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Proposed Counsel for the Debtor in Possession

IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF UTAH

CENTRAL DIVISION
Inre:
THE FALLS EVENT CENTER LLC, a Bankruptcy Case No. 18-25116
Utah limited liability company,
Chapter 11
Address: 9067 S 1300 W, #301
West Jordan, UT 84088, Honorable Kimball Mosier
Tax I.D. No. 90-1023989, [Filed Electronically]
Debtor in Possession.

DEBTOR’S EMERGENCY MOTION FOR ORDER AUTHORIZING USE OF
CASH COLLATERAL AND PROVISION OF ADEQUATE PROTECTION

The Falls Event Center LLC, a Utah limited liability company (the “Debtor”), the debtor
in possession, through counsel, hereby moves the Court for an order in the form attached hereto
as Exhibit A authorizing the Debtor to use cash collateral upon the terms and conditions set forth

below. This motion is made pursuant to Section 363(c)(2) of the Bankruptcy Code, Federal Rule
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of Bankruptcy Procedure 4001(b), and Local Rule 4001(b). In support of this Motion, the
Debtor represents as follows:

1. Commencement of Case and Debtor in Possession Status. The Debtor

commenced this case by filing its voluntary petition under Chapter 11 of the Bankruptcy Code
on July 11, 2018 (the “Petition Date”). The Debtor is acting as the debtor in possession in this
case and is authorized to operate its business and manage its affairs pursuant to Sections 1107
and 1108 of the Bankruptcy Code.

2. Company and Financial Information. The Debtor is a Utah limited liability

company. The Debtor operates eight event centers in five states (the “Operating Event
Centers”) for hosting personal and corporate events. The eight Operating Event Centers are
owned by separate limited liability companies that are subsidiaries of the Debtor (the
“Subsidiaries™). The Debtor owns 100% of the membership interests of the Operating Event
Centers. The Debtor leases the Operating Event Centers from the respective Subsidiaries. One
of the Subsidiaries, The Falls at Elk Grove, LLC (the “Elk Grove Subsidiary”), was the subject
of a Chapter 11 bankruptcy case, Case No. 18-23387-D-11, in the United States Bankruptcy
Court for the Eastern District of California, Sacramento Division. However, on July 12, 2018,
the California Bankruptcy Court dismissed the case without prejudice. It is likely that the Elk
Grove Subsidiary will be filing a new Chapter 11 case in Utah in the near future. The other
Subsidiaries are not currently in bankruptcy proceedings, but it is likely that Chapter 11 petitions
will be filed in the near future by some (but not all) of the Subsidiaries. There are additional real
properties owned by other Subsidiaries that are not currently operating (the “Non-Operating
Real Properties™), and the Debtor currently intends to cause such Subsidiaries to liquidate the
Non-Operating Real Properties in order to pay off the debts secured by the Non-Operating Real

Properties and to then upstream to the Debtor the excess sale proceeds in order to help fund the
2
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Debtor’s reorganization plan. To the extent that foreclosures threaten the Non-Operating Real
Properties or threaten the Debtor’s equity, Chapter 11 filings may be made by some of the Non-
Operating Real Properties as well.

3. Cash Collateral. The Debtor generates cash from operations of the Operating

Event Centers by providing personal event services (such as services for wedding and
anniversary celebrations) and corporate event services at the Operating Event Centers. The
Debtor’s business conducted at the Operating Event Centers is a viable business and can be made
profitable for the benefit of all creditors through the Debtor’s Chapter 11 reorganization process.

4. Disputed Cash Collateral Claims of GTR Source LL.C. GTR Source LLC

(“GSL”) entered into a Merchant Agreement dated May 1, 2018 (the “GSL Agreement”), with
“THE FALLS EVENT CENTER, LLC. / EVEN STEVENS UTAH, LLC” listed as Merchant.
Pursuant to the GSL Agreement, GSL purported to purchase “all of Merchant’s future accounts,
contract rights and other entitlements arising from or relating to the payment of monies from
Merchant’s customers and/or other third party payors” for a total purchase price of $500,000.00,
and a “Total Purchased Amount” of $725,000.00.

Even though GSL purported to have purchased the Debtor’s future accounts, GSL did not
attempt to collect any of the Debtor’s accounts directly from the account debtors, but instead
relied upon the Debtor to collect its own accounts. Pre-petition, GSL was receiving daily
payments through ACH withdrawals in the amount of $7,250.00 daily, Monday through Friday,
with such ACH payments being taken from the Debtor’s bank account at US Bank. The GSL
Agreement is signed twice by Steven L. Down, but no representative capacity for Steven L.
Down is shown on the Merchant Agreement signature lines. The GSL Agreement also
incorporates the terms of a “Security Agreement and Guaranty” whereby the Merchant

(identified as “THE FALLS EVENT CENTER, LLC./ EVEN STEVENS UTAH, LLC”) grants
3
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to GSL a security interest in and lien upon all accounts, chattel paper, documents, equipment,
general intangibles, instruments and inventory to secure “all of GSL’s entitlements under this
Agreement.” A copy of the GSL Agreement is attached hereto as Exhibit B and incorporated
herein. GSL also filed a UCC Financing Statement with the Utah Division of Corporations and
Commercial Code on January 24, 2018, File No. 535710201828 (the “GSL UCC Filing”),
listing The Falls Event Center LLC and Steven L. Down as Debtors and GTR Source LLC as
Secured Party, with the following Collateral Description: “All accounts receivable, receipts,
instruments, contract rights and other rights to receive the payment of money, patents, chattel
paper, licenses, leases and general intangibles, whether now owned or hereafter acquired or
arising, and all of Debtor’s books and records relating to any of the foregoing.” A copy of the
GSL UCC Filing is attached hereto as Exhibit C and incorporated herein.

Pursuant to the GSL Agreement and the GSL UCC Filing and 11 U.S.C. § 552(b)(1),
Debtor presumes that GSL claims an interest in the Debtor’s pre-petition accounts receivable and
in the cash the Debtor receives as proceeds of its pre-petition accounts receivable.

5. Disputed Cash Collateral Claims of Richmond Capital Group LLC.

Richmond Capital Group LLC (“RCG”) entered into a Merchant Agreement dated May 1, 2018
(the “RCG Agreement”), with “THE FALLS EVENT CENTER, LLC./ EVEN STEVENS
UTAH, LLC” listed as Merchant. Pursuant to the RCG Agreement, RCG purported to purchase
“all of Merchant’s future accounts, contract rights and other entitlements arising from or relating
to the payment of monies from Merchant’s customers and/or other third party payors” for a total
purchase price of $500,000.00, and a “Total Purchased Amount” of $725,000.00.
Even though RCG purported to have purchased the Debtor’s future accounts, RCG did

not attempt to collect any of the Debtor’s accounts directly from the account debtors, but instead

relied upon the Debtor to collect its own accounts. Pre-petition, RCG was receiving daily

4
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payments through ACH withdrawals in the amount of $7,250.00 daily, Monday through Friday,
with such ACH payments being taken from the Debtor’s bank account at US Bank. The RCG
Agreement 1s signed twice by Steven L. Down, but no representative capacity for Steven L.
Down is shown on the Merchant Agreement signature lines. The RCG Agreement also
incorporates the terms of a “Security Agreement and Guaranty” whereby the Merchant
(identified as “THE FALLS EVENT CENTER, LLC. / EVEN STEVENS UTAH, LLC”) grants
to RCG a security interest in and lien upon all accounts, chattel paper, documents, equipment,
general intangibles, instruments and inventory to secure “all of RCG’s entitlements under this
Agreement.” A copy of the RCG Agreement is attached hereto as Exhibit D and incorporated
herein.

Pursuant to the RCG Agreement and 11 U.S.C. § 552(b)(1), Debtor presumes that RCG
claims an interest in the Debtor’s pre-petition accounts receivable and in the cash the Debtor
receives as proceeds of its pre-petition accounts receivable.

6. Disputed Cash Collateral Claims of Richmond Funding. Richmond Funding

(“RMF”) entered into a Secured Merchant Agreement dated May 1, 2018 (the “RMF
Agreement”), with the Debtor under the name of “THE FALLS EVENT CENTER LLC” as
Merchant.

Pursuant to the RMF Agreement, RMF purported to purchase 15% of “Merchant’s future
accounts, contract rights and other obligations arising from or relating to the payment of monies
from Merchant’s customers and/or other third party payors™ for a purchase price of $300,000.00,
and a “Purchased Amount” of $434,700.00. Even though RMF purported to have purchased
15% of the Debtor’s future accounts, RMF did not attempt to collect any of the Debtor’s
accounts directly from the account debtors, but instead relied upon the Debtor to collect its own

accounts. Pre-petition, RMF was receiving daily payments through ACH withdrawals in the
5
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amount of $4,347.00 per Business Day, with such ACH payments being taken from the Debtor’s
bank account. The RMF Agreement is signed by Steven L. Down under the title of “Owner”
followed by a Social Security Number (presumably Steven L. Down’s Social Security Number).
The RMF Agreement also incorporates the terms of a “Security Agreement and Guaranty”
whereby the Merchant (identified as “THE FALLS EVENT CENTER LLC”) grants to RMF a
security interest in and lien upon all accounts, including without limitation, all deposit accounts,
accounts-receivable, and other receivables, chattel paper, documents, equipment, general
intangibles, instruments and inventory to secure “Merchant’s payment and performance
obligations to RMF under the Merchant Agreement.” A copy of the RMF Agreement (with the
Social Security Number information redacted) is attached hereto as Exhibit E and incorporated
herein.

Pursuant to the RMF Agreement and 11 U.S.C. § 552(b)(1), Debtor presumes that RMF
claims an interest in the Debtor’s pre-petition accounts receivable and in the cash the Debtor
receives as proceeds of its pre-petition accounts receivable.

7. Additional UCC Financing Statement Filing. An additional UCC Financing

Statement was filed on January 16, 2018, with the Utah Division of Corporations and
Commercial Code, File No. 535300201822 (the “January 16 UCC Filing™), listing The Falls
Event Center LLC as Debtor and “Corporation Service Company, as Representative” as Secured
Party, with the following Collateral Description: “All Assets now owned or hereafter acquired
and wherever located, including but not limited to, the following subcategories of assets: a.
Accounts, including but not limited to, credit card receivables; b. Chattel Paper; c. Inventory; d.
Equipment; e. Instruments, including but not limited to, Promissory Notes; f. Investment
Property; g. Documents; h. Deposit Accounts; 1. Letter of Credits Rights; j. General Intangibles;

k. Supporting Obligations; and 1. Proceeds and Products of the foregoing.” A copy of the
6
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January 16 UCC Filing is attached hereto as Exhibit F and incorporated herein. Because the
January 16 UCC Filing lists “Corporation Service Company, as Representative” as Secured
Party, it is unclear to the Debtor if the intended Secured Party under the January 16 UCC Filing
is RCG or RMF or some other party.

8. Use Requirements. As of the Petition Date, the Debtor’s cash on hand totaled

$35,803.47. The Debtor receives advance payment for its services, so it typically does not have
any accounts receivable. In addition, due to the nature of its business, the Debtor generally does
not have inventory on hand. Thus, the cash collateral in this case, as defined by the Bankruptcy
Code, consists solely of the cash on hand.

The Debtor must use cash collateral in which GSL, RCG, and RMF may claim an interest
in the ordinary course of the Debtor’s business to pay ongoing and necessary operating expenses.
The Debtor’s cash flow projection for the period of July 16, 2018, through September 7, 2018,
(the “Budget”) is attached as Exhibit G and incorporated herein. The Budget sets forth the
Debtor’s projected (and preliminary) post-petition cash collections and cash requirements for
that period.

9, Adeguate Protection. The Debtor proposes that the interests of GSL, RCG, and

RMEF be adequately protected by (1) granting replacement liens on the Debtor’s post-petition
receipts to the extent cash collateral is used and by requiring the Debtor to operate the Debtor’s
business as provided in the Budget (as it may be revised and expanded with Court approval
through subsequent orders of this Court), subject to requirements of law and orders of this Court,
and (2) by paying GSL, RCG, and RMF weekly interest payments at the rate of 5% (subject to
the Debtor’s right to argue GSL, RCG, and RMF do not have undisputed collateral rights that

have been properly perfected).
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Without use of cash collateral the Debtor will go out of business, and the payment
sources available to GSL, RCG, and RMF (assuming they have valid secured claims) will dry up.
Thus, continued operations, which require the use of cash collateral, are in the best interest of
GSL, RCG, and RMF as well as the Debtor’s other creditors and the bankruptcy estate generally.

