UNITED STATES BANKRUPTCY COURT
FOR THE MIDDLE DISTRICT OF NORTH CAROLINA
GREENSBORO DIVISION

IN RE:

BRENDAN JOB MESSENHEIMER and
VALERIE BROWN MESSENHEIMER,
Debtors

CASE NO.: 10-10726

FIRST-CITIZENS BANK & TRUST
COMPANY,
Plaintiff ADVERSARY PROCEEDING

NO.

V.

ADVANCED MEDICAL DISTRIBUTION
CORPORATION and BRENDAN
MESSENHEIMER,

Defendants

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

COMPLAINT

First-Citizens Bank & Trust Company ("Plaintiff" or "First Citizens"), by and

through its undersigned counsel, respectfully alleges as follows:

PARTIES, JURISDICTION, AND VENUE
1. Plaintiff is a banking corporation authorized and existing under the laws of

the State of North Carolina, with a principal place of business in Guilford County, North
Carolina.

2. Defendant Advanced Medical Distribution Corporation ("Advanced
Medical™) is a North Carolina Corporation with a principal place of business in Guilford County,

North Carolina.
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3. Defendant Brendan Messenheimer ("Messenheimer") is a resident of

Guilford County, North Carolina.

4. First Citizens is a creditor of the Debtor Messenheimer in this case.

5. This adversary proceeding arises in the Debtor Messenheimer's Case No.
10-10726 under Chapter 7 of Title 11 now pending in this Court.

6. This Court has jurisdiction over this adversary proceeding pursuant to

28 U.S.C. 88 157 and 1334 and the Order Referencing All Bankruptcy Matters to the Bankruptcy
Judge and Providing for Bankruptcy Court Clerk in Accordance with the Provisions of the
"Bankruptcy Amendments and Federal Judgeship Act of 1984" entered on June 30, 1984.

7. This is a core proceeding under 28 U.S.C. 8 157(b)(2).

8. Venue is proper pursuant to 28 U.S.C. 8§ 1408 and 14009.

GENERAL ALLEGATIONS

9. The allegations contained in paragraphs 1 through 9 above are

incorporated herein by reference as if completely set forth.

10.  This case is about a fraudulent scheme by Advanced Medical similar to a
Ponzi scheme. Advanced Medical represented to First Citizens that it was in the business of
brokering, selling, and financing medical equipment to end users such as medical practices and
physician groups. From June 2007 to July 2008, Advanced Medical acquired eight items of
medical equipment from First Citizens (the "Equipment™). Advanced Medical acquired four
items of Equipment pursuant to Finance Contracts (collectively, the "Contracts"). It also
acquired four items of Equipment pursuant to equipment Leases (collectively, the "Leases").
Advanced Medical represented to First Citizens that the Equipment would be used as
demonstration models and kept at its business offices in Greensboro, North Carolina.

11. In reliance on the representations by Advanced Medical, First Citizens
either loaned money to Advanced Medical or purchased the Equipment from vendors for
Advanced Medical. Under this arrangement, Advanced Medical acquired the Equipment with
minimal up-front costs. They were supposed to pay First Citizens back pursuant to the Contract

or Lease payment schedules, usually for a term of five years, with the Equipment serving as
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collateral. But contrary to its representations and the terms of the Contracts and Leases,
Advanced Medical immediately sold all of the Equipment to third party medical practices and
physician groups. In some cases, Advanced Medical had arranged for the sale of the Equipment
before it executed the Contract or Lease with First Citizens. Advanced Medical did not tell First
Citizens about the sales and did not tell the third parties about the security or ownership interest
of First Citizens. In sum, Advanced Medical sold Equipment it did not own and had not paid for,
usually for a marked-up price greater than the amount it "financed™ with First Citizens. It kept
all the proceeds for itself and even arranged for the financing of the Equipment for the third
parties. In doing so, it obtained additional compensation from third-party lenders. Advanced
Medical made monthly payments on the Contracts and Leases for some time, but then the
scheme collapsed, Advanced Medical ran out of cash, and it was unable to make its monthly
payments to First Citizens. When First Citizens discovered the scheme, they were owed over
$1,000,000 and the Equipment was gone.

12.  Atall relevant times, Messenheimer was the President and Chief
Operating Officer of Advanced Medical.

13.  The particular items of Equipment are as follows:

Contract 1

14.  On or about June 8, 2007, for valuable consideration, Advanced Medical
executed and delivered to Plaintiff a Finance Contract in the principal amount of Seventy
Thousand and No/100 Dollars ($70,000.00) (“Contract 1").

15. A photocopy of Contract 1 is attached hereto as Exhibit A and is
incorporated herein by reference as if completely set forth.

16.  To secure Contract 1, Advanced Medical executed a Security Agreement
dated June 8, 2007 (the "Contract 1 Security Agreement™) covering a Lightsheer ET 400 MS
bearing Serial No. T4467, with all additions, accessories, accessions thereto, and replacements
thereof, as described more particularly in the Contract 1 Security Agreement (the "Contract 1
Collateral™). (A photocopy of the Contract 1 Security Agreement is contained in "Exhibit A.)
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Contract 2

17. On or about July 27, 2007, for valuable consideration, Advanced Medical
executed and delivered to Plaintiff a Finance Contract in the principal amount of One
Hundred Fifty Thousand and No/100 Dollars ($150,000.00) (“Contract 2").

18. That a photocopy of Contract 2 is attached hereto as "Exhibit B" and is
incorporated herein by reference as if completely set forth.

19. To secure Contract 2, Advanced Medical executed a Security Agreement
dated July 27, 2007 (the "Contract 2 Security Agreement™) covering a Gentlelase Laser
System with all additions, accessories, accessions thereto, and replacements thereof, as
described more particularly in the Contract 2 Security Agreement (the "Contract 2
Collateral™).

Contract 3

20. On or about October 19, 2007, for valuable consideration, Advanced
Medical executed and delivered to Plaintiff a Contract in the principal amount of Two
Hundred Forty-Three Thousand Eight Hundred Fifty and No/100 Dollars ($243,850.00)
("Contract 3").

21. A photocopy of Contract 3 is attached hereto as Exhibit C and is
incorporated herein by reference as if completely set forth.

22. To secure Contract 3, Advanced Medical executed a Security Agreement
dated October 19, 2007 (the "Contract 3 Security Agreement™) covering a Accent SL System
and Harmony System with all additions, accessories, accessions thereto, and replacements
thereof, as described more particularly in the Contract 3 Security Agreement (the "Contract 3
Collateral™). (A photocopy of the Contract 3 Security Agreement is contained in Exhibit C.)

Contract 4

23. On or about November 30, 2007, for valuable consideration, Advanced
Medical executed and delivered to Plaintiff a Contract in the principal amount of Eighty
Thousand Nine Hundred and No/100 Dollars ($80,900.00) ("Contract 4").

24. A photocopy of Contract 4 is attached hereto as Exhibit D and is

incorporated herein by reference as if completely set forth.
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25. To secure Contract 4, Advanced Medical executed a Security Agreement
dated November 30, 2007 (the Contract 4 Security Agreement™) covering a Accent SL System
110V, with Bipolar & Unipolar HP, with all additions, accessories, accessions thereto, and
replacements thereof, as described more particularly in the Contract 4 Security Agreement
(the "Contract 4 Collateral™). (A photocopy of the Contract 4 Security Agreement is
contained in Exhibit D.)

Lease 1

26. On or about July 17, 2008, for valuable consideration, Advanced Medical
executed and delivered to Plaintiff an Equipment Lease (Master) (the "Master Equipment
Lease™).

27. A photocopy of the Master Equipment Lease is attached hereto as
Exhibit E and is incorporated herein by reference as if completely set forth.

28. Pursuant to the terms of the Master Equipment Lease, Advanced Medical
executed and delivered to Plaintiff a Schedule of Leased Equipment dated July 17, 2008 in the
principal amount of Two Hundred Fifteen Thousand Six Hundred Ninety-Seven and No/100
Dollars ($215,697.00) ("Lease 1").

29. Pursuant to Lease 1, Plaintiff leased to Advanced Medical an e_max-
115Vac Assy bearing Serial No. U02070205 and a VelaShape System 115V bearing Serial
No. U03460832 with all additions, accessories, accessions thereto and replacements thereof,
as described more particularly therein (the "Lease 1 Collateral™). (A photocopy of Lease 1 is
attached hereto as Exhibit F and is incorporated herein by reference as if completely set forth.)

Lease 2

30. Pursuant to the terms of the Master Equipment Lease, Advanced Medical
executed and delivered to Plaintiff a Schedule of Leased Equipment dated July 17, 2008 in the
principal amount of One Hundred Forty Thousand Three Hundred Fifty-Three and 20/100
Dollars ($140,353.20) ("Lease 2").

31. Pursuant to Lease 2, Plaintiff leased to Advanced Medical a Gentlelase
Demo Laser bearing Serial No 9914-0880-3724 and a VelaShape System bearing Serial No.

003460842 with all additions, accessories, accessions thereto and replacements thereof, as
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described more particularly therein (the "Lease 2 Collateral™). (A photocopy of Lease 2 is
attached hereto as Exhibit G and is incorporated herein by reference as if completely set
forth.)
Lease 3

32. Pursuant to the terms of the Master Equipment Lease, Advanced Medical
executed and delivered to Plaintiff a Schedule of Leased Equipment dated July 17, 2008 in the
principal amount of Two Hundred Forty-One Thousand Six Hundred Fifty-Seven and 20/100
Dollars ($241,657.20) ("Lease 3").

33. Pursuant to Lease 3, Plaintiff leased to Advanced Medical an Accolade
Laser System, Affinity QS System and Smart Cool 6 System; a ThermaCool NXT System
with handpiece with all additions, accessories, accessions thereto and replacements thereof, as
described more particularly therein (the "Lease 3 Collateral™). (A photocopy of Lease 3 is
attached hereto as Exhibit H and is incorporated herein by reference as if completely set
forth.)

