees that & breach by Saller of the provisions of this saction will not affect ABFW's
Hght ter (i amforee Seller's promise 1o pay for sl amounts owed ander this Agreermant, regardiess of the purpose for which the Purchase Prics 35 in faes obtalaed or (i)
use any rematy legafly available Lo ABFW, even If that reimedy would not have been available had the payment of the Purchage Price been moade for CONSUMEr pUTpQses,

2,13 Business Purpoye, Sefter I a vaiid businass in gopd
this Agreement for busipess purposes and rol as 3 consyor for persanal, §

7,18 Detaulis Under Qther Contracty, Seller’s sxscution of, andfor periprmznce wnder this Agreement, will oot cause of crepte an event of default by Seller under sny

contract with anothet person ar emity,

LG Waher of tabillty gt Hotd Hareless. Sefler and zach Guarantor spree to hokd harmiess and Inderanify ABEW and its smeiovess, 9ttorneys and agents, against

any and aif tlaims and actions ansing out of ABFW'Y exerdse af its rights under this Agreement, Ineluding, withsut fmitation, af suits, actions, expentes, kidgrents,

counlerglabms, settkaments, stiormey’s faes, damages, actwal damoges, lost profits, lost siles, costs, court costs, or fines {tollectivily, "Potantlal Clatms™). This
Selier and each Guarsnior hereby walve any causk of action erising wnder the Potential Clalras, wchding

with prospective contract, tortious intnrferance with business relatlonship and tortioux

chaims,
includes any actions taken by ABFW under Puragraph 3.2,
datarnation, fatse Hght, tostious Interferance with contract, tartfous interfarence
interference with prospective business reletionship.

1k, EVENTS OF DEFALLT AND REMEDIES

3.3, fugnis of Belault, The sccurrence of any of the following svents shall constiute an "Event of Default”: {a) Seller (3ifs 10 pay any 3enaunt owned io ABFW ag and
when due; (b} Seller interfares with ABFWs ¢ight to collect the Dally Paymant {and psyment for arrears, f any) in violaiion of this agraement; {c| Seller violatex any
teerms or covesant fn this Agresrnent; (d} Any rapresentstion or wartanty by Leifer I thie Agreement proves ko hare been lncorrect, falis or isteading i any matersl
respect wiver mae; (e} Selter admits th writiag its Inabliity 1o pay it delss, br makes a generat assignment for the benafit of creditors; ar any proceeding s iiituted
by &r against Seller seeking Lo sijudicaie it bankrupt or nscivenit, or seeking revcganizstion, srrangensent, adjushmant, or corpasition of # or its debts; (1} the sending
of wotice of termination by Saller; g} Seller transports, moves, Inwermupts, ssgends, dssolves or lerminates 1ty business; [h} Sefler transfers Gr sells alf or subistanifaliy
3l of ite sssate; ) Seller makes or sends notice of any intended bulk sale or transfer by Seler: ([} Sefler uses muitipde deposiory Accounts withaut the prior written

cansent of ABEW [k) Selter changes 1ts depositing sccount of Credit Card processot withoul tha peior written consant of ABFW; (1) Seller parforms any act that raduces
the vahat of prey Coliateral granted under this Areement; or {to] Seller dedaulis under any of the terms, covenants and conditions of any other agreament with ABFW.

1.2 Remedies. If ary Event of Delault oosurs, ABFW iy procead to protect and enforce #s dghts inciuding, but not limited tu, the foliowing:

A, The Specifier Percentage shalt equal 100%, The fuff batollected Purchased Amount plus it faes {inctudding legal fees) dus under this Agrearnent 3nd the sitached
Security Agrmement wil become due snd payebls In full inmedistely,

. ARPW may enforce the pravidens of the Forsenal Guaranty of Performants against the Guaranko(s).

the Taws of the state In which ihe Sefler resiies; Saller hereby suthorites ABFW to exanie In the nafie sf the Selter & Confession of ludgment in

& i permitted under
fudgenant with the Elecle of any Court and sxpcute thersen.

Favor of ABFWY In the full uncoliected Purchasad Amatnt and enter that Confession of iudgment 35 ¥
2, ABFW may enforee its securbly interest in the Coliatars? dentifted & the Security Agraement apd Guaranty,

£, ABFW miay proceed to protect and epforce 1ts rights and remedies by bwsult, Io any suth lswsalt, ynder which ABFW shail recover Medgment sgalast Sefler, Seffer
snali e ante For ol of ABFW'S tosts of tha fawsult, fncluting but not lmited 10 3t reasonable sttorneys’ fees and court costs,

E. This Agreament shall be deemed Setler’s Assignment of Seffer's Lupse of Selier's huslhess premibses to ABFW, Lipon an Event of Detault, ABEW may exastise i rights
Upder this Assigniment of Lease without prior notice to Seller,

G, ABFW may debit Sehals depnsitony accoints Wherever siturted by meing of ACH debit ar facstmile gnature on & computer-generated cikeck draw?: 6n Seller's Benk
account ar othensdse for all sums dua o ABFW,

W, Setler shalf pay o ABEW sl reastnable costs axsaciatad with tive Event of Default and the enforcement of ABEW s rermedias st fort above, including but not Bmited
ko rourt tosks and attorneyy’ fees,

1, Selier spectlically auchorizes ABFW to contact Setler’s cradit card procagsor(s], wheraver situgtad, and lactrust the processor to redirect any rraniey origlnatly dee angd
pwing to Seller, t be pald directly to ABFW instaad. This ingides ary monias being held In ¢ reserve ateound, Selier acimowledges and agrees that the processss may
provide ABEW with Selier's credit card, debit cand and other payment card and Ipstrument frocess ing Ristory, indiuding Selter's chasgeheck nstory wnd itk paymant
device procassing histacy, Sefler 2gvees to hald harmdess the procaessar for Shelr actions dnder this paragrach,

1 Upon Gefauit, Seller, as well as its cwriers and Guaranior, shal daliver tn ABFW any share o stock certificates evidencing owaenshilp {in any way) of Seller, ABFW
shall become the owner of thase shazes or steck certificates, regardless of whethur they sre physically detivered to ABFW or not, if Satler i g paringyship, then ygon
defealt Saiier ard s partoers sssign thalr partnership Imterest so ABFW, in addition, ABFW's cwnership of Seligr shall suivive the sale, marger, disolution or insalvency
of Seiter, ang shall bing my suocessons or assigneds of Saller