10. Reguest for Bankruptcey Rule 4001(b)(2) Interim Order. The Debtor has

immediate cash needs for the period set forth in the Budget. The expenses set forth in the
Budget are essential to preserve the value of the Debtor’s Chapter 11 estate and the collateral
held by GSL, RCG and RMF (subject to the reservation of the Debtor’s right to dispute that
GSL, RCG and RMF have undisputed collateral rights that have been properly perfected).
Pursuant to Bankruptcy Rule 4001(b)(2), the Debtor requests immediate interim authority, after
the preliminary hearing on the Debtor’s Motion, to use cash collateral through September 7,
2018, in the amounts shown in the Budget in order to avoid immediate and irreparable harm to
the Debtor’s estate pending a final hearing on the Debtor’s Motion.

11. Request for Final Hearing after Interim Hearing. The Debtor further requests

a final hearing on the Debtor’s Motion on a date fixed by the Court that is prior to September 7,
2018 (but no earlier than July 25, 2018, as mandated by Bankruptcy Rule 4001(b) and Local
Rule 4001(b)), and, after such a hearing, the Debtor requests continued authorization to use cash
collateral on the terms specified by the Court.

12.  Notice. Telephonic notice of this motion and the preliminary hearing thereon has
been given to GSL, RCG, RMF, and the Office of the United States Trustee. E-mail notification
is being given to the entities listed on the Debtor’s Schedule of 20 Largest Creditors and other
parties in interest as indicated on the Certificate of Service attached hereto.

WHEREFORE the Debtor respectfully requests entry of the Interim Cash Collateral

Order in the form attached hereto as Exhibit A, and such other and further relief as is just.
8
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Respectfully submitted this 12" day of July, 2018.

RAY QUINNEY & NEBEKER P.C.

/s/ Brent D. Wride

Michael R. Johnson

David H. Leigh

Elaine A. Monson

Brent D. Wride

Proposed General Bankruptcy and Litigation
Counsel for the Debtor in Possession

1458945.01

CERTIFICATE OF SERVICE

I hereby certify that July 13, 2018 a true and correct copy of the foregoing DEBTOR’S
EMERGENCY MOTION FOR ORDER AUTHORIZING USE OF CASH
COLLATERAL AND PROVISION OF ADEQUATE PROTECTION was electronically
filed and therefore served via ECF on all parties that have entered an electronic appearance in
this case.

In addition:

1. On July 12, 2018, I provided telephonic notice of the Motion and of the
preliminary hearing to Laurie Cayton of the Office of the United States Trustee. On July 13,
2018, a copy of the Motion was sent by electronic mail to Laurie Cayton,
Laurie.Cayton@usdoj.gov. A copy was also mailed on July 13, 2018, by first class U.S. mail,
postage prepaid to:

Laurie Cayton,

Office of the United States Trustee

405 South Main Street, #300
Salt Lake City, UT 84111
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2. On July 12, 2018, I provided telephonic notice of the Motion and the preliminary
hearing to Steve at GTR Source. On July 13, 2018, a copy of the Motion was sent by electronic
mail to steve@gtrsourcellc.com. A copy was also mailed on July 13, 2018, by first class U.S.
mail, postage prepaid to:

GTR Source LLC

111 John Street, Ste. 1210

New York, NY 10038

3. On July 12, 2018, I provided telephonic notice of the Motion and the preliminary
hearing to John at Richmond Capital Group. John did not provide an e-mail address but
requested instead that the papers be sent to Richmond Capital Group at the address on file with
the Debtor. Accordingly, on July 13, 2018, a copy of the Motion was mailed by first class U.S.
mail, postage prepaid to:

Richmond Capital Group, LLC

111 John Street, Ste. 1210

New York, NY 10038

4. On July 12, 2018, I left a voice-mail message for Richmond Funding notifying it
of the Motion and the preliminary hearing. On July 13, 2018, I sent a copy of the Motion by
Federal Express, next-day delivery, to:

Richmond Funding

30 Broad Street, 14" Floor, Suite 14108

New York, NY 10004

5. On July 13, 2018, a copy of the Motion was sent by electronic e-mail to the 20

largest unsecured creditors, as listed in the List of Creditors Who Have the 20 Largest Unsecured

Claims, which was filed with the Court on July 11, 2018 [Doc. 2], at the following e-mail

addresses:
Johnson, Bruce & Piega Delaney brucej@brucejohnson.com
Stickel, Walt & Esther walt@waltstickel.com

10
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Liu, Meilin

1livmeilin@gmail.com

Ahangarzadeh, Mansour & Lupita mahangarzadeh@hotmail.com

Vuong, Van & Cindy

vuon0005@vahoo.com

Pulley, Brent

007bpd@gmail.com

Young, Julie & Walter Grevesmuhl julie@julieyoungdds.com

Olson, Dennis & Jane

dennisolson{@cox.net

Theobald, John & Susan

itheobald8@cox.net

Williams, Kevin & Matti

matti@kamaj.com

Miller, Richard & Mary Kay

rpmkmiller@charger.net

Moller, Dick & Lisa

adigitaldoc@gmail.com

Malone, Mike & Alma

mike@mikemalonedds.com

Mathews, Michael & Robbie

rsmathews1970(@gmail.com

Franklin, Elbert & Kathy

elbertkathy(@hotmail.com

Filippi, Woody & Jeanette

bitedr@cox.net

Stang, Michelle

justpinkaboutit@vahoo.com

Skovmand, Brent & Judy

bskovmanddds@gmail.com

Clay, Tim and Barbara

clavorganicseeds(@gemail.com

IRA Services Trust Company

info@iraservices

Dated this 13" day of July, 2018.

RAY QUINNEY & NEBEKER P.C.

/s/ Brent D. Wride

Brent D. Wride

Proposed General Bankruptcy and Litigation
Counsel for the Debtor in Possession

11
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Prepared and Submitted by:

Michael R. Johnson (7070)
David H. Leigh (9433)

Elaine A. Monson (5523)

Brent D. Wride (5163)

RAY QUINNEY & NEBEKER P.C.
36 South State Street, 14% Floor
Salt Lake City, UT 84111

(801) 532-1500
mjohnson@rgn.com
dleigh@rgn.com
emonson@rqn.com
bwride(@rqgn.com

Proposed Counsel for the Debtor in Possession

IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF UTAH

CENTRAL DIVISION
In re:
THE FALLS EVENT CENTER LLC, a Bankruptcy Case No. 18-25116
Utah limited liability company,
Chapter 11
Address: 9067 S 1300 W, #301
West Jordan, UT 84088, Honorable Kimball Mosier
Tax I.D. No. 90-1023989, [Filed Electronically]
Debtor in Possession.

ORDER AUTHORIZING INTERIM USE OF CASH COLLATERAL
AND GRANTING ADEQUATE PROTECTION PURSUANT TO DEBTOR’S
EMERGENCY MOTION FOR ORDER AUTHORIZING USE OF
CASH COLLATERAL AND PROVISION OF ADEQUATE PROTECTION AND
SETTING A FINAL HEARING ON THE DEBTOR’S MOTION




Case 18-25116 Doc 6-1 Filed 07/13/18 Entered 07/13/18 11:00:04 Desc Exhibit A
-G Page 3 of 57

On July __, 2018, the Debtor’s Emergency Motion for Order Authorizing Use of Cash
Collateral and Provision of Adequate Protection (the “Motion”) filed by Debtor The Falls Event
Center LLC, a Utah limited liability company (the “Debtor”), the debtor in the above-captioned
Chapter 11 case, came on for hearing. Appearances were made as noted on the record at the
hearing, and it appearing from the Motion and the evidence presented on the record at the
hearing that:

A. GTR Source LLC (“GSL”) claims a perfected security interest in collateral (the
“Collateral”) as described in the Merchant Agreement dated May 1, 2018 (the “GSL
Agreement”), pursuant to the GSL Agreement and the UCC Financing Statement filed with the
Utah Division of Corporations and Commercial Code on January 24, 2018, File No.
535710201828 (the “GSL UCC Filing”), and GSL also claims a perfected security interest in
cash collateral consisting of the property identified in 11 U.S.C. § 363(a) (the “Cash
Collateral™); and

B. Richmond Capital Group LLC (“RCG”) also claims a perfected security interest
in the Collateral as described in the Merchant Agreement dated May 1, 2018 (the “RCG
Agreement”), pursuant to the GSL Agreement, and RCG also claims a perfected security
interest in the Cash Collateral; and

C. Richmond Funding (“RMF”) also claims a perfected security interest in some of
the Collateral as described in the Secured Merchant Agreement dated May 1, 2018 (the “RMF
Agreement”), pursuant to the RMF Agreement, and RMF also claims a perfected security
interest in the Cash Collateral; and

D. It is necessary for the Debtor, in order to avoid immediate and irreparable harm to

the Debtor’s Chapter 11 estate pending a final hearing, to use the Cash Collateral to meet day to
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“Budget”).

NOW, THEREFORE, after considering the argument and evidence presented at the
hearing, and good cause appearing, and no further notice being necessary, it is hereby
ORDERED:

1. The Debtor is authorized, on an interim basis, to use the Cash Collateral, during
the period commencing on the date hereof and continuing to and including August 31, 2018 (the
“Interim Use Period”) in an aggregate amount not to exceed the total stated as of that date in the
Budget, such Cash Collateral to be used solely for the payment of expenses incurred in the
ordinary course of the Debtor’s business and operations as set forth in the Budget (provided,
however, that the expenses shown in the Budget, if any, for professional fees shall accrue but
shall not be paid with Cash Collateral during the Interim Use Period);

2. As adequate protection for the Debtor’s use of the Cash Collateral, and for any
resulting diminution (if any) in the value of the interests of GSL, RCG and RMF in the
Collateral, GSL, RCG and RMF are hereby granted, pursuant to Section 361 of the Bankruptcy
Code, a replacement lien on all post-petition Collateral of the same types such respective
creditors had under the respective GSL Agreement, RCG Agreement and RMF Agreement,
including on post-petition accounts and inventory of the Debtor, with such replacement liens to
have the same perfection status and priority as existed prior to the Petition Date.

3. The Debtor has reserved the right to dispute that GSL, RCG and RMF have
undisputed collateral rights in the Collateral and the Cash Collateral that have been properly

perfected.
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4. A final hearing on the Debtor’s Motion shall be held on August , 2018, at

o’clock .m.

END OF ORDER:
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1. TERME OF ENROLLMENT PROGRAM

L1 Mierchant Deposit Agreement, Merchant shall sxecute an agreement (the “Merchant Deposit Agreement™) acceptabrie to GSL and appoint 2
Bank arceptabis to GSL, to obtain elecironic fund wansfer services and/or “ACH™ payments. Merchart shall provide CMS and/or its
authorized ngent with all of the information, authorizations and passwords necessary to verify Merchant’s receivables, receipts and deposits
into the aorount. Marchant shall authorize GSL end/or its agent to deduct amounts owed to GSL for the Receipts as specified herein from
settlement amounts which would gihervwise be due o Merchant from electronic check transactions and 10 pay such amounts to GSL by
permitiing GSL fo withdraw the specified percentages by ACH debitmg of the ageount. The authorization shall be irrevocable absent GSL's
written consent,

1.2 Futwre Purchases. G351 reserves the right to ressind the offer 1o nake any purchase payments hereunder, i it sole discretion,

1.3 Finamcigl Condition. Merchant and Guarantorts) authorize GSL and its agents fo mvestigate their financial responsibility and history, and will
provide 1 GSL any bank or financial statemments, tax remrns, stc. as GSL deéims necessary prior to or al any fime afier execution of this
Apreetnent. A phatocepy of this anthorization will be deemed as acceptable for release of financial information GSL is autborized 1o update
such infermation and finmncial profiles from time to time &5 it deems appropriate,

1.4 TIrapsactional History. Merchant anthorizes GSL and its agents 1o investigate their financial responsibility and history, and will provide to

GSL any auffhbrizations, bank or financial sttements, tax returns, etc., as GSL deems necessary in its sole and absolute discretion prior to any

time afier the execution of this Agreement. A photocopy of this suthorizaton will be deemed as acceptable as an authorization for release of

financtal and credit information. Merchant waives, 1o the maximum extent permitied by law, zny claims for damages against GSL or any of its
affiliates relating to any investigation undertaken by or on bebalf of GSL as permitted by this Agreement or disclosure of information as
permitted by this Agreement.