Lease 4

34. Pursuant to the terms of the Master Equipment Lease, Advanced Medical
executed and delivered to Plaintiff a Schedule of Leased Equipment dated July 17, 2008 in the
principal amount of One Hundred Eighty-Six Thousand Five Hundred Nine and 40/100
Dollars ($186,509.40) ("Lease 4").

35. Pursuant to Lease 4, Plaintiff leased to Advanced Medical a SmartLipo
MPX Laser System bearing Serial No. RX8A4515 with all additions, accessories, accessions
thereto and replacements thereof, as described more particularly therein (the "Lease 4
Collateral™). (A photocopy of Lease 4 is attached hereto as Exhibit | and is incorporated
herein by reference as if completely set forth.)

36. First Citizens has a properly-perfected security interest in the Equipment
described in Contracts 1-4.

37. First Citizens was the owner of the Equipment described in Leases 1-4.

38. Advanced Medical, through Messenheimer, engaged in a pattern, practice,

and course of conduct in which they leased or financed the Equipment from First Citizens
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under the pretense that it would be used solely for demonstration purposes.

39. As part of this transaction, First Citizens would pay a third-party vendor
on behalf of Advanced Medical so they could acquire the Equipment.

40. Advanced Medical, through Messenheimer, represented to First Citizens
that the Equipment would remain located at Advanced Medical's offices in Greensboro, North
Carolina.

41. Once Advanced Medical acquired the Equipment from First Citizens, it
then sold it to third parties.

42. Upon information and belief, the third parties acquired the Equipment in
good faith and for fair market value, such that First Citizens has no recourse against them.

43. Upon information and belief, Messenheimer facilitated the sales of the
Equipment to third parties.

44. Upon information and belier, Messenheimer facilitated the sales of the
Equipment to third parties with full knowledge that First Citizens either owned or had a
security interest in the Equipment.

45. Advanced Medical did not seek or receive permission from First Citizens
to sell any of the Equipment.

46. Advanced Medical was paid by the third parties for the Equipment.

47. No one at Advanced Medical told anyone at First Citizens that they had
sold the Equipment to third parties.

48. Advanced Medical did not pay off their obligations to First Citizens after
they sold the Equipment to third parties.

49. Upon information and belief, Messenheimer received some of the
proceeds from the sale of the Equipment for their own personal benefit.

50. First Citizens did not find out what had happened to its Equipment until
the Contracts and Leases went into payment default in 2009.

51. Upon information and belief, Advanced Medical, through Messenheimer,
arranged for the financing of some of the Equipment for third party purchasers.

52. Upon information and belief, Advanced Medical, through Messenheimer,
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arranged for the sale of some of the Equipment to third parties before it entered into a contract
or lease with First Citizens.

53. For instance, as to Contract 1, Advanced Medical, through Messenheimer,
had sold the Equipment described therein to a third party named Accurate Evaluators before it
executed Contract 1 in favor of First Citizens.

54. In Contract 1, Advanced Medical, through Messenheimer, granted First
Citizens a security interest in Equipment that it did not possess or own, but had previously
sold to Accurate Evaluators.

55. First Citizens relied on the false representations by Advanced Medical in
loaning $70,000 under Contract 1.

56. Rather than having a secured loan under Contract 1, First Citizens ended
up with an unsecured loan.

57. The invoice submitted to First Citizens in connection with Contract
lindicates on its face that the Equipment is "Ship To™ and "Bill To" the attention of Jeremy
Williams at Advanced Medical.

58. Advanced Medical received and accepted the $70,000 from First Citizens
under Contract 1.

59. In Contract 3, Advanced Medical, through Messenheimer, granted First
Citizens a security interest in Equipment that it did not possess or own.

60. As to Contract 3, Advanced Medical, through Messenheimer, sold the
Equipment described therein to a third party named Lite Touch Medical Spa in Chantilly,
Virginia.

61. Upon information and belief, Advanced Medical arranged the financing of
this equipment for Lite Touch Medical Spa.

62. With respect to the Equipment, Advanced Medical submitted inaccurate
invoices to First Citizens.

63. For instance, as to Contract 3 specifically, the invoice from the vendor of
the Equipment stated that the Equipment was shipped to Advanced Medical at 415 Pisgah
Church Road, Suite 348, Greensboro, North Carolina. The vendor actually shipped the
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Equipment directly to Lite Touch Medical Spa in Chantilly, Virginia.

64. Upon information and belief, Advanced Medical requested that the
vendors complete the invoice in this way to deceive First Citizens of their true intentions with
respect to the equipment.

65. Upon information and belief, Advanced Medical, through Messenheimer,
would communicate with the vendor to provide it with shipping information inconsistent with
the invoice information shared with First Citizens.

66. As to Contract 4, Advanced Medical, through Messenheimer, sold the
Equipment described therein to a third party named The Bloch Group, Laser Cosmetica, in the
state of New York.

67. Asto Lease 1, Advanced Medical, through Messenheimer, sold the
Equipment described therein to a third party named Christenberry Eye Center in Charlotte,
North Carolina.

68. Asto Lease 2, Advanced Medical, through Messenheimer, sold the
Equipment described therein to a third party named Albany Family Medicine in Albany, New
York.

69. Asto Lease 3, Advanced Medical, through Messenheimer, sold one piece
of the Equipment described therein to a third party named Dr. Christopher Degn in Fallon,
Nevada and the other piece of Equipment described therein to Anderson Dental of Fort Lee,
New Jersey.

70. As to Lease 4, Advanced Medical, through Messenheimer, sold the
Equipment described therein to a third party named The Masri Clinic in Dearborn, Michigan.

71. Upon information and belief, Advanced Medical, through Messenheimer,
arranged financing for the third-party purchasers of the Equipment and, in so doing, received
compensation from the third-party lender as part of the transaction.

72. All of the Contracts and Leases are in payment default. There have been
no payments on any of the Contracts and Leases since before September 2009.

73. Advanced Medical remains in possession of the Equipment described in
Contract 2.
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74. Messenheimer executed an Unconditional Continuing Guaranty in which
he guaranteed all of the indebtedness of Advanced Medical to First Citizens.
75. A copy of the Guaranty is attached hereto as Exhibit J and incorporated

herein by reference as if completely set forth.

FIRST CLAIM FOR RELIEF AS TO DEFENDANT
ADVANCED MEDICAL AND MESSENHEIMER

(Money Owed and Possession)

76. Plaintiff realleges the preceding allegations as if fully set forth herein.
77.  Advanced Medical is in default, both payment and otherwise, under the
Contracts and the Leases.
78. Messenheimer also is in default under the terms of his Guaranty.
79. First Citizens is the holder of the Contracts and Leases.
80.  There is due and owing on the Contracts and the Leases the following
amounts:
a. As to Contract 1, $37,057.97 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.
b. As to Contract 2, $105,451.71 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.
C. As to Contract 3, $184,216.71 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.
d. As to Contract 4, $62,544.38 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.
e. As to Lease 1, $150,188.46 plus interest from and after
September 29, 2009 at the legal rate until paid in full
f. As to Lease 2, $99,716.56 plus interest from and after
September 29, 2009 at the legal rate until paid in full.
g. As to Lease 3, $188,360.19 plus interest from and after
September 29, 2009 at the legal rate until paid in full.
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h. As to Lease 4, $152,580.90 plus interest from and after
September 29, 2009 at the legal rate until paid in full.

81. First Citizens is entitled to a money judgment against Advanced Medical
and Messenheimer for the amounts set forth above pursuant to the terms of the Contracts and
Leases.

82.  Pursuant to the provisions of North Carolina General Statutes Section 6-
21.2, First Citizens made upon Advanced Medical and Messenheimer and notified them that
attorneys' fees in the amount of fifteen percent (15%) of the outstanding indebtedness would be
collected if payment of the outstanding balance was not made within five (5) days from the date
of said notification.

83.  The outstanding balance has not been paid and more than five (5) days
have elapsed since the mailing of said notification.

84. First Citizens is entitled to an award of attorneys' fees in the amount of
fifteen percent (15%) of the outstanding indebtedness at the time of filing of this action as to
each Contract and Lease.

85. First Citizens is entitled to an order of possession as to the Equipment

described in the Contracts and Leases.

SECOND CLAIM OF RELIEF AS TO DEFENDANT MESSENHEIMER
(False Pretenses - 11 U.S.C. § 523(a)(2)(A))

86. Plaintiff realleges the preceding allegations as if fully set forth herein.

87. By his actions described above, Messenheimer obtained money, property,
services, or an extension, renewal, or refinancing of credit from First Citizens, by false pretenses,
false representation or actual fraud.

88. Messenheimer owes First Citizens such amounts as set forth in the First
Claim for Relief or as the Court determines.

89.  The debt of Messenheimer to First Citizens is non-dischargeable under
11 U.S.C. 8 523(a)(2)(A).
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THIRD CLAIM FOR RELIEF AS TO DEFENDANT MESSENHEIMER
(False Statement in Writing - 11 U.S.C. § 523(a)(2)(B))

90. Plaintiff realleges the preceding allegations as if fully set forth herein.

91. By his actions described above, Messenheimer obtained money, property,
services, or an extension, renewal or refinancing of credit from First Citizens, by use of a
statement in writing (i) that is materially false; (ii) respecting the Debtor's or insider's financial
condition; (iii) on which First Citizens reasonably relied; and (iv) with intent to deceive.

92. Messenheimer owes First Citizens such amounts as set forth in the First
Claim for Relief or as the Court determines.

93.  The debt of Messenheimer to First Citizens is non-dischargeable under
11 U.S.C. 8 523(a)(2)(B).

FOURTH CLAIM FOR RELIEF AS TO DEFENDANT MESSENHEIMER
(Misappropriation of Funds - 11 U.S.C. § 523(a)(4))

94, Plaintiff realleges the preceding allegations as if fully set forth herein.