K. Upon Defauly, Selier and Gusrantar hereby Irievocatle authorkze and ampower ABFW to actify any third pary who is {er may be} abligated to pay sny monies to
Sefler, 10 tnsteadt pay all such monies disectly La AREW. With respect to any such chligstion or right to payment owing from the third party t Selter, Sefiey heveby
conlirrms that ABFW s the ownar thereaf, aud that ABFW!S rights of ewnarship permit I 1o teal with this property #s pwaar, and Seflar has no nterest therein. AEF
way, At ity election, disciose any of the terms of this Agreement. Aoy payments received fram thicd parties shall be appiied to offset the amount due from
ABEW, 3nd shall not excecd that amcunt. Selier agrass to hold harmilass such third pary for thelr sctions under this paragrapli,
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Alf rights, powars and remedies of ABEW In connection with this Agreement ray be exercised at ahy fime by AGFW after the accurrence of an Event of Cefauly, ar
curpulziive ord not exciugive, end 5hall be in aadition to any other rights, powers of remedies provided by law or aguity.

tice within 24 hours of ary fllag under Title 11 of the United States Code. Seller fs required 10

3.3 Reguired Nptifications:, Seller (s required to gve ABFW weitlen 0o
v sutstartialy 38 of the Seller's agsets of stoek,

give ABFW 7 days’ wittan notice prior Lo the ciosing of any sate of all o

A, MISCELLANEOUS

4,4 ModiBeations; Agroementy o madification, anensiment, walver of roasent of any provisian of this Agreement shafl be affective unbess the same shall be owrling

arwd signed by ABFW,

Sgrment, ABFW tnay 2ssign, transher o self its rights to recelva the Purchased Amount or delegale it duties hereundes, aither in whote of In gart, with arwithout

priar writtn potice (o Seiler,

4.3 Npifications, All notices, requests s dernands gver of matie ynder this Agrepment shait be givan or made I witting and wnless otherwise stated shall be made
by fa, Jetter of Al any eledtronis compnurication fincieding amet notification}. This \ncludes autices Tnvolving defsult, nsolvency, bankruptey, of changes to Setler’s
fegal Status or ownership, Al pothces 1o ABFW shalt be seak Lo the following sddress:

hecord Business Furiding West, LT
3141 fastside 5t, Suite 350
Hougton, TX 77008

{h sdion, M0 Falfure on {he part of ABFW 1D exercise, and no delay In exercising, any right uncher this Agreement shiali operate ad a wabier therant, nor
shall any single or pecdial exercise af any sight under this Agreentent preclude any other of urther exbicict therept or the exercise of any other tight, The remedies
peovided hereundes are cumulative and nofexclusive of any remadies nravided by iaw or equlity.

4 di s Bovern) \gixs, This Agrenmant shall be binding upen and Inute o the benefit of Seifer, ABFW and thelr respactive
sutcessors onid assigns, except that Sefler shall not bave he Agh to assigh Its 7ights hereunder of any terest hapeln witheut the prior writtes consent of hBFW which
consent may ba withhald in ABFW's sate discretion. The Partias hereby agree thit this Agreerent & made, aceeptad and perfarmed in Taxas, which s ABFW'S principat
place of business. This Agreement shisll be governed by aad carsteued it aocortance with the faws of the state of Texas, without regard t any applicable printipals of
conflices of law, Any sult, action of proceeding sdsing fhereundsr, af the intarpretation, parlormance of breath of this Agraesmant, shall, If ABFW so eiects, be institted
It &y Court sELNg In Tekas, fthe "Aczeptabie Forums”), Seflers agrees that the Accapteble Forums ars converient to it, aaveh subewits to the judsdiction of the Acteptabie
FevLsrng and walves sty and it cbjections 1 furisdiction or verse, Should such proceeding be initisted tnany other forumn, Seller waives any right to sppoze sy moticn
ot spplicaifon made hy ABFW to transler such proceeding ta an Acceptable Porwn, and Selier agrees o pay ABFW's attomey’'s [res, costs of court and sny travel and

hotel expenses required to ransfer such procesding to an Aftepta ble Ferum.

4.6 Syrvival of Repraseniation, 40, Al cepresentations, wartanties ang covenants here in shall s uruive the exscition and delvery of this Agreement and shail continae
int full faree untll all obligations under s Agreamant chall hive heen setisfied by fult and tis Agreernnnt § halt have terminated.

4.7 mtespretation. Al Parties fergto nave aviewad this Agreerment with an sttorey of thelr Swrt hoesing and have refied ondy on their own sttarmey’s guidance and
acvice. No canstrugtion detsroinations shall e made ageinst sither Party harets as drafter,

4.8 Sevarahility, in case any of the provisions in thit Agrearnent is fourd to ba Invalid, Hlege! or ynenforceskie in any respecl, the veiidity, legaiity and enforceability of

any atfer provision pontained fereln shall not inany way be affected oe impaired.

4.9 Entire Agregmont, Any provision fareof profilbied by faw shall be Ineffeciive only to the extent of sueh prohibition without Invalideting the reciaining provisions
hereof. This Rgreamant nd the Security Agreament and Guaeanty embody the entire agreement hatwees Setter and ABFW s supersede all prio? agraecnants and

urderstaudings relating (o the subject matier hereof,
4.10 Fagimile Accaptance. Facsimble signaturashereon shall be deemed Jocaptable tor alt purposes,

. ftaring, Re ing, and i

A, AUTHORIZATION TO CONTACT SELER BY PHONE. Seller and each Owner anthorke ABFW, its 2ffliates, sgants and indapendent cont/acters ta contact Selley
and sach Gwaer at any telaphone number Sefler o any Owner provides te ABFW o fram which Setier of any Ownes places 3 call ta AAFW, or any welaphone Aurnber
where ARFW bielgvas 1t may resch Selar o any Owner, using any means of communleation, induding but ot #mited to calls oF test messages Lo mabile, cefluiar,
wireless or fiendlar devices o calls or Ledt TRESEAZES UHNE 3a sutamated telaphoas dialing system andfor artificial voices or prevecarded messages, even 1 Seller or

1t Owner Incurs tharges for recelving such communications,

#, ALFTHORIZATION TO CONTACY SELLER 87 OTHIR MEANS. Seiler and each Qwner 5o spree thel ABFW, #s affiiates, agents and fndepemkent contraebors, may
use any pthar madiom not grohibited by law ineluding, Byt oot limited o, mall, e-walt and Tecsimite, t rontact Seler and vach Dwaer, Seller ang each Owner

exprestly consent to comduct business by eectronic maans,

L, EHTE TO CPT-OUY OR PMAKE CHANGES. Sslier and each Ownar are pot required 10 agree 0 Seations 4171A) oF 4.13{B) In order 10 enter inlo this Agreemant,
1 Seiler or any Owner wisires bo apt out of Section 4,11(A) andfor 4.41(B), of if Selleror sny Crwner wants to thunge how ABFW confacts them, tngluting with respect
toany telephone number that ABBW nuight use, please coll ABPW sCBA4-222-6737 {and selact Custarmer Service from the meny prompts],