Indemuification. Merchant and Guarsnter(s) jointly and severally indemnify and hold harroless Processor, its officers, directors and

shareholders against all losses, damages, claims, lisbilities smd expenses (mcluding reasonable attorney’s fees) incurred by Processor resulting

from (&) claims asserted by GSL for momes owed to GSL from Merchant and (b) actions taken by Processor in reliance ypon information or
instructians provided by GSL.

1.6 Na Lisbility. In ro event will GSL be Tiable for any claims asserted by Merchant under any legal theory for lost profits, lost revenues, lost
business opportunifies, exemplary, punitive, special, incidental, indirdot, or consequential damages, each of which is waived by Merchemt and
Guarantor{s). In the event these claims are nonetheless raised, Merchant and Guarantors will be jointly Lable for all of GSL's legal fees and
expenses regulting therefrom,

1.7 Refianee on Terms, Sections 1.1, 1.7, 1.8 and 2.5 of this Agreement are agreed to for the benefit of Merchant, GSL and Processor, and
notwithstanding the fact that Processor is not a party of this Agrsement, Processor may rely upon their terms and raise them as a defense in any
action.

1.8 Gale of Receipts. (THIS IS NOT A LOAN) Marchant is selling & portion of & finure revenue stream to GSL at a discount, net borrowing
money from GSL. There is no interest rate or payment schedule and not time period doriig which the Purchased Armount must be collected by
GSL. If Future Receipts are remitted more slowly than GSL may have anticipated or projected because Merchant™s business has slowed down,
or if the full Purchiased Amount is never remitted because Merchant's business went bankoupt or otherwise ceesed operations in the ordinary
course-of business, and Merchant hag not breached this Agreement, Merchant would not owe anything 1o GSL and would not be in breach of or
default under this Agreement, GSL is buying the Purchased Amount of Fume Reczipts knvwing the risks that Merchant's business may slow
down or fall, and GSL assumes these risks based on Marchant's ropresentations, warranties, and covenants in this Aprocment, Merchant
wunsfers to GSL fill and complete ownership of the Purchased Amormnt of Future Receipts and Merchant retains no legal or equitable interest
therein. Merchant agrees that it will treat Purchase Price and Purchased Amount in & manner consistent with a sale in its accounting records
and fax retums. Merchant agrees that GSL is entitled o audit Merchant's acconnting records upon reasonable Notice in order 1o verify
sompliance. Merchant waives any rights of privacy, confidentiality or taxpayer privilege in any such litigation or arbitmation in which Merchant
assets that this transaction is anything other than a sale of future receipts.

1.9 Power of Attorney. Merchant irrevocably appoints GSL as its agent and attorney-in-fact with full aushority o take any action or exscute my
imsrument or document to setile all obligations due to GSL from Processor, or in the case of a violztion by Merchant of Section 1.2 or the
occurrence of an Event of Default under Section 4 hereof, from Merchant, under this Agreement, including without limitation; {i) to obtain and
adjust insurance: {i}) to cotlect monies due or 1o become due mnder or in respect of any of the Collateral; (ii) to receive, endorse, and collect any
checks, notes, drafts, instraments, documents. or chatsel paper in comnection with clanse (i) or clanse {i1) above; {iv) fo sign Merchant's name
on any invoice, bill of lading, or assignment directing customers or aceount debtors to deliver future receipts directly to GSL and (v) to file
apy vlaims or take any action or institte any proceeding which GSL may deem necessary for the collection of any of fhe unpaid Purchased
Amownt from the Collateral, or otherwise to enforce its rights with respéct to the delivery of the Purchased Amount.

1.10 Prutections sgainst Default, The following Protections | through 8 may be invoked by GSL, immediately and without notice to Merchant m
an event of defanlt, as prescribed by Section 3.1 and/or 2.9, OR in-the event that: (2} Merchant takes any action to discourage the use of
slectronic check processing that are settled throhigh Processor, or penmits any event 1o occur that eonld have an adverse effect on the use,
acreptance, or authorization of checks for the purchase of Merchant's services and products inclnding but not limited to direct deposit of any
chiecks into 2 bank account without scanning into the GSL slectronic check processern (b) Merchant chignges its arrangements with Processor in
any way that is adverse to GSL: {c) Merchant changes the electronic cheek processor through which the Receipts are settled from Process or o

e
in
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anather electronic check processor, or permiis any event io ocowr that could cause diversion of any of Merchant's check wansactions fo another
processoy: () kerchant interrapis the operation of this busiress (other than adverse weather, natural disasters or acts of God) transfers, movas,
sells, disposes, wansfers or otherwise conveys its business or 2ssers withont (1) the sxpress prior written consent of GEL, and (i) the writien
sgreement of any purchaser or mensferse to the assumption of ali of Merchant's obligations wnder this Agresment pursuant 1o documentation
satisfactory to GSL; (&) Merchant demonstrates an iment to defaulr on this agreement by threatening fo sither cease payments oy default on any
provision within this Agreement; or () Merchent takes any action, fails to 1ake any action, or offérs any Incentive—economic or otherwise—
the result of which will be 1o ipduce any cusfomer or customers to pay for Merchant's services with any means ofber than checks that are
settled through Processor. These protections are in addition to any other semedies available to GSL at faw, in equity or otherwise pursuant to
this Agreement. Protection 1. The full oncollected Purchase Amownt plus all fees dug under this Apreement and the attached Security
Agresment become due and payable in full imimediately. Proteetion 2. GSL. may enforce the provisions of the Personal Guarantee of
Performance against the Guarantor(s). Proieciion 3. Merchant shall, upon execotion of this Agreement, deliver to GSL an executed Confession
of Judgment in favor of GEL in the amount of the Purchase Amount stated in the Agreement along with legal fees calculated ar twenty five
percent (25%) of the purchased price less any payments made and interest. Upon breach of any provision i paragraphs 1.18, 2.9, andior 3.1,
(8L may enter that Confession of Judgment as 2 judgiment with the Clerk of the Court and execute thereon, Protection 4, GSL may enforce its
security interest in the Collateral identified in the Security Agreement herein. Protection 5. GSL may provesd to protect and enforce its rights
and remedies by lawsuit. In any such lawsuit, in which GSL shall recover judgment against Merchant, Merchant shall be Kable for all of GSL's
costs of lawsuit, including but not limited to all reasonable attorneys' fees and court costs. Protection & Merchant shall, upon execution of this
Agreament, deliver fo GSL an executed assignment of lease of Merchant’s premises in favor of GSL. Upon breach of any provision in fhis
parageaph 1.12, GSL mey exercise its rights under such assignment of lease. Protection 7. GSL may debit Merchant's depesitory accounts
wherever situated by means of ACH debit or facsimile signature on 2 computer-generated check drawn on Merchant’s bank account or
otherwise, in an amoumt cousistent with the Specified Percentage. Protection 8. GSL shall have the right, without waiving any of its rights and
remedies and without notice to Merchant and/or Guarantor(s), % notify Merchant's credit card processor of the sale of Receipts hereunder and
to direct such sredit card processor fo make payment to GSL of all or auy portion of the smounts received by such credit card processor on
behalf of Merchant. Merchant bereby grants to GSL an ttrzvocabie power - ofattorney, which power-of-attoraey shall be coupled with an
interest, and hereby appuoints GSL or any of GSL's representatives as Merchant's attemney-in -fact, t0 take any and all action necsssary to direat
such new or additional credit card processor to malke payment to GSL as contemplated by this Section.

1.11 Protection of Informstion. Merchant and each person signing this Agreement on behalf of Merchant and/or as Owner, in respect of himself or
herself personally, authorizes GSL {o disclose information concerning Merchant’s and each Owner's and/or Guarantor(s)'s credit gtanding and
business condnet only, to agents, affiliates, subsidiaries, and credit reporting bursane. Merchant, Guaranter(s) and Owner(s) bereby waives to
the maxionim extent permitted by law any claim for damages against GSL or any of its afffliates relating 1 any (1) investigation undertaken by
or on bebalf GSL as permitted by this Agreement and/or (if} disclosure of informetion a5 permitted by this Agreement.

1.12 Confidestiaiity, The tsrms and conditions of this Agreement nre propristary and confidential unless reguired by law. Merchant shall not
disclese this information to anyone other than its aftorney, accountant, or similar service providar and then only to the extent such person uses
the information solely for the purpose of advising Merchant and firs! agrees in writing to be bound by the terms of this Action. A breach
entitles GSL to damages and legal fees as well as temporary resiraining order and preliminary injunetion without bond,

1.13 D/BiAs. Merchant hereby acknowledges and agrees that GSL may be using “doing business as™ or “d/b/a” names In connection with variouns
matters relating to the transaction between GSL and Merchant, meluding the filing of UCC-1 financing statements and other potices ot filings.

IL. EEPRESENTATIONS, WARRANTIES, AND COVERARTS
Iierchant represents, warrants, and covenants that as of this date and during the term of this Agreement:

2.1 Fimanelal Conditior snd Finageial information. Any bank statements and financial statements of Merchant that have been furnished to
GSL., and future statements that will be fumisbied 1o GSL, fairly represent the financial conditon of Merchant at such dates, and Merchant will
notify GSL immediately if there are material adverse changes, financial or otherwise, in the condition or operation of the Merchant or any
change in the ownership of the Merchant. GSL may request statements ar any time during the performance of this Agreement and the Merchant
shall provide them to GSL within five business days. Purthermore, Merchant represents that all documents, forms and recorded interviews
provided 1o or with GSL are frue, accnrate and complete in all respects, and accurately reflect Merchant's financial condition and Fesuilts of
operadons. erchant furiher agrees to authorize the release of any past or future tax returns to Merchant.

2.2 Covermmental Approvals. Merchant is in compliance and shall comply with all laws and has valid permits, authorizations, and Loenses 1o
own, operate and lease its properties and shall comply with all Iaws and has valid pemnits, authorizations snd icenses to own, operate and leage
its properites and to conduct the business in which it s presently engages and/or will engage hereafier.

2.3 Awtharizafion. Merchant and the persen{s) signing this Apreement on behalf of Merchant, have full power and anthority to meur and perform
the obligations under this Agreement, all of which have been duly authorized.

2.4 Imsuranee Merchant will maintain business-interruption insurance naming (GSL as a loss payes and additional insured in amounts and against
risks as are satisfactory o GSL and shall provide GSL with proof of such insurance upon reguest,

2.5 Electrogic Check Processins doarsement. Morchant will not change its processer, add terminals, change its financial ingtitation or bank
account{s) or take any other action that could have any adverse effect npon Merchant's ebligations under this Agreement, withowt GSL's prier
writken consent, Any such changes shall be o material breach of this Agreement.

2.6 Chanee of Name apd/pr Locatien or the Sate and/or Closing of the Bosiness, Maerchant will nat condust Merchant’s business under any
narmae other than 25 disclosed to GSL or change any of its places of business without prior written consent of GSL. Metrchant will not sell,
dispose, transfer or otherwise convey afl or substantially all of its business or assets without (i) the-express prior written consent of GSL., and
(1) the written agresment of any purchaser or transferee assuming all of Merchant's obligations ander this Agreement pursuant fo
documentation sagsfactory to GSL. Except as disclosed to GSL in writing, Merchant bas no current plans to close its busipess either
temporarily, whether for renovations, yepairs or any other purpose, or permanently. Merchant agrees that unti] GSL has received all of the
Purchases Amount Merchant will not voluntarily clase its business on a temperary basis for renovations, repairs or other purposes, This
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provision, however, does not prohibit Merchant from closing it business temporarily if such closing is reguire to conduct renovations of
repairs thar are tequired by local mdinance or other Jegal order, such as from 2 bealth or-fire mspecicr, or if otherwise foreed to do so by
circumstances outside of the control of Merchant, Prior fo any such closurs, Merchant will provide GSL tzn days® notice to the exient
practicable.

2.7 Estopnpel Cerfifiente, Merchant will at every apd all times, and from fime to time, upon at }2ast ope (1) day’s prior notice from GSL
Misrchant, execute, acknowledge and deliver fo (GSL mndfor fo any other person, firmy or corporation specified by GSL, a statement certifying
that this Agreement s unmodified and in full force and offect (o1, if there have beer modification, that the same is in full force and effect as
modifiad and stating the modifications) and stating the dates which the Purchased Amotnt or any portion thereof has been paid,

2.8 Mo Pepding or Contzmplaied Bankorupicy, As of the date Mexchant executes this Agreement, Merchant is not insolvent and does not
contemplate and has not filed any pefition for bankruptey protection under Title 11 of the Unired States Code and there has been no involuntary
peiition brought or pending against Merchant, Merchant represents that it has not consulted with a bankruptey anomey within st monihs prior
to the date of s Agreement, Merchant further watrants that it does not anticipate filing » bankruptoy petition and it doss not anticipate that an
involuntary petition will be filad against it.