95. By his actions described above, Messenheimer (i) obtained loans from
First Citizens through fraud; (ii) appropriated funds for his own benefit by fraudulent intent or
deceit; and (iii) disbursed or used those funds without explanation of reason or purpose.

96. Messenheimer owes First Citizens such amounts as set forth in the First
Claim for Relief or as the Court determines.

97. The debt of Messenheimer to First Citizens is non-dischargeable under
11 U.S.C. 8 523(a)(4).
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FIFTH CLAIM FOR RELIEF AS TO DEFENDANT MESSENHEIMER
(Willful and Malicious Injury to Plaintiff and Property - 11 U.S.C. § 523(a)(6))
98. Plaintiff realleges the preceding allegations as if fully set forth herein.
99. Section 11 U.S.C. § 523(a)(6) of the Bankruptcy Code provides, inter alia,
that a discharge of a debtor under the Bankruptcy Code does not discharge an individual debtor

from any debt for willful and malicious injury by the debtor to another entity or to the property
of another entity.

100. "Willful" has been defined as requiring "an intentional injury, not merely
an intentional act that results in injury.” In re Brookshire, 2006 WL 83411 (Bankr. M.D.N.C.,
January 10, 2006).

101. "Malicious" does not require ill will. 1d.

102. "An injurious act done deliberately and intentionally, in knowing
disregard of the rights of another is sufficiently willful and malicious for purposes of
Section 523(a)(6)." 1d.; See also In re Trantham, 304 B.R. 298 (B.A.P. 6th Cir. 2004).

103.  Upon information and belief, Messenheimer willfully and maliciously

disposed of property of Plaintiff that caused injury to Plaintiff.

104. Upon information and belief, Messenheimer engaged in the other acts as
described in the previous Claims for Relief intentionally and maliciously and, in the process, has
injured Plaintiff.

105.  Upon information and belief, Messenheimer knew that his actions were
substantially certain to and would in fact result in injury to Plaintiff.

106. The debt of Messenheimer to First Citizens is non-dischargeable under
11 U.S.C. § 523(a)(6).
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SIXTH CLAIM FOR RELIEF AS TO DEFENDANTS
ADVANCED MEDICAL AND MESSENHEIMER
(Unfair and Deceptive Trade Practices Act, N.C. Gen. Stat § 75-1)

107. Plaintiff realleges the preceding allegations as if fully set forth herein.

108. The actions of Defendants as alleged above were in or affecting commerce
within the meaning of N.C. Gen. Stat. § 75-1.1. More specifically, Advanced Medical resides in
and is engaged in business in this district. As part of their business, Advanced Medical entered
into the Contracts and Leases with First Citizens.

109. The actions of Defendants as alleged above constitute unfair and deceptive
trade practices in violation of N.C. Gen. Stat. § 75-1.1. In particular, in addition to violating the
express terms of and defaulting under the Contracts and Leases, Defendants acted unfairly and
deceptively at least by:

a. inducing First Citizens to loan money to them under the false
pretense that First Citizens would be a secured creditor;
b. executing documents in favor of First Citizens that contained

materially false misrepresentations;

C. arranging for the sale of the Equipment before they acquired it
from First Citizens;

d. submitting false invoices to First Citizens;

e. selling the Equipment to third parties without the knowledge or

consent of First Citizens;

f. selling the Equipment to third parties without informing them of
First Citizens' security or ownership interest;

g. keeping the proceeds from the sale of the Equipment without
remitting them to First Citizens;

h. using the proceeds for the personal benefit of Messenheimer;

I. refusing to provide accurate information about the Equipment, the

Contracts, and the Leases to First Citizens;

Case 10-10726 Doc 50 FHi#led 07/15/10 Page 14 of 16



110. The actions of Defendants as alleged above are immoral, oppressive,
unscrupulous, and substantially injurious to First Citizens, and constitute substantial aggravating
circumstances.

111.  Asadirect and proximate result of the acts of the Defendants, First
Citizens has been damaged in excess of $1,000,000, plus interest, or in an amount to conform to
proof at trial.

112.  Pursuant to the provisions of N.C. Gen. Stat. 88 75-16 and 75-16.1, First
Citizens is entitled to recovery of treble damages and reasonable attorneys' fees and costs from
Defendants.

WHEREFORE, Plaintiff prays unto the Court as follows:

1. As to the First Claim for Relief, Plaintiff have and recover of Defendants
Advanced Medical Equipment Distribution Corporation and Brendan Messenheimer the
following sums:

a. As to Contract 1, $37,057.97 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.

b. As to Contract 2, $105,451.71 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.

C. As to Contract 3, $184,216.71 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.

d. As to Contract 4, $62,544.38 plus interest at the contract rate of
15% per annum from and after July 7, 2010 until paid in full.

e. As to Lease 1, $150,188.46 plus interest from and after
September 29, 2009 at the legal rate until paid in full.

f. As to Lease 2, $99,716.56 plus interest from and after
September 29, 2009 at the legal rate until paid in full.

g. As to Lease 3, $188,360.19 plus interest from and after
September 29, 2009 at the legal rate until paid in full.

h. As to Lease 4, $152,580.90 plus interest from and after
September 29, 2009 at the legal rate until paid in full.
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I. Attorneys' fees of 15% of the outstanding indebtedness as to each
Contract and Lease as of the date of filing of this action.

2. Additionally as to the First Claim for Relief, Defendants and each directed
to deliver to Plaintiff possession of the Equipment described in the Contracts and Leases within
ten days of entry of judgment by the Court.

3. As to the Second, Third, Fourth, and Fifth Claims for Relief, that the
Court enter a judgment determining the debts of Messenheimer to Plaintiff described in the First
and Sixth Claims for Relief to be non-dischargeable pursuant to 11 U.S.C. 8§ 523(a)(2)(A),
(@)(2)(B), (a)(4), and (a)(6).

4. As to the Sixth Claim for Relief, Plaintiff have and recover a judgment
against all Defendants for treble damages, reasonable attorneys' fees, and costs.

5. Plaintiff have and recover pre-judgment and post-judgment interest;

6. Plaintiff have and recover such other and further relief as to the Court
may seem just and proper.

This the 15th day of July, 2010.

/s/ Lance P. Martin

Lance P. Martin

N.C. State Bar I.D. No.: 027287
For the firm of

Ward and Smith, P.A.

BB&T Building, Suite 1403

1 West Pack Square

Asheville, NC 28801
Telephone: (828) 333-9471
Facsimile: (828) 333-9477
E-mail: Ipm@wardandsmith.com
Attorneys for First-Citizens Bank & Trust Company

730098-11446-001
ND: 4841-4771-9430, v. 1

Case 10-10726 Doc 50 Hi#fed 07/15/10 Page 16 of 16



FINANCE CONTRACT

(For Business Transactions)
FOR BANK USE ONLY:
. N riuas § b witl
June 8, 2007 | Finance Contract} S o .
o Advanced medical Equipment Distribution Corporation
Date of this Financs Contract 2261300% 415 Pisgah Church Rd, Svite 348
Greensboro, NC 27455
$70,000.00
Face Amount of this Finance Contract

FOR VALUE RECEIVED, the undersigned maker(s), jointly and severally, promise(s) to pay to the order of FIRST-CITIZENS
BANK & TRUST COMPANY (“Lender”) the sum specified above as the Face Amount of this Finance Contract, together with
interest accrued thereon from the date hereof at the interest rate or rates per annum specified below, uniil paid in full. The
undersigned maker(s) also promise(s) to pay (i) late charges, and other fees and charges as specified herein, and (ii) the cost of all fees
paid or to be paid to public officials for recording, perfecting, maintaining, canceling and/or releasing any security interest in any
Collateral securing this Finance Contract. Interest is to be accrued and principa) and interest are to be paid as follows:

E1 ADDENDUM. If the foregoing box is checked, this Finance Contract is modified, amended and supplemented by that Finance
Contract Addendum attzched hereto and incorporated herein by reference. The Finance Contract Addendum shall b fully binding
upon each maker, jointly and severally, when signed or initialed by or on behalf of any one or more of the makers.

1. INTEREST RATE. Interest is caiculated on the Date of this Finance Contract on a simple interest basis accruing
fronthly, unless specified otherwise] as though each payment is made on its due date, and then amortized over

the payment term to determine the payment amount in Section 2. Rates are stated in simple interest terms. If a variable rate

applies, the interest is adjusted in the event of an interest rate change to re-caloulate interest over the remaining period,

Partial prepayments and early payments do not affect the interest calculation and do not reduce interest payable. Unless the

default rate described in section 5 below applies, interest shall accrue on the outstanding principal balance: (Complete

Section A or B, If neither is compleied, refer to Financs Contract Addendum attached herets and incorporated herein by
reference.)

(A) At the fixed interest rate of 6.75 percent per annum.

(B) At the variable interest rate of percentage points above (LI or below, if checked) the Prime Rate
established from time to time by First Citizens Bank (the “Prime Rate™). However, the interest rate will not at any
time exceed the maximum rate of percent per annum {or the maximum rate permitted by applicable law,
whichever is less), or fall below the minimum rate of perceiit per annum. The interest rate as of the date
of this Finance Contract is percent per annum. The interest rate is subject to change on a daily basis with
changes becoming effective on the calendar day the Prime Rate changes,

2, PAYMENT TERMS. (If the following is not completed, refer to Finance Contract Addendum cttached heretc and
incorporated herein by reference.)