V. JRY YRIAL AND CLASS ACTION WRAIVER.

THE PARTIES HERETO WAIVE TRIAL BY JURY tN ANY COURT N ANY SUHT, ACTION DR PROCEEDING ON ANY MATTER ARISING IN CONSECTION WITH QR I A
RELATED TO THE TRANSANCTIONS OR THE ENFORCEMENT HEREQF, THE PARTIES HERETD ACKNOWLEDGE THAT EACH MAKES THE WAIVER KNOWING XA
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AND VOLUNTARILY AND WITHOUT DURESS, AND ORLY AFTER EXTENSIVE CONSIDERATION OF THE RAMIF ICATIONS OF THIS WAIVER WITH THEIR ATTORNEYS. ABRW,
SEL1LER AND GUARANTOR AGREE THAT ANY CLAIN BROUGHT IN A SLIT SHALL TAKE PLACE ON AN INDIVIDUAL BASES, AND THAT CLASS ACTIONS ARE NOT PERMETTED.
NG COURT SHALL GROER, PERMIT O CERTHY A CLASS ALTION, REPRESENTATIVE ACTION, PRIVATE ATTORNEY-GENERAL LITIGATION DR CONSCUBATED ACTION, NO
CTIURT MAY ORODER OR PERMIT A JOINDER OF PARTIES, UNLESS BOTH SELLER AND ABFW CONSENT TO SUTH JOMNDER IN WHRITING.

vt ARBITRATIDN,

[ ABFW, Sefler or 4 Guarantor requests, the other party and the Guarantor{d] agree to arbitrata aff disputey and dalms arsing out of or refating to this Agreement. 2
party of 3 Guaranic smeks to hava 3 dispute settled by arbitration, that pacty or GUarentsr must #5r send o the other party, by certified madl, » written Notice of
intent to Arbitrate, if the parties or the Guarantarfs] do not resch or sgreement {0 resolve the claims within 30 days afier the Netice Is recelved, 2od unjess 2 wdgment
nas slready been obtained or a lawsult has gone 1 trial, efthar party of the Guarahtorls} sy corymence an arbitration procoeding with the Amefican Arbitrstion
Assqciation {"ARA"]. Unlesy atherwise agread In wiiling, Lhe Jocathun of the arbitratian hearing will be Houston, Harriz Coynty, Texss. Selier and the Guarantor(s| agres
that, by enjering Into thig Agreement, they sre walving the Tight to trial by fury, EACH PARTY AND THE GUARANTUR(S) MAY BRING CLAIME ONLY IN THEIR INDECIDUAL
CAPACITY, 2nd rot £5 & plantiif or class mermberin any purpiited class or repraseniative praceeding. Furthar, the parties and the Guamntor(sh agree thatthe arbisztor
rnay not consolidate proceedings for more then one parsor’s claims, and may nat stherwise preside over any form of 2 representative or class proceeding.

SELLER AND ANY GUARANTOR MAY DPT OUT DF THIS CLAUSE. To npt bt of this assivratien Osuse, Seller and/or Guarantor mey send ABFW a notice that the
Sultes o Guarantor does not want this clauge o apgly 1o this Agreement. for any opt-out to be efféctive, Seller and/or Guarantor must send a0 opt-out notice
o the {ollowing address by registared mall, withia 14 days after the dete of this Agresment

Custorser Service Oeperiment
Accord Business Funding West
3131 Emstelde 5., Syita 350
Houston, TX 71098
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8 Ak NiA LEC

SECUR GREEMENT GUARANTY

Seflr's Lagal Businass Nyme | Stevenson Investmant Gooup, LLC setler's DFRSA | A Batter Way Pharmacy

}iiw:icnl Addrrss W Wast Avenue City Lanca kler i State: ]; CA I pr E 58534
] Fegerad Tax iy A7-563667

Socariby Internst - This Securlty Agreement and Guaranty wil canstititte @ sécurily agreement under tha Uallarm Lommercial Cade {the “WCC°). Seller prants o ABFW
a secirity Interest In and lian upom: [2) all sttounts, chattel paper, cash, depostt ascounts, eredit card recelvables, documents, equipment, general ngisler,
instrEnaats, and inventory, o vestment propey, 35 Lhose terms are definsd tn Article 8 of the UCE, now or hersafter ownad or acquized by Seiler, exchuding any of
Saflor's assets that are obligations owed by consumers 1 Seifers [o} aft proceeds, s tiat tevm Is dafined in Arricie 0 of the UCE; () 8l funds ot aby time In [he Sefter’s
aceounts, regardicss of the source of such fumds; () present and future Slettronic Check Transactions; and {2} any amauny which may he dus t ABFW untder Lhis
Agreerrent and the Peyment Rights Purchase and Sile Agreement {together the "Agreaments™), inchuding but pot iimited b af rights to vecelve B0y pryments of cradils
tonhactively, the “Secured Assets™) Seller agrees to provide other security to ABFW upan request to secure Sailer's obligations under the Agreemants, Thete secusty
intarasts and Hans will secure sll of ABFW's antitlements uader the Agrasments and any other egreements now existing o later entered into batwaeen Selles, ABFW or

a0 affillate of AUEW. ABEW is authDrized to file sny and ai wotices or Filngy It deams naressary or appropriste to enforte s enitilemanty hereunder.

Thils security interast may b evertised by ABFW withoul flotice of Hemand of sry ignd inclicing by muking an immadiate withdrawal or freening the Segurid Assets.
Putsusnt o Article 9 of the UCC, 75 smenda from (roe to time, ABFW has contiol over and ey direct the disposition of the Secured Asspes, withaut further tonsem
of Sallar. Sefiat nerely redresants ANg walranls (ot 5o oler parson or entity hada cocurity Interest kt the Secured Assels. Wikt respect 1o sich security Interests and
ke, ABFW Wil have 2 rights afforded wnder the UCE, sny other applicatile law sngt in equlty, Salier wil obkaln from ABFW written tondent prior to granting a zeeurty
interest of atly Kind in the Secured Assetz to 8 thind party. Seller agrees that this b3 cantraer of recoupment and ABFW is not required (o flle & motion for reiiefl from 2
banjeruity action autsomatle stay (o realize on pay of the Secured Assets, Meverthalgas, Sclfer agress ot o conte st of object to any motion for vedte! from the sutomiatic
stay fited by ABFW, Seller sgrees to execule and defiver tg ARFW such instruments and dotuments ABFW may reasonably request to perfect i cendtrn the fen,
sacurity Interest and Hght of setoff set {orthi In the Agresrments, ABFW i3 authorized 1o grecvie 2l wich lnstrumients and ducurments i Selfer’s nume,

Additiopal-Collatgedd. T0 secuve GURINtor's paymeant ant performance abligations ta ABPW ynder the Guaranty, the Guaranior hereby grants ABFW a security intevest
I feng “Additonst Colletesat”), Guarartor understands that ABFW wil have a security intesest in the aforesaid Additional Colfateral Upon execution of the Guarenty,

i

Sudiar and each Guasantor ackpowledge and agres that sy security interest granted 1o AW under any other agreement between Selley or Suscaritor and ABRW fthe
“Cross-Coilaters?) will segure the cbligations fereuncder ang umier thw poymeat @ights Purchase sl Ssie Agreersent ard thi Suaramty.