2.5 Working Capital Funding. Mercham shall not forther encomber the Receipts without (i) the written consent of GSL, and {ii) the written
agreement of any purchaser ot transfaree fo the assumpuion of all of Merchant's obligations nnder this Agreement purstant to dosumentation
satisfactory to GSL; or () Merchant shes any action, fails to take any action, or offers any incentive— economic of otherwise—the regult of
wiich will be o induce any customer or customers to pay for Merchant's services with any means other than checks thar are settled through
Processor, These protections are in addition to any other remedies availuble 1o GSL at law, in equity or otherwise pursuznt 1o (is Agreement.
Protection 1. The fuli uncoliected Purchase Amount plus all fees due under this Agreement and the attached Security Agreemeitt become doe
and paysble in full immediatsly, Protection 2, GSL may enforce the provisions of the Persopal Guarantee of Performance against the
Guarantor(s). Profection 3. Merchanf shall, upon whether in the form of & purchase of, & loan agairst, collateral against or the ssle or purchase
of oredifs againgt, Receipts or fumre check sales, with any party other than GSL, Protection 4. Merchanr shall, upon execuntion of this

greerent, deliver fo GSL an execnted Confession of Judgment i favor of GSL in the arnount of the Purchase Amount stated in the
A greemnent along with legal fees caloulated at twenty five percent (25%) of the purchased price less any payments made and interest. Upon
breach of any provision in paragraphs 1.10, 2.9, and/or 3.1, GSL may enter that Confession of Judgment as 2 judgment with the Clerk of the
Courr and execute therson.

2.4 Unencumbered Receipts. Merchant has good, complete and macketable fitle to 2l Receipts, free and clear of any and all Habilifies, liens,
claims, changes, resioctions, conditions, options, rights, mortgages, security inferests, equities, pledges and encumbrances of any kind or
nature whatsoever or any other riphts or interests that may be moonsistent with the transactions contemplated with, or adverse to the Interests
af GEL.

2.11 Business Purpese. Merchant is a vakid busipess in geod standing under the laws of the jorisdiction in which it is organized and/or aperates,
and Meorchant s entering into this Agrsement for business purposes and not as a cornnner for personal, family or household purposes.

2.12 Ne Viglation of Privr Agreernents. Merchant's execurion and performance of this Agresment will not conflict with any othet agreement,
obligation, promise, court arder, administrative order or decree, taw or regulation to which Merchant is subject, including any agreement that
prohibits the sale or pledge of Merchant's future receipts.

IILEVENTS. OF DEFAULT AND REMEDIES

3.1 Evenis of Default. The occurrence of any of the following events shall constinge an “Event of Default” hereunder: {a) Merchant shall violate
amy term or covenant in this Agreement; (b) Any representation or warranty by Merchant in this Agreement shall prove to have been incorreet,
false or misleading in any material aspect when made; (c) the sending of notice of termination by Guarantox(s) prier to the Purchased Awmount
bemg paid fo GSL: (d) Merchant shall transport, move, inferrapt, suspend, dissolve or terminate its business; (¢} Merchant shall transfer or sell
all or substantially al! of its agsets; (f) Merchant shall make or send potice of any intended bulk sale or wansfer by Merchant: (g) Merchant shall
use multipke depesitory accounts without the prior written consent of GEL; (n) Merchant shall ehange its depositing account without the prior
writien consent of GSL.; (i) Merchant sball perform any act that reduces the value of auy Collateral granted under this Agreement: (§) Merchant
shall default under any of the terms, covenants and conditions of either this Agrsement any other agreement with GSL; or (k) Merchant shall

fail to deposit its Receipts oo the Aceount,
3.2 Remedies. 1 case of any Evem of Default occusrs and o Szction 4.4 bereof, GSL may proceed to protect and enforcs its rights or remedies by

SUit in equity or by action at law, or both, whether for the specific performance of any covenant, agreement or other provision contained hersin,
or to enforce the dischargs of Merchant’s obligations hereunder (incinding the Personal Guarantes) or any other Jegal or equitable right or
remedy. All rights, powers and remedies of GSL in connection with this Agreement may be exexcised at any time by GSL sfier the oceurrence
of an Event of Defaulr, are cymulative and not exclusive, and shall be in addition to any other rights, powers or remedies provided by law or
equity.

3.3 Costs. Merchant shall pay 1w GSL all reasonable costs associated with (a) a breach by Merchant of the Covenants in this Agreement and the
enforcement thereof; and (b) the enforcement of GSL’s remedies set forth herein, including but not limited to court costs and aftomeys’ fees.

34 Recuired Netificatipns. Merchant is required to give GSL, writien notice within 24 hours of any filing under Title 11 of the United States
Code. Merchant is required to give GSL seven (7) days wrilien notice prior to closing of any sale or all or substantially all of the Merchant’s
agsets or stocks,

IV. MESCELLANEOUS

4.] Modifications: Asreements. No modification, amsendment, waiver or consent of any provision of this Agreement shall be effective uniess the
sayme shall be in writing and signed by both parties.

4.2 Assiopment. GSL may assign, fansfer or sell fis rights to receive the Purchased Amount or delegate its duties hereunder, either in whale orin
part witbout prior notices to Merchant.

43 Notives. All notices, requests, consents, demands and .other communications hereunder shall be delivered by certified mail, retun receipt
requesisd, to the respective parties to this Agreement at the addresses set forth in this Agresment and shall become effective ONLY upon
receipt.

4.4 Wai?gr Remedies, No failure on the part of GSL 10 exercise, and no' delay in exercising, any right under this Agreement, shall operate as &
waiver thereof, nor shall any single o7 pavfial exercise of any right under this Agreement preclude any other or further sxercise thereof or the
exercise of any other right. The remediss provided hereunder are cumulative and not exclusive of any remedies provided by law or equity,
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Binging Bffect. This Agreement shall be binding upon and inmre to the benefit of the parties and their respective successors and assigns,
except that Merchant shall not have the tight te assign its rights heveunder or any interest herein without the priar written consent of GSL
which conaent may be withheld in GSL’s sole diseretion.

Governing Law, Yenne snd Jurisdiction. This Apresment shall be governed by and consirued exclusively in accordance with the laws of the
stare of New Y ork, without regards to ary applicable principles of conflicts of taw, If there is any suit, action or procesding ansing herevmder,
or the interpretation, parformance or hreach hersof or in any dispufe arising among the parties, then such hitigation shall only be instituted in
any court sitting in New Yaork State. (the “Acceptable Forums™). The parties agree thay the Acceptable Forums are convenient, and submit 1o the
jurisdiction of the Acceptable Forums and waive any and applicatjon made by either party to transfer such proceeding fo an Aeceptable Forum.
Survival of Representation, ete, All representations, warranties and covenants herein shall survive the execution and delivery of this
Agreement and ghall continue in full force until &1l obligations under this Agreement shall have been satisfied in full and this Ayreement shall
have erminated.

Entire Agreernent and Severabiiity, This Agreement embodies the entire agreement bebween Merchant and 3SL and suparsedes 2l prior
agreements and understandings relating o the subject matter hereof. In cese any of the provisions in this Agreoment 1s found fo be invalid,
ilegal, or unenforceable in any respéct, the validiry, legality, and enforcsability of any other provision contained herein shall not in any way be
affectad or ympaired.

» JURY WAIVER. THE PARTIES WAIVE THE RIGET TO A4 TRIAL BY JURY IN ANY COURT IN ANY SUIT, ACTION OR

PROCEEDING ON ANY MATTER ARISING IN CONRECTION WITE OR IN ANY WAY RELATED TO THE TRANSACTIONS
OF WHICH THIS AGREEMENT IS A PART OR ITS ENFORCEMENT, EXCEFT WHERE SUCE WATVER IS PROHIBITED BY
LAW OR DERMED BY A COURT OF LAW TGO BE AGAINST PUBLIC POLICY., THE PARTIES ACKNOWLEDGE TBAT
EACH MAKES THIS WATVER KNOWINGLY, WILLINGLY, AND VOLUNTARILY AND WITHOUT DURESS, AND ONLY
AFTER EXTENSIVE CONSIDERATION OF THE RAMIFICATIONS OF THIS WAIVER WITH THEIR ATTORKEYS,

4.10 CLASS ACTION WAIVER. THE PARTIES WAIVE ANY RIGHT TO ASSERT ANY CLAIMS AGAINST THE OTHER PARTY

AS A REPRESENTATIVE OR MEMBER IN ANY CLASS OR RETRESENTATIVE ACTION, EXCEPT WHERE SUCH WAIVER
IS PROEORBITED BY LAW OR DEEMED BY A COURT OF LAW TO BE AGAINST PUBLIC POLICY. TO THE EXTENT
EITHER PARTY IS PERMITTED BY LAW OR COURT OF LAW TO PROCEED WITH A CLASS OR REPRESENTATIVE
ACTION AGAINST THE OTHER, THE PARTIES HEREBY AGREE THAT: (1) PREVAILING PARTY SHALL NOT BE
ENTITLED TO RECOVER ATTORNEYS® FEES OR COSTS ASSOCIATED WITE PURSUING THE CLASS OR
REPRESENTATIVE ACTEON (NOT WITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENTY; AND (2} THE
PARTY WHO INITIATES OR PARTICIPATES 45 A MEMEER OF THE CLASS WILL NOT SUBMIT A CLATM OR
OTHERWISE PARTICIPATE IN ANY RECOVERY SECURED THROUGH THE CLASS OR REPRESENTATIVE ACTION.

4.11 Facsimile Acesptapce. Facsimile signature hereon, or other elecironic means raflecting the party’s signature hereto, shall be deemed

acceptable for all purposes,
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GTR SOURCE LLC - SECURITY AGREEMENT AND GUARANTY
Nierohant's Logal Name, " LS VBT CBNTER, L/ BveNSTRVENSUTMA U, 1, - THE FALLS EVENT CENTER, LLC. / EVEN STEVENS UTAR, LLC,

Ph}lﬁ 103) Addregs: 8067 § 1300 W STZ 301 Cll)’ WEST JORDAN State UT Z_[p B40HE
Fodterns o 90~ 1023989

SECURITY AGREEMENT

Szeurity Interest. T Agreement will constituie a security agresment under the Uniform Commercial Code.  Merchant grants to 3SL u security interest in and Gien
upon: {2) all accounts, chattel paper, documents, enuipment, general intangibles, instruments, and inventory, as those ferms are defined in Article § of the Uniform
Commercial Code {the *UCC™), now or bereafter owned or acquired by Merchant, o) all procesds, as that term is defined in Asticke ® of the UCC (c) all funds at any time in
the Merchant's Account, regardicss of the source of such funds, {d) present and future Electonic Check Tronsactions, and (&) any amnoumt which may be due 10 GSL under
this Agreement, incleding but not lisited to ab rights fo recoive any payments or credits under this Apreement (collectively, the “Secused Assats™). Merchant agrees to
provide.other seeurity to GSL upon reguest fo secure Merchant's obligations under this Agreamsnt. Merchant agrees that, if 2t any time there.are insnfficient funds
Iderchant's Account fo cover GSL's emtitlements under this Agreement, GSL s granted a further securify interest in all of Merchant's assets of any kind whatsesver, and
snch agsets oall then become Secured Assets, These security iferests and Bens will secore all of GSL's «ntitlemeants undey this Agreement and any other agreements now
exisiing or taker enfered into between Merchant, GSL or an affiliate of GSL. GSL is authorized to flle any wand al} netices or filings it deoms necessary or approprisie fo
snforee its endtiements harennder.

This security interest may be exercised by GSL without notice or demand of any king by making s immediate withdrawal or fraezing the Secured Assets. Pursuant to
Aniicle © of the Uniform Commercial Code, a8 amended from time to tine, GSL bas contro] over and may direct the disposition of the Secured Assets, withont further
vonset of Merchant. Mierchant hersby represents and wamants that no other person or entity has 2 seearity interestin the Secured Assets. With respect to such security
intereste and liens, GSL will bave all rights efforded under the Uniform Commersial Code, any other applicable law and in equity. Merchant will ohiain from GSL  written
consent pror fo granting x securiry inferest of any kind in the Secured Assets to o third party. Merchant agrees dhat this is a contract of reconpment and GSL is not reguured
to file ¢ motion for refiel from 2 bankyupicy action antomatic stay 1o realize on any of the Secured Assets, Nevertheless, Merchant agrees not £ conssst or object to any
motion for relief from the sutomatic stay filed by GSL.  Merchant agrees 1o execuote and deliver to GSL such mstraments and documents GSL may reasonably  request to
perfeetand confirm the Hen, security interest and right of seiofl set forth in this Agreement. GSL is suthorized 1o execute all such instmments and documents in Merchant's
nanie.