The Face Amount and accrued interest thereon is payable in 48 equal consecutive monthly (monthly, quarterly, semi-annual,
ete,) payments of $1.658.80 each commencing on June 8. 2007 (the “Regular Payment Commencement Date™) and on the
same day of each such calendar period thereafter and one final payment of $1,658.80 due on June 8, 2011 (hereafter referred
to as “Maturity™), unless sooner paid. The periodic payment amount specified includes principal and interest. Xf interest
accrues under this Contract at a variable rate, the payment amounts will be adjnsted by Lender in the event of 2 rate
change in order to amortize the outstanding balance with the same final payment amount and Maturity as set forth

above. ,

3 FEES. Lender service fees in the amount of $260.00 are due and payable to Lender upon the signing of this Finance
Contract.

4, LATE CHARGE. Maker agrees to pay a late charge of 4% of the unpaid portion of any payment past due for 15 days or
more.

5. DEFAULT RATE. Upon default and following notice, if notice is required by law, including failure to pay at Maturity,

Lender may, at its option and without prior notice to any obligor, increase the interest rate on this Finance Contract to 15%
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per annum or the maximum rate permitted by applicable Law, whichever is less. This default rate of interest shall continue in
effect unless and until the subject default is cured, in Lender's sole discretion, following which cure the rate of interest on
this Finance Contract shall continue to accrue at the rate of interest that would apply if 2 defanlt had not occurred. However,
Lender will not incraase the interest rate to the defanlt rate if such an increase is prohibited by law. To the extent allowed by
appiicable law, the interest rate set forth in this Finance Contract (including the default rate) or the legal rate of interest,
whichever i greater, shall apply to any indebtedness due following the entry of a judgment relating to the collection of this
Tinsnce Contract. The difference in interest at the default rate or legal rate, and the rate set forth in Section 1, is due and
payable by maker to Lender immediately on demand.

PRIME RATE. Lender's “Prime Rate” of interest, as that term is used in this Finance Contract, means that rate established
from time 10 time by Lender and identified as such within Lender’s offices. The term “Prime Rate” is used as a means of
identifying = rate of interest index and is not a representation by Lender that the Prime Rate is necessarily the lowest or most
favorable rate of interest offered by Lender to bommowers generally, and no obligor shall have any claim or right of action

based on such premise.

PAYMENTS.

{a} This Finance Contract may be prepaid in full at any time, subject to an early termination fee of $300. Lender is not
required to accept or apply any early payment or partial prepayment. Barly payments and partial prepayments
accepted by Lender are credited against the next payment(s) due as though paid on the due date of each such
payment, and do not reduce interest on the remaining principal balance or eam interest for maker.

®) Unless otherwise specified in this Finance Contract, each consecutive payment is due on ths same day of the
calendar period specified,

€} Lender accepts payments to this Finance Contract as of the business day Lender receives U.S. legal tender or
collected funds. 11.5. legal tender shall be deemed recsived on the Lender’s business day when received, Collected
funds shall be deemed received on Lender's business day when cleared or otherwise irrevocably available to Lender.
Lender’s “business day™ shall mean the businese day for Lender’s transactions hetween the applicable cut-off times
on consecutive banking days. Partial prepayments and early payments are not applied against this Finance Contract
until the applicable payment due date(s) as described in Section 7(a).

(d) Any item delivered to Lender as payment hereunder which is returned or charged back to Lender shall be considered
as not having been received by Lender,

{e) Payments received will be applied in the following order: (i) late fees, if any, (ii) additional interest, if any, (i)
amounts due from maker other than payments, such as reimbursements and fees, (iv) past due payments, and (v)
current payments due. If maker fails to make any installment payment within 14 days after it is due, then, in
accordance with the foregoing order, subsequent payments received shall be applied first to the past due balance in
the order in which the instaliments were dus, Lender may, to the extent permitted by applicable law, impose a
separate late charge for each subsequent installrment that becomes 15 days or more past due.

®H Maker agrees not to send Lender payments marked “Paid in Full,” “Without Recourse,” or similar language, If
maker sends such a payment, Lender may accept it without losing any of Lender’s rights under this Finance
Contract, and maker will remain obligated to pay any further sums owed to Lender. All written communications
conceming disputed amounts, including any check or other payment instrument that indicates that the payment
constitutes “payment in full” of the amount owed or that is tendered with other conditions or limitations or as full
satisfaction of a disputed amount must be mailed or delivered to: First Citizens Bank, Commercial Leasing
Department-RWN28, P.O. Box 29519, Raleigh, NC 27626-0513.

WAIVERS. Each obligor hereby (a) waives notice of delinquency, notice of defauit, notice of intent to accelerate, notice of
acceleration, demand for payment, presentment for payment, notice of protest, protest, notice of nonpayment and notice of
dishonor; (b) agrees that any extension of time for the payment of this Finance Contract shall not release or reduce the
Tiability of any obligor, and further waives all notice of each such extension; (c) waives all rights to discharge under section
1.605 of the Uniform Commercial Code, as amended from time to time, and the corresponding provisions of any state or
federal laws; (d) waives the benefits of any statutory provision limiting the liability of a surety and all claims against Lender
and al] defenses based on suretyship or impairment of collateral, and (¢) waives any homestead or exemption laws and any
rights thereunder affecting the full collection of this Finance Contract; (f) waives the benefits of any legal or equitable
doctrine or principle of marshalling; {(g) waives the benefits of any statutory provisions limiting the right of a lender to

2
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recover a deficiency judgment, or to otherwise proceed against any person or entity obligated for payment of this Finance
Contract, afier foreclosure or trustee’s sale of any security for this Finance Contract; and (h) agrees that none of the following
shall release or reduce the liability of any obligor in any manner whatsoever: (i) the release of any one or more of the cbligors
or any settlemnent or compromise with any one or more of the obligors with respect to this Finance Contract, any Security
Instrument or any of the other Finance Documents; (ii) the taking or compromise, modification, substitution, exchange,
impairment, waiver, release or surrender of any Collateral or Security Instrument taken as security for this Finance Contract
or for performance under any Security Instrument or any of the other Finance Documents; or (iif) the amendment,
modification, extension, renewal, increase, or consolidation of this Finance Contract, any Sscuri%y Instrument or any of the
other Finance Documents, and each obligor waives notice of each such release, settlement, compromise, taking, substitution,
exchange, impairment, waiver, surrender, amendment, modification, extension, renewal, increase, or consolidation, Lender
shall have no duty whatsoever to monitor or verify the use of the proceeds of this Finance Contract or to ensure or verify that
any finance proceeds are used for the purpose described in any of the Finance Documents. Bach obligor hereby waives and
agrees not to assert against Lender any claim or defense whatsoever based on () the actual or intended use of finance
proceeds, (b} the failure of any finance proceeds to be used for any purpose described in any of the Finance Documents
and/or (¢) Lender’s knowledge that finance proceeds were not used for the purpose described in any of the Finance

Documents,

EVENTS OF DEFAULT. This Finance Contract, each Security Instrument and the other Finance Documents shall be in
default upon the happening of any of the following “events of defauit”™

(2) Any payment is not made as and when due according to the terms of this Finance Contract;

(b) Default in the performance of any obligation, covenant or condition contained in, or the occurrence of any other
event of default under, this Firance Contract, any Security Instrument or any of the other Finance Documents;

(c) Default by any obligor under any other Finance Contract, obligation or indebtedness owed to Lender (whether such
Financa Contract, obligation or indebtedness now exists or is hereafter made), or defauit in any obligation or
instrument securing any such Finance Contract, obligation or indebtedness;

(d) Any warranty, representation or statement mace or furnished to Lender by or on behalf of any maker or guarantor in
connection with this financing transaction, or to induce Lender to enter into this Finance Contract, is false or
misleading in any material respect at any time during the term of this Finance Contract or at the time made or

furnished;
(e) The death, dissolution, business failure, liquidation, or termination of existence of any maker or guarantor;
() The corporate or legal existence of any maker or guarantor is terminated or suspended, or any maker or guarantor

fails to maintain its corporate or legal existence in good standing;

(2 Any guarantor disputes the validity of, or guarantor’s liability under, any guaranty of this Finance Contract, or any
guarantor revokes or attemipts to revoke the guarantor’s prospective lability under any guaranty of this Finance
Contract for future advances or obligations, or any guarantor refuses to satisfy its guaranty in accordance with the

terms of the guaranty;

{h) The sale, transfer or conveyance without Lender’s prior written consent of more than 23% of the voting stock,
partership interests or limited liability company interests, as the case may be, of any maker or guarantor that is a
corporation, partnership, limited partnership or limited liability company;

6] Any voluntary or involuntary bankruptcy, reorganization, insoivency procesding, receivership, or other similar
proceeding is commenced by or against any maker or guarantor as debtor under any federal or state law, or any
maker or guarantor becomes insolvent, makes any assignment for the benefit of creditors, or conveys substantially

all of its assets;

'6) The entry of any final monetary judgment or the assessment and/or filing of any tax lien against any maker or
guarantor that is not satisfied, released or discharged within 30 days of entry;

{K) The issuance of any writ of garnishment, attachment, levy, seizure order, or forfeiture order against any property of,
debts due, or rights of any maker or guarantor, including the commencement of any action or proceeding to seize
monies of any maker or guarantor on deposit in any account with Lender; or

3
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(0 Lender in good faith believes that the prospect of timely payment or other performance by any maker or guarantor is
impaired or Lender otherwise in good faith deems itself or its collateral insecure.