Sefter s gach GUArantor agree b3 execute any gocuments or take any action ik connection with this Agreement s ABFW deams necassary (0 perfert of malntatn
ABFUFs firt priovity security Interest in the Cotlateral and the Additional Collarorst, nciding the exerution of 2ny Jocount contrat agreements. Selles and sech
Guarsntor herey suthonize ABFW to file any fnancing statements deensd Racessery Y ABFW {0 parfect or rnakialt ABFW's security Wterasl, wilch Financing
statement may contale notification that Seffer angfor Guarantoe have grentad a negatlve pledge to AEFY with respect 1o The Colfatersl and the Additional Coliaters|,
anet that any sobseguent lenor may be toruausty intevfering with ABFW's rights, s elinr 5red Guarenior shall be fakle for, end MIFW miy chargs bng wollect, &l cosls
angd expenses, inchading bui not Bmited o stictney’s fees, whith may be incurred hy ARPW Iy protecting, preserving and enforcing ABFW’ 3 seourity interest and rights,

Hepatlve Pledge. Sefler and aach GuRTaRtor agras not 10 Craste, e, assuma, o parmit o exist, directly or indlrettly, any en on or with raspect e bay of the Colfateqal
aof the Additlons! Cotiateral, as applicable,

Consent to Enjer Premises sivd Assign Lease. ABFW shali hove the dght to cure celler's dafauit fn the payment of rent on the following tdrms, I the aven! Selfer is
served With papsets In A1 astion againgt Seller for ponpayment of rent or for summary eviction, ARFWW ruay exstute s TIPS and remadies under the Asslgnment of
Leuse, SeHler &lso agraes that ABFW may enler into ao agreement with Sallers fandicsd giving ABFW the right: {s} to enter Seffer’s premises #d 10 take possession of
th Axtyres and efHpmEnt thereln for he purpose of protecting and preverving same; andfor (b} to assign Seler's lease 1o snotber gualified business canable of
operating 3 Susinass comparabis to Sefier’s at such premises,

Rempdias, Upon any Evant of Detault, ABFW may pursue any remedy avaiable at law {ineluding thase availablz imder the provisions of the LICCY, of n equity ts eatledt,
enfgree, OF saligly any obilgstions tien awing to ABFW, whather by accelerstion or atharwise,

including the immediaialy oreceding sentence, or avalisbls to ABEW by law, upon the ocyrrence of an Event
of txatault, ABEW may B0 the following, whith Seiler authorizes, and which may be exertised in ABFW'E rote and absoiute discretion and with or without legal process
or furtser notice or derning 1o ABIW, {1} enforce paynient 3ng prosacute any action of praceeding wiLh Fespert to ery and all of the Collateral and (i} foreciose the
Hena and seturity fnterests created Under the Agresment and sell the Collateral by any gvaiiable procedyre, with or without fuditial process.

Without Hmifting anything contained in the Agresmients,

i 3n Euent of DefatiXt oooyrs under the Agrearnents, at any Lime theresfter, ABFW may exettise sny Dag of tnove f the Following Aghts sni remedies:

A, Assemble Colisteraf: ABFW may requira Setier ta deliver bo ABPM all of #ny portion of the Coflateral and any and 2 certificates of tie and ether
documents relatiag to the Collatersl ABFW tmay reGulre Seller to asmmble the Callateral and make it rvaliable to AEFW at 4 place 1o be designated by

ABFYS. ABFW atso shall have fufl power to enier, grovided ABFW does so without & breack of the peRze o B 1respass, Upon tha property of Setjer to take
passession of and remove the Coliateral. If She Coltateral contalns other 50045 not Covered by Wik Agreement 2t the drme of sepassession, Setlor agrees
ABFW may take such other goods, provided that AGFW makes reasanabie eforts Lo Teturm therm seller 3fter repossession.

B. 5ail this Collatesal: ABFW shall have full pawer ta sell, lease, Uansfer, o otherwise deal with the Colfateral or proceeds thareof i ABEW's bwhn nama OF
thiat of Selies, ABFW may seli the Caliateral at public auction of private safe. Unless the Colisteral thraatens 1 deding spepdily in vajue of &
custgmanty solt on & recognizad ok, ARFW wil glve Sefler, sndd uither PRFSORE a8 roquirad by [w, reasonable notice af the Hme and pla pubiic

it Al
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ssle, or the fime afear which ery private sale or sy other disposition of the collsterat 18 10 be made. However, nd notice need be provided (o any persok
wha, efter ot fvent of Default octurs, enters Into and authenticotss an agrepment walving that persan’s right ta notification of saie, The requireroents of
rpasprpble notice Shall be mat If RICh KotTE IS piuen 3t least 10 days before the time of the sale o dispasition. All expantes relating (o the disposition of the
Coiateral, (nchuding withaut iimitation the expenses of retaking, holding, insuring, prepatiog {or sale and seiling the Collateral, shall become a part of the
Shilgations securat By Wl Agreement. Ta the extent permitted by spplcable law, atl such expenses wilt become 3 part of the Chligations and, #t ABFW's
optien, will: (i} be payable on gemund; or (I} be added to the balange of tha erEoURt dus 10 ABFW under Ihe Payment Rights Purchase gad Sale Agreement.

8 Recelves: ABFW snalk have the right to have 2 recelves Bppointad L0 Lake passession of 3l or any part of the Caliateral, with the power 10 protect
or satg, and 1o collect the rents from e Collataral ond 3pely the procends, aver
+ may serve without bond If permitied by faw. ABFW's right 1o the appoinment
Praployment by AAFW shalf not

and presesve the Colleteral, {o operate e Collateral preceding foreclusure
and gbave the tost of the racelvesship, against Lhe Obligations, Thig receive
of & racalver siall awist whethar or not the apperent vaiue of the Collaters! axtands the Obligations by a substa ntiad pmount.

disquatlty @ pewsan trom serving 38 2 receiver,

yonues, Apply Accounte ABFW, either itsalf or throuph a recetvey, may collect the payrenls, reats, Income, 3nd reverues fruem the Colatoral.
ARS\Y my ol apy tire In ABFW's discretion transter any Collaleral into ARFYW'S own name of That of ABEW'S nominee and recelve tha payments, rents,
Income and revenues therefrom and hold the same 25 security for the Obligations or apply Lo peyment of the Obiigations Ia such order of prefersnce as
ABFW ray determine, nsofsr as the Coliaterni conslsts of accounts, general inanglbles, Insurance policies, nstruatents, chattel paper, chooses inaction, of
sl propely, ARFW riay demmand, cofiect; ragelpt for, sattle, compromise, adiust, sus for, farecloes or realize on the Collateral as ABFW may datermine,
whedtize oF rot any arount ingluded Within the Obligations Is then dua, For these purposes, ABFW may, oo behall of &nd in the name of Seller, recelve,
open and dispase of rall addressed to Seller; change any address to which mall png payments are ko be send; snd endorse notes, checke, drafts, money
erders, documesnts of titl, instrumants and lkems periaining to peyant, shipment of storsge of any Coftataral, To Fackitate cotlections, ABFW may natlfy

aczort Selitons and obligors on any Coliaterd! fo make payments diectly to ABFW,

F. Qhtain Dofigipney: If ABFW chooses fa selt sny or 3 of the Collateral, ABFW may obtain a Judgment sgainst Selier for ary deflciency rerslting on the
Obligations due 1o ABFW after spplicstion of all amounts ercabvig from the sercise of the rights provided in this Agreement, Selfer shall be Ruble for a

deficency even if the reasaction descrived i this subsection ks 2 sale of accounts or rhattel papar.