Additional-Collateral, Te secure Guarantor's payment and performance obligations to GSL under the Guaranty, the Guarantor bereby granis GSL. a security inferest  in_

tthe

“Additiona} Collateral '}, Guaransor undersiands that GSL will bave a security intorest In the aforesaid Additional Collateral upen cxecution of this Agreement,

Merchant and Guarantor each acknowledge and agree that any securiry inferest granted fo GSL under any other agreement betwesn Merchant or Gunrantor and GSL (thy

“Cross-Caltatsial™y will seciire thie obiigations hereunder dad under the Merchont Agieement, - -

Merchamt and Guarantor ¢ach agrees o exeeufe any documents or take any action in conneetion with this Agreement as GSL deems necessary o perfect or maintain
(S5 first priority security interest n the Collateyal and the Additional Coltateral, including the execation of any secount control agrevrnsnts, Merchant and Goarantor
sach biereby authorizes GSL to file any financing statements desmed necessary by GSL to perfect or maintain GSL's security interest, which financing swaesnemt may
contain notification that Merchant and/or Guarattor have grantedl a negaive pledge fo GSL with respect 1o the Collateral, and the Additions! Colluteral, and that any
subsequent lienor may be tortnonsly interfering with GSL's rights. Merchant and Guaransor shail be lizble for, and GSL misy chargze and collect, all costs and expenses,
inclnding but pot fimited to attomey’s fees, which may be incupred by GSL in profecting, preserving and enforcing GSL's secutity inferest and rights.

Negative Pledge, Merchasnt and Guarantor each agress not to create, inenr, assume, or permis o exist, directly or indirectly, any lien on or with respect to any of the
Collatera ot the Additional Collareral, as applicable.

Copgont to Enter Premises and Assipn Lease, GSL shall have the right to cure Merchant's default in the payment of rent on the following terms, In the event Merchant
is served with papers in an netion against Merchant for nonpayment of rent or for summary evierion, GSL may execute its rights und remedies under the Assignment of
Lease. Mershint also ageees that GSL mny enrer into an aprocment with Merckunt's daodlord giving GSL the right: (&) o enier Merchant's prersises avd do take
possession of the fixtures and equipraent theretn for the purpose of protecting and preserving same; and/or (b) to assign Meychant’s lease to another gualified business
capable of operating & business compasabie toliarchant’s at such premises.

Remiediies. Upon any Event of Defanlt, GSL may pursne any remedy available at law tinciuding these aveilable under the provisions of the UCC), arin equity to collect,
enforee, of safisty any obfigations then owing o GSL, whether by acceleration or otherwise.

GUARANTY

Persons] Guarapty of Porformanee. The undersigned Guarentor(s) hereby guarantees to GSL., Merchant’s good faith, truthfulness and performance of afl of the
representations, warranties, covenants made by Merchant in the Merchant Agreement in Sections thersof 2.3, 2.5, 2.6, 2.9, 2.10, 2,11, 2.12, 2.13 and 2.14, as each agreement
may be renewed, amended, extended or stherwise modified (the “Guaranteed Obligations™). Goarantor's obligations are due at the time of any breach by Merchant of any
representation, warranty, or covenant made by Merchant in the Agveement.

Guaraptor Waivers. In the event of 2 breach of the above, GSL may seek recovery from Guarantors for all of GSL's losses and damages by enforcement of GSL's  rights
under this Agreement without first sesking to sbtain payment from Merchent, oy othér puarantor, or any Collaters] ar Addidonal Collateral GSL may hold puxsuant o this
Agreement or any other guaranty.

GSL does not have to hotify Guarantor of any of the following events and Guaramtor will not be released from its obligations under this Agreement if it is not notified  of:
(i) Merchant®s failure to puy timely any amount owed under the Merchant Agreement; (i) any adverse change in Merchant's financial cand‘ttmn or buginess; (iil) a0y sale or
other disposition of any collateral securing the Guaranteed Obligations or any other guamnty of the Guaranieed Obligations; (iv) GSL's acceptance of this Agreement; and
{¥} any renewal, extension or other modification of the Merchant Agreement or Merchant's other obligations to GSL. In addirion, GSL may take any of the following
actions without releaging Guarantor from any of its obligations under this Agreement: { 1) remew, extend or otherwise modify the Merchant Agreemett or Merchant's other
obligations 1o GSL,; {1} release Mercham from its obligations to GSL; (i) seli, releass, impair, waive or otherwise fail to realize npon any collateral securing the
Guaranteed Obligations or any other guaranty of the Guarenteed Obligations: and (iv) foreclose on any collateral securing the Guaramteed Obligations or any other guaranty
of the Guasanteed Ohlizations in a manner that impairs of precludes the right of Guarantor to.obmin reimbursement for payment under this Agreement. Uncil the Merchant
Amount plus any acerued bir unpatd nterest and Merchant’s other obligarions 1o GSL under the Merchant Agresmen: and this Agresment are paid in full, Guarentor shafl
not seek reimbursement from Merchant or any other guarantor for any ameunts paid by it under this Agreement. Guarantor permanently waives and shall not seek to
exercise any of the following rights that it may have against Merchant, any other guarantor, or any colleteral provided by Merchant or any other guarantor, for any amounts
paid by it, or acts perfonmed by it, under this Agreement: () subrogation: (i) reimbursement; (iff) performance; (iv) indemnification; or (v} comrlbution, In the event that



Case 18-25116 Doc 6-1 Filed 07/13/18 Entered 07/13/18 11:00:04 Desc Exhibit A

-G Page 19 of 57

GTR SOURCE LLC

Dear Merchant,

Thank you for accepting an offer from GTR Source LLC. (“GSL™) We ook forward to being
your funding partner for as long as you need.

Please note that the way your advance is set up GSL needs viewing access to your bank
account each business day in order to caleulate the amount of your daily payment, Please be
assured that we will carefully safeguard your confidential information and only essential

personnel will have access to it,

Please fill out the form betow with the access information for vour account.

Bank portal website:

Ussrname:

Password:

Security Question/Answer 1:

Security Question/Answer 2;

Security Question/Answer 3:

Any ether information necessary to access your account:

Please note n the event we cannot access your account we will take an estimated payment
plus a $39 fee for each day we don’t have access. If you have any guestions please fee] free
to contact our cash management department directly at (855) 662-9303

GTR Source LLC |111 Jehn Street, Ste 1210 | New York [NY 18038] Ph. {855) 865-7163 Fux (646) 762-1847
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made pursuant to the secured Merchant Agreement dated 05/01/2018, plus legal fees to Plaintiff
calculated af twenty five peruent (25%) of the total of the aforeseid sums, costs, expenses and
disbursemnents and interest at the tate of % per annum from 05/01/2618, or the highest smomt allowed
by law, whichever is greater. Such amount shall be sat forth in an affidavit to be executed by Plaintiff or
an affirrnation by Plaintiff's atiorney, which shall be attached hereto at the time of entry of this Affidavit
of Confession of Judgment.

3. In addition, I hereby confess judgment, individually and persenally, jointly and
severally, and authorize entry of judgment in favor of Plaintiff and against myself in the Federal District
Court for the Southern District of New York, Supreme Cowst of the State of New York, County of
Rickmond, Supreme Court of the State of New York, County of Orange, Supreme Conrt of the State of
New York, Connty of Wesichester, Supreme Court of the State of New York, Coumty of Kings, Supreme

Court of the Stafe of New York, County of Erie, Supreme Court of the State of New York, County

af-Ontario;—and/or—Supreme—Court-ai-the-—State—of -New—York—County—of Richmond,—against-me
personally n the sum of $725,000.00 less amy peymeuts timnely made pursuant to the Merchant
Agreeroent dated 05/01/2018, plus legal fees to Plaintiff calenlated at twenty five percent (25%) of the
total of the aforesand sums, costs, expenses and disbursements and interest at the rate of 9% per anmum
from 03/01/2018, or the highest rate ellowed by faw, whichever is greater. Sech amount shall be set forth
in an affidavit to be executed by Plaintiff or an affirmation by Plaintiffs attorney, which shall be attached

hereto at the time of entry of this Confession of Judgment.

é. This confession of judgment 1s for a debt due to Plamtiff artsing from Defendants’ failure
to pay o Plaintiff, Merchant Defendant’s acconmts-receivable, which were purchased by Plaintiff
pursnant fo the secured Merchant Agreement dated 05/01/2018, and for Defendants’ breach of the secured
Merchant Agreement, plus agreed-upon interest, reasonable atforneys’ fees, costs and disbursements, as

agreed-upon by Merchant Defendant and myself, under the secured Merchant Agreement, dated
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RICHMOMND CAPFITAL GROUP LLC - SECURITY AGREEMENT AND GUARANTY
Merchant's Lepal Mg 8 71 PYENT CENTER. LG /EVEN STRVENS UTAK UC. 1y - THE FALLS EVENT CENTER, LLC. / EVEN STEVENS UTAH, LLC.

Physical Addrsss; 9067 § 1300 W STE 301 City_WEST JORDAN State_ut Zip _40Be

Fedaral [De 90-1023588

SECURITY AGREEMENT

Seewrity interest.  This Agreement will constituie a seeurity agreement under the Uniform Commercial Code.  Merchant grants to RCG 2 securily interest in and lien
upon: {a) all accounts, chatee! paper, documents, equipment, general imangibles, instuments, and inventory, as those lerms are defined in Article ¢ of the Uniform
Commercial Cade {the “UCC™), mew or hereafter owned or acquired by Merchant, (b} all proceeds, as that term is defived in Asticle 9 of the UCC () all funds al any time in
the Merchant's Account, regardless of thé souree of such fands, (d) present and fite Electrome Check Transactions, and (e} any amount which way be due to RCG under
this Agseement, fncluding but not limited to all rights to raceive any payments or credits under this Agreement (coliectvely, the *Secured Assers™). Merchant agyees to
provige ather security to RCG upon request to secure Merchant’s obligations under this Agreiment. Merchant agrees that, if at any time there are msufficient funds in
Merchant's Account 1o cover RCG's efititiements under this Agreement, RCG is pranied a fusther security interest-in all of Merchant's assets of any kind whatsoever, and
such agsets shall then become Secured Assett. These securfiy interesis and Bens will secure all of RCG’s entitlements under this Agreement aud any other agreements now
existing or later entered into between Merchant, RCG oran affiltate of RCG, RCG is awthorized fo fite any and all notices or fifings it deens necessary or appropriaw o
enforce its ensitlements hersunder.

Thiy security interest miay be exercised by RCG without notice or demand of any kind by wmaking an immediate withdrawal or freezing the Secured Assefs, Pursiant te
Article 9 of the Uniform Comunercial Code, as amended from time to time, RCG has control over and may direct the dispogition of the Secured Assets, withour fusther
consent of Wierchant. Merchant hereby represants and warsants that no other person ar entity has A security nterest in the Secured Assets. With respaer to such security
interesis and fiens, RCG will bave all rights afforded under the Uniform Commercial Code, any other applicable law and in equity. Merchan! will obtain from RCG
writtent consent priar to granting a security interest of any kind in the Seeured Assets to « third party, Merchiant agrees that this is 2 contract of nscoupment and RCG is not
required 1o fife 2 motion for relief from a bankruptcy action automatic stay to realize on any of the Sceured Assets, Novertheless, Merchant agrees not 1o contest or object to
any motion for rlief from the automatic stay filed by RCG.  Merchant agrees 1o execute and deliver to RCG such insruments and documents RCG may reasenably
request 16 perfect and confirm the lien, security interest and right of setoff ser forth in this Agreement. RCG is authorized to execute all such instruments and documents in
Merchant’s name.

Agditienal-Colinteral. To secure Guatantor's payment and performance obligations . RCG under the Guaranty, the Guarantor hereby grants RCG 2 security mnterest
ip,

(the

“Additional Collateral™), Guarantor understands that RCG will bave 4 security interest in the aforesaid Additional Collateral upon execution of this Agreement.