If an event of default occurs, in addition to all other remedies available to Lender, Lender shall not be further obligated to
advance any financing proceeds,

NOTICE OF DEFAULT AND RIGHT TO CURE. Unless notice has been previously given by Lender of the same or any
other event of default within the preceding 12 months, maker shall have five (5) business days following Lender’s giving of
written notice of default within which to cure the default before Lender may require the immediate payment of this Finance

Contract in full,

ACCELERATION. If an event of default occurs and (a) maker is not entitled to notice of default or the opportunity to cure
or (b) the default is not cured during the cure period, then this Finance Contract shall, at Lender’s option, become due and
payable in full without demand or notice of any kind. In addition, if Lender has the right to accelerate this Finance Contract
under the provisions of any Security Instrument as a result of Collateral being sold, transferred, conveyed or encumbered,
Lender shal] not be further obligated to advance any financing proceeds, and this Finance Contract shall, at Lender’s option,
become due and payable in full without demand or notice of any kind. Lender’s failure to exercise any of the foregoing
options (in whole or in part) shall not constitute a waiver of the right to exercise such options. Waiver by Lender of any
default or right to accelerate shall not operate as 2 waiver of any other defauit or right to accelerate or of the same default or
right to accelerate on any other occasion. Accsptance by Lender of payment of less than the entire unpaid balance after
acceleration of this Finance Contract shall not cure a default or waive an acceleration, and Lender shall be entitled to proceed
with its rights and remedies as Finance Contract holder (and as secured party, if applicable).

COLLECTION COSTS/ATTORNEYS® FEES. To the extent permitted by applicable law, malker promises to pay to
Lender all of Lender’s collection costs and expenses, incliding, but not limited to, (a) court costs; (b) Lender’s reasonable
attorneys’ fees actually incurred if any sums under this Finance Contract are coilected by or through an attomey, whether or
not there is a lawsuit: and (c) expenses incurred to (i) trace and/or locate any obligor; (i) collect this Finanoce Contract in
whole or in part and, where applicable, reinstate the Finance Contract; (ki) trace, locate, recover, repossess, transport, store,
hold, and assess any Collateral (including environmental assessments and appraisal expenses); and (iv) protect the Collateral
and Lender's interest in the Collateral, including the cost of any bonds. The costs recoverable by Lender under this section
shail include expenses that may not be taxable as court costs, including, without limitation, all costs and expenses incident to
appeliate, bankruptcy, post-judgment and aiternative dispute resolution proceedings. All such costs and expenses shall be
due and payable to Lender immediately upon Lender’s payment of the same and may be added to the principal balance due
and, to the extent permitted by law, shall bear interest at the rate specified in this Finance Contract. Maker shall be liable for
the payment of the same as an additional obligation under this Finance Contract, which shall be secured by all Collateral and
each Seourity Instrument. Lender shall have no duty to release Collateral until all such costs and expenses, in addition to all

other obligations secured by this Finance Contract, are paid in full,

SETOFF, Lender has the right of setoff as provided by law (and/or es provided by the applicable Deposit Account
Agreement) against the accounts and monies of each obligor which are held by Lender, which right Lender may exercise

without any notice to any obligor.

MISCELLANEOQOUS. ‘This Finance Contract shall be the joint and several obligation of each maker. No waivers or
modifications of the terms of this Finance Contract shall be valid unless they are reduced to writing and duly executed by the
party to be charged therewith. This Finance Contraot is subject to the provisions of each commitment letter and agreement
given, received or signed in connection with this financing transaction, the terms and conditions of which are incorporated
herein by reference. If the terms of any such commitment letter or agreement conflict with the terms of this Finance
Contract, the terms of this Finance Contract shall control. This Finance Contract, each Security Instrument and all other
Finance Documents shall be binding upon each obligor and their respective heirs, executors, administrators, successors and
assigns, and shall inure to the benefit of and be enforceable by Lender and its successors, transferces and assigns. This
Finance Contract and all guaranties and endorsements of this Finance Contract have been entered into in the State of North
Carolina and shall be deemed to have been made under and shall be governed by federal law and, except to the extent
preempted by federal law, the Jaws of the State of North Carolina in all respects, including matters of construction, validity
and performance. Any action, suit or proceeding relating to this Finance Contract or any guaranty or endorsement of this
Finance Contract may be instituted and prosecuted in the state or federal courts of the State of North Carolina, and each
obligor waives any and all defenses relating fo the jurisdiction and venue of such cowts, Any photocopy, microfilm,
microfiche or optical image of this Finance Contract may be presented as evidence in licu of the original in any legal
proceeding to enforce the terms of this Finance Contract and shall have the same validity as the original.

4
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16. DEFINITION OF TERMS. As used herein, (a) “maker” means each maker who signs this Finance Contract, jointly and
severally: (b) “guarantor” means each guarantor who guarantees the payment of all or any portion of this Finance Contract;
(c) “obligor” means each maler, guarantor, endorser, and surety of all ar any portion of this Finance Contract; (d) this
“Finance Contract” refers to this instrument and fo the indebtedness evidenced by this instrument; (e) “Security Instrument”
includes each and every pledge, assignment, security agreement, guaranty, mortgage, deed to secure debt, deed of frust,
hypothecation, or other security instrument or arrangement given to secure repayment of all ar any portion of this Finance
Contract or performance under any of the Finance Documents, whether now existing or hereafter arising; (f) “Collateral”
means any collateral that secures repayment of this Finance Contract; (g) “Finance Documents” include all documents
executed and delivered in connection with the transaction evidenced by this Finance Contract (including this Finance
Contract, each Security Instrument, any commitment letters, any agreements and all application documents), whether now
existing or hereafter arising; and (h) “Lender” means First-Citizens Bank & Trust Company (or "First Citizens Bank") and its
successors and assigns. The terms “Finance Contract,” “Security Instrument,” and “Finance Documents” include all
amendments, modifications, extensions and renewais thereof. If the terms of any of the Finance Documents conflict with the
terms of this Finance Contract, the terms of this Finance Contract shall control.

SECURITY AGREEMENT

All the terms and conditions of this Security Agreement are incorporated into and made a part of this Finance Contract. Maker and
Lender agree as follows!

1. DEFINITIONS.

a) Collateral, For purposes of this Security Agreement, the “Collateral” consists of the following personat property of
maker, whether now owned or hereafter acquired, whether now existing or hereafter arising, and wherever located,
togsther with any and all addifions, attachments, accessories and accessions thereto and replacements thereof, any
afier-acquired similar properties, all supporting obligations relating thereto, and the proceeds and products thereof,
including insurance proceeds: . LIG ET 400 MS, sin T4467, per invoice 10448128 dated

$/8/07, with all additions, accessories. accessions thereto, and replacements th
The following information must be provided only if the Colluteral includes goods that are or are to become fixtures:
The real property to which the Collateral is related is located in the State of R Comfy of

, City of _, Township of , and is
more particularly described or identified as follows:

The record owner(s) of the foregoing real property is/are:

b) Collection Expenses. The term “Collection Expenses” means (i) costs reasonably incurred by Lender to trace,
locate, recover, repossess, transport, hold, store, insure, appraise, and assess (including environmental assessments}
Collateral and prepare Collateral for sale; (ii) costs reasonably incurred by Lender to sell, lease or otherwise dispose
of Collateral; (iif) the cost of any bonds Lender is required to post; (iv) court costs; and (v) to the extent permitted by
applicable law, Lender’s reasonable attomeys’ fees actually incurred for the purpose of enforcing Lender’s rights

under this Security Agreement.

c) Lien. The term “Lien” means any statutory or common law consensual or non-consensual mortgage, pledgs,
security interest, enciimbrance, lien, right of setoff, claim or charge of any kind, including, without limitation, any
conditional sale or other title retention transaction, any lease transaction in the nature thereof and any secured
transaction under the Uniform Commercial Code of any jurisdiction.
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Obligations. “Obligation” refers individually to sach of the following, and “Obligations™ refers collectively to ali of
the following:

13} The Finance Contract set forth above, payable to the order of Lender, and any renewals, extensions or
modiflcations thereof;

2) All liabilities of maker to Lender under this Security Agreement;

3) All “Collection Expenses” (as defined in this Security Agreement); and

4) The repayment of any amounts that Lender advances or spends for the maintenance or preservation of the

Collateral or for the benefit of maker.

Permitted Liens. The term “Permitted Liens” means (i} Liens held by Lender, (ii) Liens for taxes not delinquent or
for taxes being diligently contested in good faith by maker by appropriate proceedings (provided neither the Lien
nor the proceeding impairs any of the Collateral or Lender’s rights or remedies with respect thereto), and (iii) Liens
specifically consented to in writing by Lender.

LICC. The term “UCC” means the Uniform Commercial Code as amended from time to time. Any term defined in
the UCC and not defined in this Security Agreement has the meaning given to that term in the UCC in effect on the

date of this Security Agreement.

MAKER’S NAME AND LOCATION. Maker warrants and represents that:

a)
b)

Maker’s exact legal name is as set forth in the first paragraph of this Security Agreement.

Maker is:
O an individual. Maker’s principal residence is Jocated in the State of .

® a corporation incorporated under the faws of the State of North Carolina,

1 a limited liability company (LLC) organized under the laws of the State of

[0 a parinership whose chief executive office is located in the State of

E7 alimited partnership organized under the laws of the State of .

1 Other - Specify:
maker's chief executive office is Jocated in the State of

LOCATION OF COLLATERAL THAT CONSISTS OF GOODS. Maker warrants and represents that:

a)

b)

c)

Collateral that consists of vehicles or other titled property will be titled solely in the State of . Maker
will not take or permit any action that would require application for a certificate of title in any state other than
without Lender’s prior written consent.

Collateral that consists of vehicles will be garaged principally at the following location:

Maker will not change the place where any vehicle js principally garaged without Lender's prior written consent.

All Collateral consisting of goods other than vehicles will be kept at the following location or locations;
415 Pisgah Church Rd. Suite 348, Greenshoro, NC 2743

Maker will not remove the Collateral from that location or those locations withcut Lender’s prior written consent,

6
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GRANT OF SECURITY INTEREST. Maker hereby grants a continuing security interest in the Collateral to Lender to
secure the payment or performance of the Obligations,

PERFECTION OF SECURITY INTEREST.

a) Maker authorizes Lender to file financing statements describing the Collateral and any agricultural liens or ather
statutory liens held by Lender.

b) Maker will not create any chattel paper without placing a legend on the chattel paper acceptable to Lender indicating
that Lender has a security interest in the chatte] paper.