I . Sellar represents and warsants that Sefler ts, and wil unti full satisfaction of all obilgations to ABFW b, the owner of aif Collateral whanever
acquired, free and clear of 3% llens, cherges and wncumbrances extept thase distiosed to amd approverd In writing by ABFW. Seller will appear In, contest sy defend
agalnst sny betion or proceeding purporting to afferd ttle ko, or 2ny Dther Intecest In, any partien of the Pollaterd, or the rights br powers of ABEW, Rs surtetsers of
assigns, or the right or Interest of AREW, fegat or beneticial, I any pariion of the Cobateral, Seiler walves ny right it may have to ranguire ABFW to puesue any Yhirg

party for obligations i respact of ti Coillaterdd,

nencial mepts, Seler aghorizes ABFW, 3t Scliec's axpanse, 1 fita mad refiie such financiag catemants, smendments, continuation stztements, snd
ofiter tocurnants deserining the Coliatersiin such affices a5 may be necassary or required in arder to parfect or preseTve ABPW's seaurity Jnterest In the Coltateraf and
hereby authorzes ABFW to file financing statements xnd amentments therete refutive ta ali oF any par af the Collateral where necessary of required to petfact oi 1o
continue the secority Interest granted hereln without the signatire of Salier where parelited Dy taw, ang Seliar agrees to do such further acts #nd thinks and 10 GudGItE
and detiver to ABFW any of the foregeing and xarh sdditional conveyences, a5sIEnments, agresments 3nd InSrumMants os ABFW rmay reascnably reguire to Sery into

affect tye avrposes of this Agreamant,

feco f Solipteral; i, Sefier witl 5t ail tmes Zeep sourate records With respact 1o the Colfateral which are a8 complete 3nd camprehensia as those
customarlly matntained by others engaged in tusinesses of the type in whizh Saller ergages, and agrees that ARFW or s representatives wilt hae tha rignt, at any
time during nofmal warking heurs or any other seacOREble Hre gad from time (o tiree, 10 call at its place or places of business or whare the Collpteral or any part
thevao! may be held or located or Seller's records partaining Lo the Coffatersl may be kept and to Inspect the Collsteral and/or to examing oF cause 10 be exarined
such records and to make sbstracts therefrom or coples therecl.In addilan, upon ARFW's eauest, If ABFW deems (LBecessery o perfect of praserve ABFW'Ss security
interast in the Collaters, and ot the cost and expense of Seller, Sefler wik merk or stemp on, or ptherwise atfix 1o, gach iem of Coliateral and gach of their indivittuel

{edger sheets, cards and other racords pertaining therato, & legend or plagie in form and cantent reasonably satisfactory to ABEW Indicating that such Collatsral e

subject o 3 securily interast i Favpr of ABFW, W § Busiress doys slter ABPWS request, Sefler shall dellver to ABFW schedistes of sccaunts and genera! intangibles.

H faisla Bocument of Tlile, Sefer agrees: {f] poriouss che Colfataral for ety uniawiul purpase RoT touse It [ any way that would voed any insuranoe
reguired 10 be carded i sonoection nerawith; 2nd (U} It any Cofistersl becomes the subject of any negotlablo document of title, inciuding any warehouse racaipt of bl

of leding, 10 deliver such docement 1o ABFW,

Rastrictions. Seller raprasents, warrants and cavanants with ABFW that Seiler will not, wiihout ABFW'S prior written consent () grant 3 security interest n or pernit a
e, cRirn of encumbirante ypon any of e Collateral te any person, assacistlon, frm, garparition, entity o govermnemental agency or Instrumentaiity, {ratiactively,
"Parson™: ) permit any levy, sttahment of restraintto e made affecting any of Sefter's assets; (U} pernil any judicial officer, recelver or assignes to be sppolated
or to 1aka possession of any o all of Seifer’s assets; {N} change tts name, husinets STuCHEre, COTPOrALE fdentity or stryctute, sdd say new feiltieus names, Royidinte,
merge of tongolidate with ar into any other business srganization: (v) move of relocatd any Cotlateral; (v} seoulre any other businass organization; ell) enber inta any
ramsaction nat I the usual course of Selier's husiness; (Vitl incur any Jebits outsice the ordinary course of Seller's business excapt renewals o axtensions of existing
debts and tecest thereor; (i make loaAs, sd vances &¢ extanstons of cretit (o any Person; or [x) guaranted oF otherwise, directly or Indirectly, in any way b or become
responsibie for obfigations of any ather Persa, whether by agreement o purchse the ncebletness of any other Feeson, agresment for the furishing of funds 1o any
ativer Parson through the furtishing of goods, supplles of serdices, by way of stock purchase, capital tontrisution, advance or losn, for the purpose of paying o
dischar ging {o¢ cauising the payment of discharge of) the indebledness of any other Farson, or ctherwise, extept for the sndnrsement of negolistie Instnuments by the

Setter in e ordinery tourse of busthass far depasli or cotiection.
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GUARANTY

Pecsanal Suaranty pf Parformancs, ASFW Is buying the Purchased Amount of Future Recelts knowing the risks that Seller’s buslnes may stow down of fall, snd ABFW
warranties and covenants in the Fayment Rights Purctiase amd Sale Agresment {the "Agreament”), which are

assurnes these risky based on Sefler's representations,

designed to glue ABFW ¥ reasansble snd fabr pppotunity to Teceive the benedit of Ry bargain. The undersigned Guarantar{s) REredy urconditionslly guarantaes to
ABFW, Seltar's good faith, wurifulness s performance of a% of the representations, warrantles, covenants made by Seier in (he Agreement 3§ esch may be renewed,
arnerided, grrendad or clterwise matiied lthe "Guarantead Obilgations”). Guarintar's obiigations are due at the time of any Evers of Defawlt under the Agreernent,