Merchant and Guarantor each scknowledge and agree that any security inferest granted to RCG under any other agreement betveen Memham or Guamnmr and RCQG {the

... “Cross-Callateral™ will secnre the.obligations hereunder and-under the Merchant- Agieement— R —

Merchant and Guarantor each agrses {0 execute any docurnents or take aay action in connection with this Apreement as RCG deems necessary to perfeet or maintain
RCG*s first priority security interest in the Callateral and the Additional Collmeral, inciuding the sxecution of any account control agresments. Merchant and Guarantor
each hereby authorizes RCG to file any financing statements deemed necessary by RCG to perfect or maintain RCG's security miterest, which financing statement may
contain notification that Merchant and/er Guaramtor have manted a negstive pledge to RCG with rspect 10 the Collateral, and the Additional Collateral, and that any
subsequent lienor may be tortuously interfering with RCG’s rights. Merchant and Guarantor shall be Hable for, and RCG may charge and ¢ollect, all costs and expenses,
mcluding but not limited © attorney’s fees, which may be incurred by RCG in protecting, preserving and entoreing RCG’s security interest and cights.

Negative Pledue. Merchant and Gaatantor each agrees not 3o create, incur, assume, ot permit to exist. directly or indirectly, anv fien on or with respect to any of the
Collateral or the Additional Colluteral, as applicable.

Consent 1o Enter Premises and Assige Tease. RCG shall have the tight 10 cure Merchant's default in the payment of rend on the following (erms. In the event Merchant
is served with papers in an sction against Merchant for nonpayment of rent or for summary eviction, RCG muy sxscute its tiglus and remedies under the Assignment of
Lease. Merchant also agrees that RCG may enter jnto an agreement with Merchant’s landlord giving RCG the nght (a) to enter Merchant's premises angd w0 take
possession of the fixtures and equipment thesein for the purpose of prote{.tmv and preserving same; and/or {b) to assign Merchant's lesse to another qualified business
capable of operating a business comparabie foMerchant’s at such premises.

Remedies. Upon any Event of Defauit, RCG may pursue any remedy available at law ({inciuding those available under the provisions of the UCC), or in equity to colleet,
enforce, or satisfy any obligations then owing 1o RCG, whether by acceieration or therwise.

GUARANTY

Persopal Guaranty of Performance. The undersigned Guarantor(s) hereby guarantess to RCG, Merchant's good faith, tmithfulness and performance of alt of the
representations, watrinties, covenants made by Merchant in the Merchant Agreement in Sections thereof 2.3, 2.5, 2.6, 2.9, 2,10, 2.11, 2.12, 2.13 and 2.14, as cach agreement
may be renewed. smended. extended or otherwise modified (the “Guaranteed (bligations™). Guarantor's ubhgancns are due at the time of any breach by Merchant of any
representotion, warranty, or covenant made by Merchant ia the Agreement.

Guprnntor Waivers. In the svent of a breach of the above, RCG may seek recovery from Guarantors for all of RCG's Josses uud damages by enforcement of RCG's
rights under this Agreement without first seeking 1o obtain payment from Merchant, any other guarentor, or auy Coliateral or Additional Coltsteral RCG may hold pursuant
to this Agreement or any other guaranty.

RCG does net have t notify Guarantor of any of the following events and Guaranter will nat be veleused from its obligations under this Agreement if it is not notified of;
{i) Merchant's failyre to pay timely any amount owed under the Merchant Agreement; (i) any adverse change in Merchant’s fimancial condition or business; (it} any sule or
cther disposition of any collateral securing the Guaranteed Obfigations or amy other guaranty of the Guaramieed Obligations; (i) RCG’s acceptance of this Agreement; and
{v) anty repewni, extension or other medification of the Merchant Agreement or Merchant's other obligations to RCG. In addition, RCG may take any of the following
actions without releasing Guarantor from any of its obiigations under this Agreement: {f) renew, extend or otherwise modify the Merchane Agreement or Menchant™s other
obligations 10 RCG; (if) releass Merchant fram its obiigations te RCG; (i) sell, release, impair, waive or otherwise fiil 1o realize upon any collutera) securing the
Guaranteed Obligations or any other gnaranty of the Guaranteed Obligations: and {iv) foreclose on any collateral securing the Guaranteed Obiigations or any other guavanty
of the Guarantesd Obligations in a manner that impaiss of precludes the vight of Gaaramtor o obinin reimbursement for payment under this Agresment. Until the Merchant
Amonnt plus any scerued but unpaid interest and Merchant’s other obligatians 10 RCG under the Merchant Agreement and this Agreement are paid in full, Guarentor shall
not seek reimbursement from Memhant or auy other guarantor for any amounts paid by it under this Agreement, Guaranior permanently waives and shall not seek to
exercise any of the following rights that it may have against Merchant, any other guamnior, er any collateral provided by Merchant or any ofher guarantor, for any ameunts
paid by it, ar acts parformed by it, under this Agreement; (i} subrogation: (ji) reimbursement; (ifi) performance; {iv} indempification; or (v) comtribution. In the event that
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1. TERMS OF ENROLLMENT PROGRAM

1.1 Merchant Depesit Apreement. Merchant shall exeente an agreement (the *“Merchant Deposit Agreement™) acceptable to RCG and appoint a
Bank accepiable o RCG, te obtain clectonic fund transfer-services and/or “ACH™ paymients, Merchant shell provide CMS and/or its
anthorized agent wiih all of the information, anthorizations and passwords necessary o veitfy Merchant's recetvables, receipts and deposiis
inso the account. Merchant shall authorize RCG and/or its agent to deduct amnounts owed to RCG for the Receipts a5 specified herein from
settlement amounts wiich would otherwise be due to Merchanr from electronic check transactions and to pay such amounnts to RCG by
permitiing RCG to withdraw the specified percentages by ACH debiiing of the account. The authorization shall be irrevocable absent RCG’s
written consent.

1.2 Future Purchases. RCG reserves the right to rescind the offer to make any purchase payments hereunder, in its sole discretion.

13 Financial Condition. Merchant and Guarantor(s) authorize RCG and #is agents to investigate their financial responsibility and history, and will
provide to RCE any bank ar financial statements, tax returns, etc. as RCG deems necessary prior 1o or at any time after execution of this
Agreement. A photocopy of this muthorization will be deemed as acceptable for release of financial mformation RCG is authorized to update
such information and finavcial profiles from time fo time as it deems appropriate.

1.4 Traesactional Histery. Merchant authorizes RCG and its agents to investigate their financial responsibility and history, and will provide to
RCG any authorizations, bank or financial statements, tax returns, etc., as RCG deems necessary in its gole and absolute discretion prior to any
time after the exccution of this Agreement, A photocopy of his authorization will be deemed as acceptable as an authorizatien for release of
financial and credit information. Merchant waives, to the maximum extent permitted by law, any claims for damages against RCG or any of its
sffiliates relating to any investigation undertaken by or on behalf of RCG as permitred by this Agreement or disclosure of mformation as
permitted by this Agreement.

1.5 Indemnificaticn. Merchant and Guarantor(s} jaintfy and severally indemnify and hold barmless Processar, its officers, dirsctors and
shareholders against all Josses, damages, claims, liabilitics and expenses {inciuding reasonable attorney’s fees) incurred by Processor resulting
from (a) claims asserted by RCG for moenies owed to RCG from Merchant and {b} actions taken by Processor in reliance upor information or
instructions provided by RCG.

1.6 Mo Liability. In no event will RCG be liable for any claims asserted by Merchant under any legal theory for lost profits, lost revenues, bost
business opperturities, exemplary, punitive, special, incidental, indivect, or consequential damages, each of which is waived by Merchant and

Guarantor(s). In the event these claims are nonetheless raised, Merchant and Guarantors will be jointly lisbie for all of RO s legal feasand ..

expenses resulting therefrom,

1.7 Reliamce om Terms. Sections 1.1, 1.7, 1.8 and 2.5 of this Agreement are agreed to for thie benefit of Merchant, RCG and Processor, and
notwithstanding the fact that Processor is not a party of this Agreement, Processor may rely upon their terms and raise ther as 2 defense in any
action.

1.8 Sale of Receipis. (THIS IS NOT A LOAN) Merchant is selling a portion of a future revenne stream to RCG at & discount, not borrowing
money from RCG. There fs no interest rate or payment scheduie and not time period during which the Purchased Amount must be collected by
RCG. ¥ Puture Receipts are remitted more slowly than RCG may have anticipated or projected because Merchant’s business has slowed down,
or if the full Purchased Amount is never remitted because Merchant's business went buskrupt or otherwise ceased operations in the ordinary
course of business, and Merchant has not breached this Agreement, Merchant would not owe anything to RCG and wonkd not be in breach of
or defanlt under this Agreement. RCG is buying the Purchased Amount of Futnre Receipts knowing the reks that Merchant’s business may
slow down or fail. and RCG assumes these risks based on Merchant’s representations, warranties, and covenanis in this Agresment, Merchant
transfers to RCG fill and complete ownership of the Purchased Amount of Future Receipts and Merchumt rotains no legal or equitable interest
iherein, Merchant agrees that it will treat Purchase Price and Purchased Amount in a manner consiztent with a sale in fts accounting records
and tax returns. Merchant agrees that RCG is emtitled to andit Merchant's accounting recerds upon reasonable Notice in order to verify
compliance. Merchant waives any rights of privacy, confidentiality or taxpayer privilege in any such Titigation or arbitration in which Merchant
assets that this transaction is anything other thar a sale of future recaipts.

1.9 Power of Attorney. Merchant irrevocably appoints RCG as its agent and atterney-in-fact with full authority to take aty getion or execute any
instroment or document to settle ail obligations due to RCG from Processor, or i the case of a viotation by Merchant of Section 1.2 or the
accarrence of ar Event of Default undsr Seciion 4 hereof, from Merchant, under this Agreement, including without limitation: (1} to obtain and
adfust imsurance; (if) to collect mowies due or to become due under or in respect of any of the Collateral; (ii) to receive, endorse, and colleet any
checks, notes, drafts, instruments, documents, ar chattel paper in connection with clause (i) or clause (ii) above; (iv) W sign Merchant's name
on any invoice, bill of lading, or assigmment directing customers or account debtors fo deliver future receipts directly © RCG” and (v) to fle
any claims or take any action or institute any proceeding which RCG may deem necessary for the collection of any of the unpaid Parchased
Amount from the Collateral, or otherwise to enfarce iis rights with respect 1o the delivery of the Purchased Amomt.

1.10 Protections against Befault. The following Protections 1 through § inay be involked by RCG, immediately and without notice to Merchant il
an ¢vent of default, as preseribed by Section 3.1, OR in the event that: (a) Merchant 1akes any action 1o discourage the use of electronic chegk
progessing that are settled through Processor, or permits any evert 1o occur that could have an adverse effect on the use, aceeptance, or
authorizarion of checks for the purchase of Merchant’s services and products including but not limited to direct deposit of any checks inio a
bank account without scanning inte the RCG electronic check processor; {b) Merchant changes its arrangements with Processor in any way that
ie adverss o RCG; (¢) Merchant changes the slectronic check processor through whigh the Receipts are setiled from Process or to another
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stectropic check processor, or permits any event {o ocour that could cause diverston of any of Merchant’s check-transactions to anotber
processar; () Merchani imterrupts the operation of this business (other than adverse westher, natural disasters or aets of God) transfers, moves,
sells, disposes, transfers or otherwise conveys its business or assets without (i) the express prior written consent of RCG, and (if) the written
agreement of any purchaser or transferer 1o the assumption of all of Merchant’s obligations under this. Agreement pursuant to documentation
satisfactory to RCG; {e) Merchant demonstrates an intent to default on this agreement by threatening to cither coase payments or defanlt o amy
provision within this Agreement; or {f} Merchart taices any action, fails to take any action, or offers any inceptive—eronomic¢ or otherwise—
the resnit of which will be to induce ary cusiomer or customers to pay for Merchdnt's services with any means ather than checks that are
settled through Processor. These protections are in addition to any other remedies available to RCG at law, ip eguity or otherwise pursuant to
this Agreement. Protection 1. The full uncollected Purchase Amount plus all fees due under this Agreemaent and the artached Security
Agreement become due and payable in full immediately. Protection 2, RCG may enforce the provistons of the Personal Guarantes of
Performance against the Guarantor(s). Protection 3. Merchant shall, upon execution of this Agreernent, deliver to RCG an executed
Confessior of Judgment in favor of RCG in the amount of the Purchase Ameount stated in the Agreement along with legal fecs calontated at
wwenty five perceat (25%) of the purchased price less any payments made and interest. Upon breach of any provision in paragraphs 1.10, 2.9,
andfor 3.1, BRCG may enter that Confession of Judgment a5 a judgroent with the Clerk of the Court and execute thereon. Protection 4. RCG
may enforce its security inferest in the Collateral identified in the Security Agreement berein, Prosectdon 5. RCG may proceed to protect and
enforce s rights and remedies by lawsuit. In any such lawsuit, in which RCG shal! recover judgment against Merchant, Merchant shall be
liable for all of RCGs costs of lawsuit, ncluding but not limited to all reascnabie attorneys’ fees and court costs. Protecting 6, Merchant shall,
upon execution of this Agreement, deliver to RCG an executed assignment of lease of Merchant’s premises in faver of RCG. Upon breach of
any provision in this patagraph 1.12, RCG may cxercise its rights under such assignment of lease. Protection 7. RCG may debit Merchant’s
depasitary accounts wherever gitnated by means of ACH debit or facsimnile signature on a computer-generated check drawn on Morchant’s
bank account or otherwise, in an amount consistent with the Specified Percentage. Pratection 8. RCG shall have the right, without waiving
any of its rights and remedies and without notics to Msrchent and/or Guarantor{s), to notify Merchant’s credit card processor of the sale of
Receipis herennder and fo direet such credit card processor to maice psyment to RCG of all or any portion of the ameunts recetved by such
credit card processor on behalf of Merchant. Merchant hereby srants to RCG an irrevocable power - of-attorney, which power-of-aftorney shall
be coupled with an Interest, and hereby appoints RCG or any of RCG’s representatives as Merchant’s attorney-m -fact, o take any and all
action necessary 1o direct such new or additionsl credit card processer to make payment to RCG as contemplated by this Section.