) Whenever required by Lender, maker will promptly deliver to Lender, with all endorsements and/or assignments
required by Lender, all instruments, chatte]l paper, guaranties, and the like received by maker constituting,
evidencing, or relating to any of the Collateral or proceeds of any of the Collateral,

4 Where Collaterat is in the possession of a third party, maker will join with Lender in nonfymc the third party of
Lender™s security interest and obtaining an aclcrmwiedgment from the third party that it is holding the Collateral for
the benefit of Lender.

e) Malker agrees to sign and deliver any additional documents and to take any further actions reasonably requested by
Lender to evidence or perfect the securify interest granted herein, to maintain the first priority of the security
interest, or to effectuate the rights granted to Lender in thig Security Agreement,

RIGHTS CONCERNING THE COLLATERAL.

a) Until an event of defauit oceurs, maker may have possession of Collateral consisting of tangible personal property
and the beneficial use of all of the Collateral. Maker may use the Collateral in any lawful mammer not inconsistent
with this Security Agresment. However, Maker’s right to possession and beneficial use will not apply to any
Collateral to the extent Lender is required by law or chooses 10 perfect its security interest in such Collateral by

possession.

b) Either party to this Security Agreement may inspect any Coliateral in the other party’s possession at any time upon
reasonable notice.

¢} The Collateral will remain personal property at all times. Except to the extent the Collateral specifically includes
goods that are or are to become fixtures, maker will not affix any of the Collateral to any real property in any
manner that would change its nature from that of personal property to real property or to a fixture without Lender’s
prior written consent.

4 If Lender at any time has possession of any Collateral, whether hefore or after an event of default, Lender will be
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such
action for that purpose as maker requests or as Lender, in Lender’s soie discretion, deems appropriate under the
circumstances, but failure to honor any request by maker will not of itself be deemed to be a failute to exercise

reasonable care.
e) Maker has the risk of loss of the Collateral.

] Lender has no duty to (i) collect any income aceruing on the Collateral, (ii) enforce or preserve any rights rela.tmg o
the Collateral, or (iti) preserve rights against account debtors or other parties that have a prior interest in the

Collateral.

MAKER'S REPRESENTATIONS, WARRANTIES, AND CGVENANTS Maker warrants, represents and covenants as
follows:

a) Maker has rights in and the power to transfer the Collateral. The Collateral is free and clear of ail Liens, except for
Permitted Liens. No financing statement covering any of the Collateral is on file in any public office other than
those that reflect the security interest created by this Security Agreement or to which Lender has specifically
consented. Maker will defend Lender’s rights in the Collateral against the claims and demands of all other persons.

7
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b} Maker will take such actions and execute and deliver to Lender such documentation as Lender may reasonably
request to provide Lender with a properly perfected and continuing first lien security interest in the entire Collateral,
Maker will pay the cost of filing any financing statements that Lender deems necessary or desirable.

¢)  Maker will, whenever requested, advise Lender of the exact location of all Collateral,

d) Except for inventory sold and accounts collected in the ordinary course of maker's business, maker will not do any
of the following without first obtaining Lender’s written consent: (i) sell, offer to sell, lease, convey, or otherwise
transfer or dispose of any of the Collateral or any interest therein, (if) license any of the Collaterai or any interest
therein to any third party or parties, or (iii} grant any other security interest in any of the Collateral,

&) Maker will not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any Lien, other than
Permitted Liens, without Lender's prior written consent. This includes security interests, even if junios-in-right to
the security interest granted under this Security Agreement.

) Maker will keep the Collateral in good order and repair, ordinary wear and tear excepted, and will not waste or
destroy, or permit the waste or destruction of, the Collateral or any part thereof, Maker will not use the Collateral in
violation of any statute, regulation or ordinance. Maker will promptly pay when due all taxes and assessments upon
the Collateral arising from its use, operation, or ownership.

2 Maker will notify Lender in writing prior to the occurrence of any of the following events:
)] A change in maker’s name or maker’s assumed business name(s);

(2 A change in maker’s principal residence (if maker is an individual), state of organization (if maker is a
registered organization), or state where maker’s chisf executive office is located (if maker is any other type
of organization);

€] Maker converts to a differant type of entity;
) Maker's legal existence is suspended or terminated;
5) Maker merges or consolidates with or into any other entity; or

{6} Maker sells all or substantially all of its assets,

8. INSURANCE.

2) Maker will procure and maintain comprehensive casualty insurance covering all risks, including (but not limited to)
fire (including so-called extended coverage), theft and liability coverage, together with such other insurance as
Lender may reasonably require with respect to the Collateral. If the Collateral is or includes one or more motor
vehicles, the insurance coverage to be procured and maintzined by maker will include collision insurance. Maker
may obtain such insurance from any duly licensed company or companies. However, all policies must be in such
form, contain such terms, be for such periods of time, provide for such deductibles, and be in such amounts as
Lender may reasonably require, subject to any limitations imposed by applicable law, Insurance will be payable to
Lender and maker as their respective interests may appear. Each policy will nchide a stipuiation that coverage will
not be cancelled or diminished without at lzast ten days’ prior written notice to Lender, and no policy may include
any disclaimer of the insurer’s Hability for failure to give such notice. Each insurance policy will aiso include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act, omission or
default of maker or any other person. Maker will furnish Lender certificates or other evidence satisfactory o Lender

of compliance with these requirements.

b) Maker wiil promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of loss if Maker
fails to do so within fifteen days of the casualty. Maker herehy assigns 10 Lender the proceeds of all such insurance
to the extent of any balance due on the Obligations. Maker authorizes and directs each insurer to make payments
directly to Lender. Maker hereby designates Lender as maker’s attomey-in-fact. This appointment will be deemed
a power coupled with an interest, will not be terminable as long as any of the Obligations are outstanding, and will
not terminate on the disability or incompetence of maker. This power of attomey gives Lender the right (but not the

8
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obligation) to file proof of loss and/or any other claim forms required to collect from any insurer any amount due
from loss, damage or destruction of any of the Collateral, to agree to and bind maker as to the amount of said
recovery, to designate payees of such recovery, to grant releases to payors-insurers for their Hability, to grant
subrogation rights to any suck payor-insurer, and to endorse any settlement check or draft. Other than filing proof of
loss and claim forms, maker agrees not to exerciss any of the foregoing powers granted to Lender without Lender’s
written consent. If the cost of any such insurance is financed as part of any Obligation secured by this Security
Agreement, maker hereby assigns to Lender any premium refund,

Net insurance proceeds may be applied, at Lender’s option, efther toward replacing or restoring the Collateral, in a
manner and on terms satisfactory to Lender, or as a credit against such of the Obligations, whether matured or un-
matured, as Lender may determine in its sole discretion, If Lender allows the proceeds to be used to replace or
restore Collateral, then such net proceeds will be deposited in a segregated ascount under Lender’s exclusive control
and may be disbursed therefrom by Lender in such manner and at such times as Lender deems appropriate to
complete such replacement or restoration.

RIGHTS OF LENDER TO PROTECT ITS INTEREST IN COLLATERAL.

a)

b)

©)

4}

At its option, Lender may (but will not be required to) discharge Liens levied or placed on the Collateral at any time
and pay for the maintenance, repair, upkeep and preservation of the Collateral,

If maker fails to maintain insurance on the Collateral as required by this Security Agreement, Lender may (but wil

not be obligated to) obtain and pay for such insurance or any other insurance that Lender deems appropriate to
protect the interest of Lender and/or maker in the Collateral, including, if Lender so chooses, “single interest
insurance” or “collateral protection insurance” that covers only Lender’s interest in the Coliateral.

Any sums expended by Lender under this Security Agreement may be added to the Obligations secured by this
Security Agreement and, unless otherwise provided by law, will, at Lender’s option (i) be payable on demand; or (if)
be added 1o the balance of any specific Obligation then outstanding and bear interest and be payable as part of that

Obligation.

Lender’s rights and remedies under this Security Agreement, including the right to declare the existence of a default,
will not be affected by any expenditures made by Lender under this section.

EVENTS OF DEFAULT. Whenever vsed in this Security Agreement, the term “event of default” means any one or more
of the following events:

2)

b)

c)
d)

g)
h}

The ocourrence of any default or event of default in the performance or payment of any one or more of the
Obligations or any related security instrument that is not cured within any applicable cure period following the

giving of any required notice;

The failure by maker to comply fully with any covenant, condition or agreement contained in this Security
Agresment;

Maker’s breach of any representation, warranty or covenant contained in this Security Agreement;

Any warranty, representation or statement made or fumnished to Lender by or on behalf of maker proves to have
been false in any material respect when made or furnished;

Loss, theft, substantial damage or destruction of or to any of the Collateral that is not fully covered by insurance;

The sale, lease, conveyance or transfer of any of the Collateral without Lendet’s prior written consent, other than the
sale of inventory and the collection of accounts in the ordinary course of maker’s business;

Maker's dissolution, business failure, liquidation, or termination of existence;

Maker's corporate or legal existence is terminated or suspended, or maker fails to maintain its corporate or legal
existence in good standing;
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Any voluntary or involuntary bankruptcy, reorganization, insolvency, receivership or other similar proceeding is
commenced by or against any maker under amy federal or state law, or any maker becomes insolvent, makes any
assignment for the benefit of creditors, or conveys substantially ali of its agsets;

The issuance of any writ of garnishment, attachment, levy, or forfeiture order for or against any of the Collateral;

The filing of any tax lien or judgment against any maker that is not satisfied, released or discharged within 30 days
of entry; and

The occurrence of anything that Lender in good faith believes endangers the Coilateral or maker’s ability to perform
its obligations under this Security Agreement,

REMEDIES UPON DEFAULT. If an event of default occurs, Lender will have the rights and remedies specified in this
section. Lender will give such notice of default and opportunity to cure as may be required by the secured Obligations and
applicable law before exercising its rights and remedies. All of Lender's rights and remedies are cumulative and may be
enforced altsmatively, successively, or concurrently.