ABFWs lossas and damages by enforeement of ABFW!'s rights under

Guarapior Walvers. in the Event of Dafault, ABFW may seak Tecovary from Guarantor for all of
Collaterat or Additional Colaterst ABFW Mgy hoid pursuant o the

1his Guarsaty without first seeking to oltals payment from Sefar, any other gusantor, Of any
Agreernent, the Serurity Agreament or any othar guaranty.

ts and Buacargor wil not be relessed from its obilgations undier the Agreemeant and this Searanty
d under the Agreesnent; (B) sny adverse changa ln Seler's Hosnca) conditigh of buliness; i) #hy
tians or any ober guaranty of the Guaranteed Dbligations; {iv} ABFW'S sreeptance of ine
Agrearent OF Seiter's cthar hilgations 1o ABFW. In addition, ABFW may 12le any of the
toliourng actions withput releasing Guarsntes from any of Its obligations undier the Agresment ang! this Guaranty: i} renew, extend or atherwise modify the Agreement
o Sellar's wthar oiE1gAUDNT to ARFW; (1] ratease Selier from its obligations to AGFW, (1] sefl, release, impak, walve or atherwise fall to reallee upon soy coltaterat
sacuring the Guaranteed Ubligationy or sny other guaranty of the Guerentess Obligations; and {ivi Foraciose or: any colfateral securing the Guaranteed Dbligaticns or
any othee puaranty of the Sygranteed Dbligations i 8 mpaner that impaks of predudes the right of Guaranior to oblain reimbursement FOF payent unger the
sgregrnent gr (s Guaranty, Untlt the Purchissed ameunt and Seilec’s ather obligations to ARFW under the Agresment are pald It full, Guararitor shall not saek
seimbursement from SEIEF Of ary other guaranior for any smaunts sald by irender the Agreernent or this Guaranty, Guarantor permanently waives and shall sor seek
to exevcise any of the following rights that it miay have agalnst Satler, any ather gUbrantor, of any roliaterst provided by Ssltar of any other guarantar, fac any arftaunts
pald by i, or acts parformed by i, under the Agraement or this Gueranty: i) subrogation; 1) relrbursement; (I performance; (W) ndemalfication; or {¥] contribation.
i the event that ABFW mutt teturn say ambund pald by Sefier or auy gther gustantor of the Guaranteed Obligations because that parson his become subject 1D ¥
aroceeding ynder the United States Bankruptoy Code or any steilisr faw, Grarenior's obfigations under the Agreerient and this Buarinty shall ingdisde that armeunt.

REFW does not hawe Lo nofify Guarsetor of any of the folliwing even
1€ 1t is ot notified of: 1) Seller's {aitur e 1o pay timely any amount owe
saie o7 other dispositton of any coltateral securing the Gusrsnteed Obilgy
AGreerneny and [v) any fenews), eRIENSion or other modification of tha

Gurramior peknowiedges that: i) He 7 She underytands the serlousness of the provisians of the Agreement, induditg the Jury Tral

¥ A
hissher chotes; and k)

Serpator Admowlegament,
Waiver ant Arbiration sections, the Securlty Agrasment, and this Guarenty: {if) He f She hes had 3 Full oppartunity to consuit with counsel of
He £ She has consuled with ceinsal of i2s chalce or ias dedided nar ta avail himsef{fherself of that oppoefunity.

roint wrd Sevaral blakity, The shitgations hereuntas of the parsens or eniitas conatituting Guarastor uriler the Agieament and this Gugranty are J3int aad several

FHE TEAMS, DERNITIONS, CONDITIONS AND INFORMATION SET FORTH IN THE PAYMENT RIGHTS PURCHASE ANR SALE AGREEMENT, INCLUDING THE PAYMENT
HGHTS PURCHASE AND SALE AGREEMENT TERMS AND CONDITIONS, ARE HEREDY INCORPORATED IN AND MADE A PARY OF THIS SECURITY AGREEMENT AND
GUARANTY, CAPITALIZED TERIAS NOT DEFINED TN THIS SECURITY AGREEMENT AND GUARANTY, SHALL HAYE THE MEANING SEY FORTH iN THE PAVMENT RIGHTS
PURCHASE AND SALE AGREEMENT, WCLUEING THE PAYMUNT RIGATS PURCHASE AND SALE AGREENMENT TERMS AND CONDITIDNS,

FOR THE SELLER #1 {PRINT NAME & TiTLE BELOW) SIGNATURE .~/ (Sism P T Must sign 25 Seile
Mari 5 Limon Owner W /ﬁ”/{ e c:::j

POR THE SELLER 82 {PRINT NAME & TITLE BELOW] SIGNATURE fSIGN BELOW]

FOR THE QWNER / GLUARANTOR N1 (PRINT NAME BELOW] SIGNATURE (L4 EEW Must 3gn as Cwner Alic
wark §. Limon ) "::/’3";-'{5" . {:"ﬂﬁw DA

FOR THE OWNER / BUARANTOR #2 (PRINT NAME SFLOW/ SIGNATURE {SIGN BELOW}

V4.0 10.05. 2018 Py 8
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ADDENDUM TO PAYMENT RIGHTS PURCHASE AND SALE AGREEMENT

Origination fee: Orie-time fee for underwriting, sale processing expenses, ACH administration and wire fee,

Ampunt Funded Qrigination Fee
£5,000 - 510,000 5480

$10,00% - $20,000 $680

$20,001 - $30,000 5830

$30,001. - $50,000 §1,380
550,001 - $100,000 $1,980
5160,001 - 5150,000 52,400

Bank Change Fee
$100 - For each change of account requested, account Mmay only be changed to another commercial
checking accourt,

site Visit Fee {if applicabla)

2200 - One-time fee to cover the tost of site visit,

NSF Fee
$50 per NSF — After 4 NSF's the agreement will be considered in default,

Rejectad ACH
$100 per incident - If an ACH is rejected based on any action taken by the Selfer to our specific ACH
debit or all ACH debits without prior notification and authorization by Buyer,

ACH Biock on Account

$2,500 ~ If the Seller takes steps preventing the Buyer from processing ACH debit to the Account, such
as putsing a stap payrent on the account, putting an ACH block on the account, closing the account, of
rejecting or disputing an ACH transaction. This action would afso place the agreement in default.

Cefault Fee

$5,000 ~ if the Setler defaults on any of its obiigations as described in the Payment Rights Purchase and
sale Agreement, This includes actions such as changing the bank account or intentionally diverting receivables
coltections to another account preventing the Buyer from recelving payments.