1.11 Protection of Information. Merchant and cach person signing this Agresment on behaif of Merchant and/or as Owner, in respect of himself ot
herself personally, authorizes RCG to disclose information concerning Merchant’s and each Owner’s andfor Guaraniors)’s credit standing and
business conduct only, © agents, affiliates, subsidiaries, and credit reporting bureaus. Merchant, Guarantor(s) and Owner(s) hereby waives to

- ——the maximum-eyient permitted-by-law-any-claim-for-damages-2cainst-RCG-orany-efitsafSliates relntingtoany(HHnvestipation-underalen =7

by or on behalf RCG as permitied by this Agreement and/or (i) disclasure of information as permitted by this Apreemnent.

1.12 Cenfidentiality. The terms and conditions of this Ayrcement are proprietary and confidential unless reguired by law. Merchant shall not
disclose this information to anyone ather than its attorney, accountant, or similar service provider and then onky to the extent such person uses
the information solely for the purpose of advising Merchant and first agrees in writing o be bound by the tenns of this Action. A breach
entifles RCG to darnages and legal fees as well as temporary restraining order and prefiminary injunction without bond.

1.13 B/B/As. Merchant hereby acknowledges and agrees that RCG may be using “doing business as” or “d/t/a™ names in connection with varicus
matters relating to the transaction between RCG and Merchant, including the filing of UCC-1 financing staiements and other notices or filings,

I1. ERPRESENTATIONS, WARRANTIES, AND COVENANTS
Merchan! represents, warrants, and covenants that as of this date and during the tetm of this Agreement:

2.1 Fmancial Cendition and Financial knformation. Any bank statements and financial statements of Merchant that have been furpished to
RCG, and fisture statements that will be furnished to RCG, faidy represent the financial condition of Marchant at such dates, and Merchant wiil
notify RCG immediately if {here are material adverse changes. financial or otherwise, in the condition or operation of the Merchant or any
change in the owmership of the Merchant. RCG may request statements at any time during the performance of this Agreement and the
Merchant shall provide them to RCG within five business days. Furthermore, Merchant represents that all documents, forms and recorded
interviews proviged to or with RCG are irue, accurate and complete in ail respects, and accurately reflect Merchant’s financial condition and
resulis of operations. Merchant fiwther agrees to authotize the release of any past or fiture tax refurms to Merchant.

2.2 Governmental Apmrovals. Merchant Is io compliance and shall comply with all 1aws and has valid permits, authorizations, and lcenses o
own, operate and lease s properties and shall comply with all laws and has valid permiis, authorizations and licenses to own, operate and leasc
its properties and to conduct the business in which it is presently engages and/or will engage hereafier,

2.3 Authorization. Merchant and the person(s) signing tiis Agreement on behalf of Merchant, have full power and authority to incur and perform
the obligations under this Agreement, all of which have been duly authorized.

2.4 lmsprance. Merchaat will maintain business-interruption insutance naming ROG as a loss payee and additiona] insured in amounts and against
tisks as are satisfactory to RCG and shall provide RCG with proof of such insurance upon request,

2.5 Electronic Check Processing Apyeement. Merchant will not change its processor, add terminals, change its financial institution or baok
account{s) oriake any ofher action that could have any adverse effect upon Merchant’s obligations under this Agreemest, without RCG’s prior
written consent. Any such changes shall be a material breach of this Agreement.

2.6 Change of Name andfor Location or the Sale and/or Closing of the Business. Merchant will not conduct Merchsut's business under any
name other than as disclosed to RCG or change any of its places of business without prier written consent of RCG. Merchant will not scil,
dispase, transfer or otherwise convey all or substantially all of its business or assets without (i) the expross prior written cousent of RCG, and
(ii) the written agreement of any purchaser or transferee assuming all of Merchant’s obligations under this Agreement pursuant to
documentation satisfactory to RCG, Except as disclosed to RCG in wriling, Merchant has ne current plans to close its business either
temporarily, whether for renovations, repairs or any other purpose, ar permanently. Merchant agrees that antil RC( has received all of the
Purchases Amount Merchant will not voluntarily close its business on 4 temporary basis for renovations, repairs or other purposes. This
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provision, however, does ot prohibit Merchant from closing its business temporarily if such closing is require to conduct renovations or
ropairs that are required by loeal ondinance or other legal order, such as from a health or fire inspector, or if otherwise forced io do so by
circumstances outside of the contral of Merchant Prior fo any such closure, Merchunt will provide RCG wen drys' notice fo the extent
practicabie.

2.7 Estoppel Certificate. Merchant will at every and all times, and from time to tiine, upor at least one (1) day’s prior notice from RCG 1o
Meschant, execute, acknowledge and deliver to RCG andfor 10 any other persen. firm or sorperation specified by RCEG, a staternent vertifying
that this Agreement is unmedified and in full force and effect (or, if there have been modification, that the same is in full force and effect a5
medified and stating the modifications) and stating the dates which the Purchased Amount or any portion thereof has been paid.

2.8 No Pending or Centemplated Ranloupicy. As of the date Merchant axecuies this Agreement, Merchant is not insolvent and does not
contemplate and has not filed any petition for bankrupiey protection under Title 11 of the United States Code and there has beer no involuntary
petition bronght or pending against Merchant. Merchant represents that it has not consulied with a bankruptey atterney within six months prior
to the date of this Agreement. Merchant further warrants that it does not anticipate filing a bankruptey petition and it does not anticipate that an
involunrary petiion will be filed against it.

2.9 Working Capital Funding, Merchant shall not further encumber the Receipts without (i} the written consent of RCG, and {i1) the writien
agreement of any purchaser or trausferse o the assumption of 2l of Merchant’s obligations under this Agreement pursuant to documentation
satisfactory to RCG, or (¢) Merchant takes any action, fails fo take any action, or offers any incentive— economic or otherwise—he result of
which will be to imduce any customer or customers to pay for Merchant's services with any means other than checks that are settled through
Procassor. These protectiens are in addition to any other remadies available to RCG at taw, in equity or otherwise pursuant 10 this Agreement.
Protection }. The full uncollected Purchase Amount plus all fees due ander this Agreement and the attached Security Agreement becomme due
and payabie in full immediately. Protestion 2. RCG may enforce the provisions of the Porsonal Guarantee of Performance agatost the
Cinarantor(s). Pretection 3. Merchant shall, npon whether in the form of a purchase of, a Joan against, coftateral against ot the sale or purchase
of credits against, Receipts or future check sales, with any-party other than RCG. Protertion 4. Merchant shall, upon execution of this
Agreement, deliver to RCG an executed Confession of Fudgment in favor of RCG in the amount of the Purchase Amount stated in the
Agreement along with legal fees calculated at twenty five percent (25%) of the purchased price less any paymenis made and interest. Upon
breach of any provision in paragraphs 1.10,.2.9, andfor 3.1, RCG may enter that Confession of ludgment as a judgment with the Clerk of the
Court and sxecute thereon.

2.1 Unencumbered Raceipts. Merchant has good, complete and markerable title to all Receipts, free and clear of any and at! Habiiities, liens,
claims, changes, resirictions, conditions, options, vights, morigages. security inferests, equitics, pledges and encumbrances of any kind or
nature whatsoever or any other rights or interests that may be inconsistent with the transactions contemplatad with, or adverse fo the inferests
of RCG,

2.11 Busimess Purpose. Merchant is a valid business in good standing under the laws of the jurisdiction In which it is organized and/er operates,
and Merchant is etering into this Agreement for business purposes and o/ as o consumer for personal, family or household purposes.

2.12 Np Vicletien of Prior Agyeements. Merchant’s execution and performance of this Agresment will not conflict with anty other agreement,
obligation, promise, court order, adminisirative order or decree, law or regnlation to which Merchant Is subject, including any agreement that

prohibits the sale or piedge of Morchant’s future receipts,

I EVENTS OF DEFAULT AND REMEDIES

3.1 Evenfs of Befault. The occurrence of any of the following events shall constitute an “Event of Default” hereunder: {2) Merchant shall violate
any term or covenani in this Agreement; (b) Any representation or warrasnty by Merchant in this Agreement shall prove 1o have been mcorect,
false or misleading in any material aspect when made; (c) the sending of notics of termination by Guarantors) prior 1o the Purchased Amount
being paid to RCG; (d) Merchant shall traasport, move, interrupt, suspend, dissoive or ferninate its business; (s) Merchant shall fransfer or sell
all or substantially all of its assets; (f) Merchant shall make or send netice of any intended bulk sale or ransfer by Merchant: () Merchant shall
use multiple depository accounts without the prior writien consent of RCG; (h) Merchant shall change its depositing account without the prior
written consent of RCG; (i) Merchant shall perform any act that reduces the vatue of any Collateral granted under this Agreement; () Merchaat
shall defzuit under amy of (he terms, covenants and conditions of sither this Agteement or any other agieement with RCG; or (k) Merchant
shall fail to deposit its Receipts into the Account,

3.2 Remedies. In case of any Event of Defaull occurs and to Section 4.4 hereof, RCG may proceed to protect and enforce its rights or remedies by
suit in eguity or by action at faw, or both, whether for the specific performance of any covenant, agreement or other provision containgd herein,
or to enforce the discharge of Merchaae’s obligations hereunder (including the Personal Guatantes) or any other legal or equitable right or
remedy. All rights, powers and remedies of RCG in connection with this Agreement may be exercised at any time by RCG sfier the ovcurrencs
of an Event of Default, are cumulative and not exclusive, and shall be in addition to any other rights, powers or remedies provided by law or
equity.

3.3 Costs. Mercham shall pay to RCG alt rensonable costs associgted with (4) a breach by bcrchant of the Covenants in this Agreement and the
enforcement thereot, and (b) the enforcement of RCG's romedies set forth herein, including but not fimited o court costs and attorneys® fees,

3.4 Reguired Notifications Merchant is required 1o give RCG written notice within 24 hours of any filing under Titls 11 of the United States
Code. Merchant is required to give RCG seven (7) days written notice prior to closing of any sale or all or substantially all of the Merchant's
asgets or stocks.

I¥. MISCELLANEOUS

4.1 Modifications: Agreements. No modificstion, aprendment, waiver or consent of any provision of this Agreement shall be effective unless the
saime shall be in writing and signed by both parties.

42 Assignment, RCG may assign, transfer or sell its rights to receive the Purchased Amount or delegate its duties hereunder, either i whole orin
part without prior notices to Merchaat.

4.3 Netices. All notices, requests, consenss, demands and other communications berevnder shall be delivered by certified mail, return receipt
requested, to the respective parties to this Agreement at the addresses sct forth in this Agreement and shall become effective ONLY npon
receipt.

4.4 Waiver Remedies. No tailure on the part of RCG to exercise, and oo delay in excroising, any right nnder this Agreement, shall operate as
waiver thereof, nor shall any single or partial exercise of any right under this Agreement precinde any ather or further exercise thereof or the
exercise of any other tipht. The remedies provided hereunder are cunmlative and not exclusive of any somedies provided by law or equity.
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4.5 Binding Effect. This Agreement shall be binding upon and inure to the benelfit of the parties and their respective successors and assigns,
except that Merchant sball not have the right to assign its rights hersunder or any ineerest herein without the prior wrtter consent of RCG
which consert may be withheld in RCGE's soie discretion.