2)

b)

c}

d)

g)

Lender may, at its option, declare all or any portion of the Obligations to be immediately due and payable in full
without presentment, demand for payment, protest or notice of any kind, all of which are hereby expressly waived.

Lender will have all of the rights and remedies of a secured party under the UCC, In addition, Lender will have all
of the rights and remedies available to a secured creditor at law, in equity, or otherwise.

At Lender’s request, maker will assemble the Collateral and make it available to the Lender at a place to be
designated by the Lender that is reasonably convenient to both the maker and the Lender. Maker grants 1o Lender
the right, for this purpose, to enter inta or on any premises where Collateral may be located and remove the

Collateral from the premises.

No delay or omission by Lender to exarcise any right or remedy following 2n event of defanlt will {i} impair any
right or remedy, (if) waive any default or operate as an acquiescence to the event of default, or (iif) affect any
subsequent defanit of the same or of a different nature.

In any sale, lease, license or other disposition of Collateral by Lender:

h Lender has no obligation to clean up or otherwise process or prepare Collateral for sale, lease, licensing or
other disposition.

£2) Lender may sell, lease, license or otherwise dispose of Collateral without giving any warranty as 1 the
Collateral. Lender may specifically disclaim any warranties of title or the like, This procedurs will not be
considered to adversely affect the commercial reasonableness of any sale, lease or other disposition of the

Collateral.

(3) If Lender sells any of the Collateral upon credit, maker will be credited only with payments actually made
by the purchaser, received by the Lender and applied to the Obligations. If the purchaser fails to pay for
the Collateral, Lender may resell the Collateral and maker will be credited with the proceeds of the sale,

4) If the Lender purchases any of the Collateral being sold, Lender may pay for the Collateral by crediting
some or all of the Obligations.

Any UCC requirement for Lender to give reasonable notification will be deemed satisfied and the notice deemed
commercially reasonable if such notice is given at least ten days before the event in question. For example, the
requirement for reasonable notification of the time and place of any public sale of Collateral will be deemed
satisfied and the notice deemed commercially reasonable if such notice is given at least ten days before the date of

the sale,

Lender has no abligation to attempt to satisfy the Obligations by collecting them from any other person liable for
them. Lender may release, modify or waive any collateral provided by any other person to secure any of the
Obligations, all without affecting Lender’s rights and remedies against maker. Maker waives any right maker may
have 10 require Lender to pursue any third person for any of the Obligations.

10
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DEFAULT COSTS. If an event of defavlt oceurs, maker will pay Lender all costs reasonably incurred by Lender for the
purpose of enforcing its rights under this Security Agreement, including, but not limited to, Collection Expenses,

RIGHT OF SETOFF. Lender has the right of setoff provided by law and/or as provided by any deposit account agreement
or other agreement maker has or may hereafter have with Lender. Lender may exercise its right of setoff againgt ali deposits,
monies, securities and other property of maker now or hereafter in Lender’s possession or on deposit with Lender, whether
held in general or special accounts or deposits, whether held alone or jointly with others, and whether held for safekeeping or
otherwise, However, Lender may not exercise a right of setoff against IRA, Keogh, agency, fiduciary or trust accounts,
Lender may exercise its right of setoff without demand upon or notice to maker or anyone else.

MAKER’S WAIVERS. Neither Lender’s security interest in the Collateral nor maker's liability under this Security
Agreement will be released or diminished as 2 result of any extension, renewal or modification of any of the Obligations.
Nothing will discharge or satisfy maker’s Obligations under this Security Agreement except the full and final performance
and payment of all Obligations, without deduction by reason of setoff, defense or counterclaim. Maker waives any right to
require Lender to marshal any assets or obligations.

MISCELLANEOUS.

a) If there is more than one maker, their obligations under this Security Agreement are joint and several. FHach
provision of this Security Agreement applies to each and all makers.

b) This Security Agreement is binding upon each maker and ail other persons who assume the obligations of maker or
otherwise become bound under this Security Agreement, and their respective heirs, legatees, executors,
administrators, successors and assigns. This Security Agreement inures to the benefit of Lender and its sucoessors
and assigns. lender may assign its rights and interest under this Security Agreement. If an assignment is made,
maker will render performance under this Security Agreement to the assignes. Maker waives and will not assert
against any assignee any claims, defenses or setoffy that maker could assert against Lender, other than defenses that
cannot be waived. Lender does not consent to any assignments by maker, except as expressly provided in this

Security Agreement.

e) If any provision of this document is found to be void, invalid or unenforceable by a court or panel of arbitration of
competent jurisdiction, that finding will only affect the provision found to be void, invalid or unenforceable and wil
not affect the remaining provisions of this document,

d) Any notice required by this Security Agreemerst will be deemed to be delivered when a record has been (i) deposited
in any United States postal box if postage is prepaid and the notice is properly addressed to the intended recipient
{or, if maker is the intended recipient, to maker’s address for notification purposes as stated at the beginning of this
Security Agreement or to maker's most recent address as appears in Lender’s records), (ii) received by telecopy, or
{iii) personaily delivered. Notice delivered to any one maker will be deemed delivery to each maker,

e) Section headings used in this Security Agresment are for convenience only, They are not & part of this Security
Agreement and will not be used in construing it,

f) This Security Agreement is being executed and delivered and is intended to be performed in the State of North
Carolina. This Security Agreement will be construed and enforced in accordance with the laws of the State of North
Carolina, except to the extent that the UCC provides for the application of a law of a different state,

) Any modification to this Security Agresment must be made in writing and signed by the party adversely affected.

OTHER PROVISIONS.

11
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IN WITNESS WHEREQF, each individual signing this instrument has hereunto set his or her hand, and each other entity has caused
this instrument to be executed in its name by a person or persons duly authorized, all by authority duly given and all as of the date of

this instrument,

BUSINESS ENTITY MAKER: INDIVIDUAL MAKER(S):
ADVANCED MEDICAT. FOQUIPMENT DISTRIBUTION
CORPORATION Name:
NeRg of Eﬁtg &
By:

Name:
N&me.' n@ﬁ’t“l"\cfun o5 Pk om 4G n o o o g e
Title:__ Presiclecr 2 Creo

Name:
Title: %ﬁf — LS Ny
Associate #: 3376/
NBMAING22219\2

12
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‘ STATEMENT $0448128
LUME N 15 ™ SHIPMENT # OATE SHIPPED BiLL OF LADING PAGE!
dnbaneing Like, Advancing Tochnniopy, 52120071 1
METHOD OF BHIPMENT FREIGHT TERMS
BOMNLY | | ORIGIN
BTATEMENT
REMITTO: DATE INVOICE DATE CUSTOMER PURCHASE ORDER NG
LUMENIS ING. (FORMERLY COHERENT) 6/172007] _ S/8/2007
5302 BETSY ROSE DR SALES ORDER NG, PAYMENT TERMS ENTERED Y
SANTA CLARA CA 85054 SU281780 WA M_QURAN
BULL TO: SHIP TO:
ADVANCED MED CORP INC., ADVANCED MED CORP ING,
ATTN JEREMY WILLIAMS ATIN JEREMY WILLIAMS
418 PISGAH CHRD 415 PISGAH CH R
SUITE 348 SUITE 248
GREENSBORD NG 27435 GREENSBORO NC 274558
BILL-TO CUSTOMER # 00101508 SHIPSTD GUSTOMER: 00494508
FLRE PROGUGT NUNBER QUANTITY | QUARTITY | LoM TNIT PRICE AVGUNT
BRODUCT DEBCRIPTION IWVOIGED [ ONBAGK
L0
1 |LIGHTSHEER BT 400 M8 1 0 EA $70,000.00 $70,000.00
SIN T4467
INVOICE SUBTOTAL: $70,000.00
TAXISTATE: 8.75% 56,478.00
CITY: 2.8%
2 [INVOIDE 10448128 DATED 08/08/07 [NVOICED AMOUNT: $76,475.00
3 |PAYMENT RECEIVED 05/258/07 WIRE RERE NOT ON FILE AMOUNT REMITTED: $76476.00
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FINANCE CONTRACT

(For Business Fransactions)
FOR BANK USE ONLY:
Nam s in Which A it wil
July 27, 2007 Finance Contractt S o .
: Advenced medical Equipment Distribution Corporation
Date of this Finance Contract 22613003 415 Pisgah Church Rd, Suite 348
Geeansboro, NC 27455
$150,000.00
Face Amount of this Finance Contract

FOR VALUE RECEIVED, the undersigned maker(s), jointly and severally, promise(s) to pay to the order of FIRST-CITIZENS
BANK & TRUST COMPANY (“Lender”} the sum specified above as the Face Amount of this Finance Contract, together with
interest accrued therson from the date hereof at the interest rate or rates per annum specified below, until paid in full The
undersigned maker(s) also promise(s) to pay {i) late charges, and other fees and charges as specified herein, and (i) the cost of al fees
paid or to be paid to public officials for recording, perfecting, maintaining, canceling and/or releasing any security interest in any
Collateral securing this Finance Contract. Interest is to be acerued and principal and interest are to be paid as follows:

0 ADDENDUM. If the foregoing box is checked, this Finance Contract is modified, amended and supplemented by that Finance
Contract Addendum attached hereto and incorporated herein by reference. The Finance Contract Addendum shall be fully binding
upon each maker, jointly and severally, when signed or initialed by or on behalf of any one or more of the makers,

1.