Business Nama: @:ﬂ M

e/ S Z/m(n«/

Seller Name {printed):

Seller Signature: Date
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EXHIBIT 4
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OFFICE OF STAN STANART
COUNTY CLEREK, HARRIS COUNTY. TEXAS
CIVIL COURTS DEPARTMENT
P.OY. Box 1325 * Houston, TX 77251 © (713} 274-1374

Oyare: 37872017

DOCKET NUMBER: 1092767

ACCORD BUSINESS FUNDING WEST IN THE COUNTY CIVIL COURT AT
LLC LAW NO. 3 HOUSTON, HARRIS
PLAINTIFF COUNTY. TEXAS 770062

V8

STEVENSON INVESTMENT GROUP

LLC

DEFENDANT

AGREED JUDGMENT
IN FAVOR OF PLAINTIFF

NOTICKR OF JUDGMENT

Texas Rules of Cout reguire me to notify vou that a Judgment has been rendered in the above numbered
and styled cause,

Signed: 05/8/2017 Sincerely,
Hanorable Linda Storey Stan Stanart
County Clerk, Harris County, Texas

Joe § Belaleazar
Department Head
County Civil Courts Department

Mark 5. 1amon
204 West Avente
Lancaster CA 93334

Farrm Mo H-tH-168 {Rev, 09719206
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AW OFFICES OF
REGENT & ASSOCIATES

3601 AUDUBON PLACE
HousToN, TEXAS 77006

(832) 265-4245 TELEPHONE

Agh FL. Regent
arcgent@uccordbl.com (713) 268-0885 PACSIMILE

May 4,2017

Cardinalliealth

Attn: Legal Department
70060 Cardinal Place
Dublin, OH 43017

NOTICE OF UCC DEMAND AND REQUEST FOR
ACCOUNTS RECEIVABLE

RE'  Aceord Business Funding, LLC v. Stevenson Investment Group, LLC d/b/a
A Better Way Pharmacy & Mark Limon, located at 204 West Ave J, Lancaster,
CA 93534,

FEIN: 47-5636674
SSN for Mr. Limon:

'T'o Whom It May Concern:

This law firm represents Accerd Business Funding, LLC (“ABF”). We understand that
CardinalHealth has a relationship with Stevenson Inveswment Group, LLC d/b/a A Better Way
Pharmacy (“Stevenson’). Stevenson is in default on a purchase agreement to ABF. That agreement
is secured by @ sccurity interest in all the accounts receivable of Stevenson (a copy of the security

agreement and filed UCC is attached hereto).

Because of Stevenson’s default, all its accounts now belong to ARF. Therefore, under UCC
Section 9-406, demand is hereby made upon CardinalHealth to put a hold on any funds owed and
not remit them to Stevensen, and to instead pay those funds directly to ABF. Under the UCC, once
my client has given CardinalHealth formal notice under the UCC of its enforcement of its security
interest, and accurately identified the collateral, (See attached UCC provision, Tex. Bus. & Com,
Code 9.607(a)), CardinalHealth may discharge its obligation by paying my client and “may not
discharge the obligation by paying the assignor {Stevenson}” (UCC 9.406(a)). Therefore, the
UCC requires you to pay any accounts receivable to my client and not pay them to Stevenson.

If you want to conduct an investigatien into this matter, or further review the requirements
under the UCC, 1 suggest you put a hold on those funds and put them into a separate reserve or

trust account pending your investigation.




Case 2:17-bk-16716-NB Doc 15 Filed 06/02/17 Entered 06/02/17 15:41:41 Desc
Main Document  Page 46 of 50

Stevenson currently owes ABF $3570,780.00.

Jf you any questions, feel free to contact me at the above referenced numbers, or email me,

Very truly yours,

REGENT & ASSOCIATES

A Topit-

By: Anh H. Regest, Esq,
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ACCORD

¥ BUSINEDS FPUNDING

Accord Business Funding, LLC
3131 Kastside Street Ste. 350
Houston, TX 77098

Tel.: (713) 524-216

Fax: (713) 268-0885

avandorent@accordbf.com

May 4, 2017

CardinalHealth

Attn: Legal Department
7000 Cardingl Place
Dublin, OH 43017

RE:  Accord Business Funding LLC v, Stevenson Investment Group, LIC d/biag A
Better Way Pharmacy & Mark Limon

To Whom It May Concern:

By this letter, I am giving Cardinaltiealth (“Cardinalliealth™) potice of Accord Business
Funding, LLC’s (“ABF™ claim on the accounts, receivables of Stevenson Investment Group,
LLC d/b/a A Better Way Pharmacy (“Stevensor™). 1have attached a signed copy of the
Purchase Agreement, as well as the filed UCC.

ABT ig the assignee of the accounts, receivables of Stevenson, and hereby makes demand upon
CardinalHealth 1o pay sny funds being held for Stevenson to ABF.

Sincerely,

/? -
o >
P
Adam Van Doren

Chief Operating Officer
Accord Business Funding, LLC
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSYRUJCTHIONS
A NAME & PHONE OF CONTACT AT FILER {oplional}

7133530568
7 E-MAN CONTACT AT FILER (optional)

C. SENG ACKNOWL EDGMENT TO:. (Rame a0 Address)

Accort! Business Funding Wes, LLC
DOCURENT NUMBER: 81146760003

3131 Eastsice street sulte 350

None FILING NUMBER: 17-76835870

Hougton, TX 77008-77098 FILING DATE: 05/03/2017 13:20

Uﬂ’-\ MAGE GENERATED ELEGTRONICALLY FOR WES FILING
THE ABOYE SEACE 18 FOR CA FILING OFFICE USE ONLY

I fb‘m Thiy FINANCING BTATEMENT AMENDMERY i to pa fited [for sersrd] (o
f NITIAL ERANCING STATEMENT PILE NUMER rosariee] b e REAL ESTATE REGQRUS, Fhor, Math Amuhiment Addorshms
17-7583560880 ¢Porm UETIA) pnd peovi Deblors nema i nem 13

2. DTERMMT;ON: EHativenpss of Iha Byascing Steiart s denkiod sbove i loimintiod W fhepedt 10 the sacuilly interesl(s) of Secuied Patly auahatitlng e Tominatian Sintement

5 F A AGS ENMENT (uor pariial Brovits nam 6 ARREASs i e Ta o 76, g addeesy of Asclgnas in koo 7c god neme of Assignof in flem §
For pectial asgipament, complets kams T and 9 204 alee indicals 2fecled coflureial o e §

4. ﬁCONTiﬁUATiUN: Litfoctiversss of the Finamting Stalement ifentied above wilkreapect to Te security inlorost (5} of Secured Pany stz this Consnvalion Statemant is sonliued ot e
sddilional porkad proviiad by epplicableioy