4.6 Governing Law. Vepue snd Jurisdiction. This Agreement shall be governed by and canstrued exclusively in accordance with the Jaws of the

siate of New York, without regards to any applicable principles of contlicis of law. If there is any suit, action or proceeding arising hereunder,
or the interpretation, pesformance or breach hereof or in any dispute arising among the parties, then such litigation shall only be institued in

any court sitting in New York State (the “Acceptable Forums™). The parties apree that the Acceptable Forums are convenient, and submit to the
Jjurisdiction of the Acceptable Forums and waive any and applicarion madg by either party to tzansfer such proceeding to an Acceptable Forem.

4.7 Survivai of Representation, ate. All representations, warmanties and covenants herein shall survive the execution and delivery of this
Agreement and shall continue in fall forcs wntil all obligations under this Agreement shall have been satisfied in full and this Agreement shall
have terminated.

4.8 Eptire Agreement and Severabifity, This Agreement smbodies the entire apreement between Merchant and RCG and supersedes all prior
agreements and vnderstandings relating 1o the subject matter hereof, In case any of the provisions in this Agreement is found to be invalid,

illegal, or unenforeeable in sy respect, the validity, legality, and enforceability of any other provision contained herein shall not in any way be

affected or'tmpaired,
4.9 JURY WAIVER THE PARTIES WATVE THE RIGHT TO A4 TRIAL BY JURY IN ANY COURT IN ANY SUIT, ACTION OR

PROCEEDING ON ANY MATTER ARISING IN CONNECTION WITH OR IN ANY WAY RELATED TO THE TRANSACTIONS
OF WHICH THUS AGREEMENT IS 4 PART OR ITS ENFORCEMENT, EXCEPT WHERE SUCH WAIVER IS PRORIBITED BY

LAW OR DEEMED BY A COURT OF LAW TO BE AGAINST PUBLIC POLICY, THE PARTIES ACKNOWLEDGE THAT
EACH MAKES THES WATVER KNOWINGLY, WILLINGLY, AND VOLUNTARILY AND WITHOUT DURESS, AND ONLY
AFTER EXTENSIVE CONSIDERATION OF THE RAMIFICATIONS OF THIS WAFVER WITH THEIR ATTORNEYS.

4,10 CLASS ACTION WAIVER. THE PARTIES WAIVE ANY RIGHT TO ASSERT AMNY CLAIMS AGAINST THE OTHER PARTY

AS A REPRESENTATIVE OR MEMBER IN ANY CLASS OR REPRESENTATIVE ACTION, EXCEPT WHERE SUCH WAIVER

IS PROHIBITED BY LAW OR DEEMED BY A COURT OF LAW TO BE AGAINST PUBLIC POLICY. YO THE EXTENT
EITHER PARTY IS PERMITTED BY LAW OR COURT OF LAW TO PROCEED WITH A CLASS OR REPRESENTATIVE
ACTION AGAINST THE OTHER, THE PARTIES HEREBY AGREE THAT: (1) PREVAILING PARTY SHALL NOT BE
ENTITLED TO RECOVER ATTORNEYS’ FEES OR COSTS ASSOCIATED WITH PURSUING THE CLASS OR
REPRESENTATIVE ACTION (NOT WITHBSTANDING ANY OTHER PROVISION IN THIS AGREEMENT); AND (2) THE
PARTY WHO HNITIATES OR PARTICIPATES AS A MEMBER OF THE CLASS WILL NOT SUBMIT 4 CLAIM OR
OTHERWISE PARTICIPATE IN ANY RECOYVERY SECURED THROUGH THE CLASS OR REPRESENTATIVE ACTION.

4,11 Facstmile Acceptance Facsimile signantre hereon, or ather electronic means reflecting the party's signaure hereo, shall be deemed
acceptable for all purposes.
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made pursuant to the secured Merchant Agreement dated 05/01/2018, plus legal fees to Plaintiff
calculsted at twenty five percent {25%) of the fotal of the aforesaid sums, costs, expenses apnd
disbursements and interest at the rate of 9% per annum from 05/01/2018, or the highest amount allowed
by law, whichever is greater. Such amount shall be set forth in an affidavit to be executed by Plaintiff or
an affirmation by PlaintifPs attorney, which shall be attached hereto at the time of entry of this Affidavit
of Confession of Judgment.

A5 In addition, [ hersby confess judgment, individually and persomally, jointly and
severally, and authorize entry of judement in favor of PlaintfT and against myself in the Federal District
Court for the Southern District of New York, Supreme Court of the State of New York, County of
Richmond, Supreme Court of the State of New Yark, County of Orange, Supreme Court of the State of
New Yark, County of Westchester, Supreme Court of the State of Wew York, County of Kings, Supreme

Court of the State of New York, County of Erie, Supreme Court of the State of New York, County

of Ontario, and/or Supreme Court of the State of New York, County of Richmond, against me

persomally in the sum of 3725,000.00 less any payments timely made pursuant to the Merchant
Agreement dated 05/01/2018, plus legal fees to Plamntiff calculated at twenty five percent (25%) of the
total of the aforesaid sums, costs, expenses and disbursements and interest at the rate of 9% per annum
from 05/01/2018, or the highest rate allowed by law, whichever is greater. Such amount shall be set forth
. in an affidavit to be executed by Plaintiff or an affirmation by Plaimiff’s attorney, which shall be attached

hereto at the time of entry of this Confession of Judgment.

6. This confession of judgment is for a debt due to Plaintiff arising from Defendants® fajlure
to pay fo Plamfiff, Meychant Defendant’s accounts-receivable, which were purchased by Plaimtiff
pursuant to the secured Merchant Agreement dated 05/01/2018, and for Defendants’ breach of the secured
Maerchant Agreement, plus agreed-upon interest, reasonable atiomneys’ fees, costs and disbursements, as

agreed-upon by Merchant Defendant and myself, under the secured Merchant Agresment, dated
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APPENDIY A~ FEE STRUCTURE

A.Origination Fee: $295.00 {io cover underwrifing and related expenses),

B.ACYE Program
labor intensive
rednted costs).
C.Bapk Fee: Minirum bank fee of $195.00 or up to 10% of the funded amount.

D NEF Fee: $35.00 each sccurrence,

Fee: $395.00 or up to [0% of the funded amovnt (the ACH program is
and 6 nol an automated process, requiting us fo charge this fee to cover

E. Rejected ACEH: $100.00 (if 2 merchant directs the bank to reject our debit ACH),

¥ Bank Chawge Fee: $50.08 (If a merchant requires & change of account to be debited
requiring us o adjust our gystem),

' ol Accomnt Fee: $5,800.00 (if 2 merchent blocks RMF's ACH debit of the
Account, bounces more than 4 debits of the Account, or simultancousty wses multiple
bagk acconnts or eredii card processors to process 1is receipts).

HM@%@@ _$1,500.68 (if 2 merchant chomges benk aCCOUNMS  Or  swiiches
to another credit- card processor without RMF's consent, or commits another default
pursuant fo the Agreement),

iscellancons-Service-Feey: %ﬁhﬂzﬁtﬁﬁ?&r{m@% related to
the origination mnd maintenance of accounts, Each Merchant shall receive their funding
electronically to their designated bank scecownt and will be charged $30.00 for ¢ Fed Wire

or $8.00 for & bagk ACH.

J. Risk Assessment Fee: $249.08
E.YJCC Fee: $195.00

FOR THE ERCHANT #1
gyl . 7 4

Mame: STEVER LANE DOWN
Titte: OWHNER

SEN: O 5525

FOE THE MERCHANT #2
By:

Mame: N/A
Title:
SSM:
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Dear Merchant,

Thank vou for accepting this offer from RICHMOND FUNDING, We look forward 1o being your
funding partaer for as long 28 you need.

Daily ACH Progranu

RICHMOND FUNDING will require viewing access to your bank account, each business day, in
order to calculate the arnount of your daily payment. Please be assured that we carefully safeguard
your-cottfidential information, and only essenfial persounel will have access o it.

RICHMOND FUNDING will alse require viewing access to your bank account, prior to funding, as part
of our underwriting process.

Please fill out the form below with the information necessary to access your account.
* Be sure to indicate capital or lower-case letters.

Name of bank:

Bank portal website:

Username:

Password:

Security Question/Answer 1:

Security Question/Answer 2:

Security Question/Answer 3:

Any other information necessary 1o acCess your acconnt:

Please note: In the event that we are unable fo access vour account, we will take a daily estimated
payment. An additional $39 fee will be assessed for each day we don’t have access.

If you have any questions please feel free to contact us directly at 1-800-955-2411.




Case 18-25116 Doc 6-1 Filed 07/13/18 Entered 07/13/18 11:00:04 Desc Exhibit A
-G Page 54 of 57




Case 18-25116 Doc 6-1 Filed 07/13/18 Entered 07/13/18 11:00:04 Desc Exhibit A
-G Page 55 of 57



Case 18-25116 Doc 6-1 Filed 07/13/18 Entered 07/13/18 11:00:04 Desc Exhibit A
-G Page 56 of 57




Case 18-25116 Doc 6-1 Filed 07/13/18 Entered 07/13/18 11:00:04 Desc Exhibit A
Week 1 Week 2 week3 G PagRiory of 57 week 5 Week 6 Week 7 Week 8
The Falls Jul 16-20 Jul 23-27 Jul 30 to Aug 3 Aug 6-10 Aug 13-17 Aug 20-24 Aug 27-31 Sep 3-7
Beg Bal 60,803.47
InTransit
Net Deposits  190,000.00 190,000.00 190,000.00 215,000.00 220,000.00 220,000.00 220,000.00 145,000.00
Proceeds from Sale  234.046.00  374,142.09 e e e e T
Groupon
Interest (Secured Creditors) (22,091.00)  (22,091.00)  (22,091.00)  (22,091.00)  (22,091.00)  (22,091.00)
Merchant Fees (6,970.00) {6,970.00)
Payroll (Wage) (144,000.00) {(144,000.00) (144,000.00) (144,000.00)
Payroll (Tax) (173,178.16) (44,000.00) (44,000.00) (44,000.00)
ADP (monthly)  (12,500.00) (12,500.00)
EMI Health (45,161.31)  (45,000.00) (45,000.00)
Trolley Rent (38,792.50) (30,000.00)
Rent - Corp (5,735.50) (5,735.50) (5,735.50)
Marketing (5,582.38) (5,582.38)
Travel {1,000.00) {(1,000.00) (1,000.00) (1,000.00) (1,000.00) (1,000.00) (1,000.00) (1,000.00)
Utilities {6,500.00) (6,500.00) {6,500.00) (6,500.00) (6,500.00) . (6,500.00) (6,500.00) (6,500.00)
Employee Reimb (1,500.00) (1,500.00) {(1,500.00)
COGS - Linens/Liquor  (7,000.00)  (7,000.00)  (7,000.00)  (7,000.00)  (7,000.00)  (7,000.00) (7,000.00)  (7,000.00)
Insurance (GenLiab/WC) {10,564.98) (10,564.98) {10,564.98)
Repairs & Maint (3,729.56) (3,729.56) (3,729.56) (8,729.56) (3,729.56) (3,729.56) (3,729.56) (3,818.67)
Vendors (Supplies/Services) (2,109.99) (2,109.99) (2,109.99) (2,381.70) (2,381.70) (2,381.70) (2,381.70) (1,923.33)
Social Tables (8,833.33)
IT Consultants {5,000.00) (5,000.00)
Maintenance {20,000.00)
Critical Vendors (115,092.74)
BK Attorneys (45,000.00) (45,000.00)
Acctg Firm (20,000.00) (20,000.00)
PR (25,000.00) (25,000.00)
ESBE (25,000.00) {(25,000.00) {(25,000.00) (25,000.00)
Utilities (W&W)  (23,000.00) (23,000.00)
Workers Comp (W&W) (8,668.13) (5,000.00) (4,500.00)
Liab Insurance (W&W) ' (17,349.11) (17,349.11)
Vendors (W&W) (9,000.00) (9,000.00) (10,200.00) (10,200.00) (10,200.00) {10,200.00) (10,200.00) (9,000.00)
Maint (W&W)  (10,844.84)
Weekly Total 54,935.93 293,406.88  (228,336.05) 100,032.76  (125,817.97) 167,097.74 148,248.63  (257,103.47)
Balance . 54,935.93  348,342.81  120,006.76  220,039.53  94,22156 = 261,319.31  409,567.94 15246447