5. ¥ PARTY NFORMATION CHANGE:
Clhwek g of Wage o bages: ARD Chack s of thera thraa Exmey
CHANGE pame gndio! Bidrass: Campiota ADO nea; Complgie fom . DFLETE nama: Ghea pecord hamia
This Changs affacte @Dem—gmﬁmmé Party of aond $7% Rerns B ot 6, 20 R 72y and T At flom 7g {77 ruor Yo, 4o ke 7o 171 1o 0o Gotosot 2 o e ov 56
&. CURRENT RECORAD INFORMATION: Gompiale ki Pady bormakion Chiangt - povids only g nwets (Sa or B

ta, OREANIZATIONS NAME
Stevenson {nvestment Group, 1L1.C

5. INOPADUAL'G SURNAME

O FIRST PERSONAL NABAE ABDITIONAL RAMESIRETIALS) SUFERX

I8 C;lmocrriv QR ADDED INFORMATIDN: Completa for Atsighment o Parly Inforraton Changs - (rovide ohly grie name {Ta o 78} {uss exbf, Sl names; s ot et modkly, of abbraviale gy part of the
lsiors nd ey

. OFGANIZATIGNS MASEE
Steverson | nvestment Group, LLC @/ha A Better Way Pharmecy

o, INCHVITIAL'S SUFNANE
ar
INDIVIDUAL'S FIRET PERSONAL HAME
INEIVIDNALS AGEITIONAL BAMELSPINTIALES) BUFFIX
7o KAWL NG ALDRESS CiTY ETATE POSTAL CODE COUNTRY
204 West Ayenua J Lancaster CA 93534 USA
8, L. COLLATERAL CHAMGE! Mpg ceck 50 of thewe oy bhowas: H.&Bﬂ anlaerat D DELETE soliatersd mazsmrﬁ covarad oalinserot rj ASMICN sodsleral
Wil colltterak
5. NARE OF SECURED PARTY OF RECORD AUTHORIZING THIES AMENDMENT: Provide anly 000 name (G or i) {name of Asyigaar, # his is a0 Assig i
H thyis i 80 Asneadment etdhatized by 8 DEBTOR, chack hare T¥.J and provill narme of wathedring Dabeor
o ORGANTATIONSG NAME
Stevenson |nvestment Group, £LC
OR FIRST PERSONAL HAME ADDIT IOMAL NAMES)NITIALS) BUEPIX

b, INDIVIILIAL'E BURNAME

10, OPTIONAL FILER REFERENCE DATA:

FILING DFFICE COPY
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PROOF OF SERVICE OF DOCUMENT

i am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:

9454 Wilshire Boulevard, 6th floor
Beverly Hills, CA 90212

A true ang correct copy of the foregoing decument entitied {specify). __NOTICE OF MOTION AND DEBTOR'S EMERGENCY
MOTION FOR AN ORDER AUTHORIZING CONTINUED INTERIM USE CASH COLLATERAL; SUPPORTING DECLARATION OF
MARK LIMION: AND SUPPORTING EXHIBITS will be served or was served (a) on the judge in chambers in the form and manner
required by LBR 5005-2(d); and (b} in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING {NEF}: Pursuart to controlling General Orders and LBR,
the foregoing document will be served by the court via NEF and hyperlink to the document. On 8/2/2017 | checked the CM/ECF docket
for this bankruptcy case or adversary proceeding and determined that the following persons are on the Electronic Mail Notice List to
receive NEF transmission at the email addresses stated below:

« Michael Jay Berger michael.berger@bankruptcypower.com,
yathida.nipha@bankruptcypower.com;michaei.berger@ecf,inforuptcy.com

s Darelaw darelaw@usdoj.gov

« United States Trustee (LA} ustpregioni6.la.ecf@usdoj.gov

[1 Service information continued on attached page

2. SERVED 8Y UNITED STATES MAIL:

On 81212017, | served the following persons and/or entities at the fast known addresses in this bankruptcy case or adversary
proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first class, postage prepaid, and
addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge will be completed no later than 24 hours
after the document is filed.

[} Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (siate method for each

person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on 8/2/2017, | served the following persons and/or entities by
personal delivery, overnight mail service, or (for those who consented in writing to such service method), by facsimile transmission
and/or email as follows. Listing the judge here constitutes a declaration that personal delivery on, or overnight mail to, the judge will be
completed no later than 24 hours after the document is filed.

Judage’s Copy via Overnight Delivery
The Honorable Neil W. Bason

255 E. Temple Street, Suite 1552

Los Angeles, California 90012

Email

Accord Business Funding West, LLC - cfo Ahn Regent aregent@accordbf.com
Yellowstone Capital West, LLC - ¢/o Christian Housey Chousey@yeliowstonecaplic.com
Office of the United States Trustee - c/o Dare Law Dare.Law@usdoj.gov

Cardinal Health - c/o Debra Wiliet — Debra. Willet@cardinalhealth.com

Stevenson Investment Group, LLC — cfo Mark Limon  mlimon7@hotmail.com

B4 Service information continued on attached page

| declare under penatty of perjury under the laws of the United States of America that the foregoing is true and correct.

6/2/2017 Erol Guler Is! Erol Guler
Date Printed Mame Signature

"Iis form & optienal. | has been approved for use in the United States Barkruplcy Gourt Jor the Central District of Cakfornia.

December 2012 F 9075-1.1.APP.SHORT.NOTICE
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Central District of California
Los Angeles

Wed May 31 20:18:57 PDT 2017

Accord Business Funding West, LEC
3131 Eastside St., #3530
Houston, TX 77098-1%47

Franchise Tax

Bankrutpey Section MS: A-34D
PO Box 2952

§acramentc, (A 95812-2952

Lori Limon
48437 Vitrina lane
Paimdale, CA 93551-2635

Regent & Associates
1601 Audubon Place
Housten, T 77006-4415

Yellowstone Capital West, LLC
1 Evertrust Plaza, l4th FL
Jersey City, BJ 07362-3088

The praferred nailing address (p) above he
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Stevenson Investment Group, IIC

204 West Avenue, #J

Lancaster, CA 93534

Diana Gonmez
45465 25th Street East
Lancaster, CA 93535-2381

IRS
P.0. Box 7346
Philadelphia, PA 19101-7346

Mark Limon
1485 Grigssom Strest
Thousand Caks, CA 91362-200%

{p)US BANK
PO BOX 5229
CINCINNATI OB 45203-5229

Michael Jay Berger
3454 Wilshire Blvd 6th Fl
Reverly Hills, CA 90212-2837

Los Angales Divisicn
255 Bast Temple Strest,
Los Angeles, CA 30012-3332

Digital RX
100 Pacifica, Ste 470
Irvine, CA 32618-7451

Fen Asrach
27102 Island View Court
Valencia, CA 91355-1606

Peggy Hughes Trust
202 West Avenue, § J
Lancaster, CA 93534

United States Trustee (LA}
915 Wilghire Blvd, Buite 1850
Los Angelss, CA 90917-3560

s been substituted for the following entity/entities as so specified

by said eatity/entities in a Notice of ddress filed pursuant to 11 ¥.5.C, 342(f) and Ped.R.Bank.P. 2002 (g) (4).

T § Bank
P O Box 790408
Saint Louls, MO 63179

End of Label Matrix

Mailable recipients 16
Bypassed recipients 6
Total 16