INTEREST RATE. interest is calculated on the Date of this Finance Contract on a simple interest basis accruing

Imonthly, unless specified otherwise] as though each payment is made on its due date, and then amortized over
the payment term to determine the payment amount in Section 2. Rates are stated in simple interest terms. If 2 variable rate
appiies, the interest is adjusted in the event of an interest rate change ta re-caiculate interest over the remaining period.
Partial prepayments and early payments do not affect the interest caloulation and do not reduce interest payabte, Unless the
default rate described in gection 5 below applies, interest shall accrue on the outstanding principal baiance: (Complere
Section 4 or B. [f naither is completed, refer to Finance Contract Addendum attached hereto and incorporated hergin by

reference.)
(A} At the fixed Intsrest rate of 7,15 percent per annum,

{B) At the variable interest rate of percentage points above {LJ or below, if checked) the Prime Rate
established from time to time by First Citizens Bank (the “Prime Rate™). However, the interest rate will not at any
time exceed the maximum rate of percent per annum (or the maximum rate permitied by applicable law,
whichever is less), or fall below the minimum rate of percent per annum. The interest rate as of the date
of this Finance Contract is percent per annum. The interest rate is subject to change on a daily basis with
changes becoming effective on the calendar day the Prime Rate changes,

PAYMENT TERMS. (I the following is not completed, refer 1o Firance Contract Addendum attached hereto and
incorporated herein by reference.)

The Face Amount and accrued interest thereon is payable in 60 equal consecutive monthly (monthly, quarterly, semi-annual,
etc.) payments of $2.063.15 each commencing on Ayenst 8 2007 (the “Regular Payment Commencement Date™) and on the
same day of each such calendar period thereafter and one final payment of $2.963.15 due on Angust 8, 2012 (hercaftor
referred to as “Maturity”), unless sooner paid, The periodic payment amount specified includes principal and interest. If
interest accrues under this Contract at a variable rate, the payment amounts will be adjusted by Lender in the event
of & rate change in order to amortize the ocutstanding balance with the same final payment amount and Maturity as

set forth above.

FEES. Lender service fees in the amount of £299.00 are due and payable to Lender upon the signing of this Finance
Contract.

LATE CHARGE, Maker agrees to pay a late charge of 4% of the unpaid portion of any payment past due for 15 days or
more,

DEFAULT RATE. Upon default and following notice, if notice is required by law, including failure to pay at Maturity,
Lender may, at its option and without prior notice to any obligor, increase the interest rate on this Finance Contract to 15%
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per annum or the maxirmun rate permitted by applicable law, whichever is less, This defanlt rate of interest shail continue in
effect unless and until the subject default is cured, in Lender’s sole discretion, following which cure the rate of interest on
this Finance Contract shall continue to accrue at the rate of interest that would apply if 2 defauit had not occurred. However,
Lender will not increase the interest rate to the default rate if such an increase is prohibited by law. To the extent allowed by
applicable law, the interest rate set forth in this Finance Contract (including the default rate) or the legal rate of interest,
whichever is greater, shall apply to any indebtedness dus following the entry of 2 judgment relating to the collection of this
Finance Contract. The difference in interest at the defanlt rate or legal rate, and the rate set forth in Section 1, is due and
payable by maker to Lender immediately on demand.

PRIME RATE. Lender's “Prime Rate” of interest, as that term is used in this Finance Contract, means that rate established
from time to time by Lender and identified as such within Lender's offices. The term “Prime Rate™ is used as a means of
identifying a rate of interest index and is niot a representation by Lender that the Prime Rate is necessarily the lowest or mast
faverable rate of interest offered by Lender to borrowers generally, and no obligor shall have any claim or right of action

based on such premise.

PAYMENTS.

(a) This Finance Contract may be prepaid in full at any time, subject to an early termination fee of $300. Lender is not
required to accept or apply any early payment or partial prepayment. Early payments and partial prepayments
accepted by Lender are credited against the next payment(s) due as though paid on the due date of each such
payment, and do not reduce interest on the remaining principal balance or earn interest for maker,

{b) Unless otherwise specified in this Finance Contract, each consecutive payment is due on the same day of the
calendar period specified.

{c) Lender accepts payments to this Finance Contract as of the business day Lender receives U.S. legal tender or
collected funds, U.S. legal tender shall be deemed received on the Lender’s business day when received. Collected
funids shali be deemed received on Lender’s business day when cleared or otherwise irrevocably available to Lender,
Lender's “business day™ shall mean the business day for Lender's transactions between the applicable cut-off times
on consecutive banking days. Partial prepayments and early payments are not epplied against this Finance Contract
until the applicable payment due date(s) as described in Section 7(a),

(@) Any item delivered to Lender as payment hereunder which is returned or charged back to Lender shall be considered
as not having been received by Lender,

{e) Payments received will be applied in the following order: (i) late fees, if any, (ii) additional interest, if any, (iif)
amounts due from maker other than payments, such as reimbursements and fees, (iv) past due payments, and (v)
current payments due. If meker fails to make any installment payment within 14 days after it is due, then, in
accordance with the foregoing order, subsequent payments received shall be applied first to the past due balance in
the order in which the installments were due, Lender may, to the extent permitted by applicable law, impose a
separate Jate charge for sach subsequent installment that becomes 15 days or more past due.

(B Maker agrees not to send Lender payments marked “Paid in Fuill,” “Without Recourse,” or similar language, If
maker sends such a payment, Lender may accept it without losing any of Lender’s rights under this Finance
Contract, and maker will remain obligated to pay any firther sums owed to Lender. All written communications
concerning disputed amounts, Including any check or other payment instrument that indicates that the payment
constitutes “payment in full” of the amount owed or that is tendered with other conditions or limitations or as fuil
satisfaction of a disputed amount must be mailed or defivered to: First Citizens Bank, Commercial Leasing
Department-RWN28, P.O. Box 29519, Raleigh, NC 27626-0519.

WAIVERS. Each obligor hereby (2) waives notice of delinquency, notice of default, notice of intent to accelerate, notice of
acceleration, demand for payment, presentment for payment, notice of protest, protest, notice of nonpayment and notice of
dishonor; (b) agrees that any extension of time for the payment of this Finance Contract shall not release or reduce the
itability of any obligor, and further waives ail notice of each such extension; (¢) waives all rights to discharge under section
3-605 of the Uniform Commercial Code, as amended from time to time, and the corresponding provisions of any state or
federal laws; (d) waives the benefits of any statutory provision limiting the [ability of a surety and all claims against Lender
and all defenses based on suretyship or impairment of collatera!, and (e) waives any homestead or exemption laws and any
rights thereunder affecting the full collection of this Finance Contract; (f) waives the benefits of any legal or equitable
doetrine or principle of marshalling; (g) waives the benefits of any statutory provisions limiting the right of a lender o

2
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recover a deficiency judgment, or to otherwise proceed against any persen or entity obligated for payment of this Finance
Contract, after foreclosure or trustee’s sale of any security for this Finance Contract; and (h) agrees that none of the following
shail release or reduce the liability of any obliger in any manner whatsoever: (i) the release of any one or more of the obligors
or any settlement or compromise with any one or more of the obligors with respect to this Finance Contract, any Security
Instrument or any of the other Finance Documents; (if) the taking or compromise, modification, substitution, exchange,
impairment, waiver, release or surrender of any Collateral or Security Instrument taken as security for this Finance Contract
or for performance under any Security Instrument or any of the other Finance Documents; or (iii) the amendment,
modification, extension, renewal, increase, or consolidation of this Finance Contract, any Security Instrument or any of the
other Finance Documents, and each obligor waives notice of each such release, settlement, compromise, 1aking, substitution,
exchange, impairment, waiver, surrender, amendment, modification, extension, renewal, increase, or consolidation. Lender
shall have no duty whatsoever to monitor or verify the use of the proceeds of this Finance Contract or to ensure or verify that
any finance proceeds are used for the purpose described in any of the Finance Documents, Each obligor hereby waives and
agrees not o assert against Lender any claim or defense whatsoever based on {a) the actual or intended use of finance
proceeds, (b} the failure of any finance proceeds to be used for any purpose described in any of the Finance Documents
andfor (¢) Lender's knowledge that finance proceeds were not used for the purpose described in any of the Finance

Documents.

EVENTS OF DEFAULT. This Finance Contract, each Security Instrument and the other Finance Documents shall be in
default npon the happening of any of the following “events of default™;

(a) Any payment is not made as and when due according to the terms of this Finance Contract;

{b) Default in the performance of any obligation, covenant or condition contained in, or the oceurrence of any other
event of default under, this Finance Contfract, any Security Instrument or any of the other Finance Documents;

{c) Default by any obligor under any other Finance Contract, obligation or indebtedness owed to Lender (whether such
Finance Contract, obiigation or indebtedness now exists or is hereafier made), or defanlt in any obligation or
instrument securing any such Finance Contract, obiigation or indsbtedness;

{d) Any warranty, representation or statement made or firnished to Lender by or on behalf of any maker or guarantor in
connection with this financing transaction, or to induce Lender to enter into this Finance Contract, is false or
misleading in any material respect at any time during the term of this Finance Contract or at the time made or

furnished;
(e) The death, dissolution, business failure, liquidation, or termination of existence of any maker or guarantor;
{f) ‘The corporate or legal existence of any maker or guarantor is terminated or suspended, or any maker or guarantor

fails to maintain its corporate or legal existence in good standing;

{£) Any guarantor disputes the validity of, or guarantor’s [iability under, any guaranty of this Finance Contract, or any
guarantor revokes or attempts to révoke the guarantor’s prospective liability under any guaranty of this Finance
Contract for future advances or obligations, or any guarantor refuses to satisfy its guaranty in accordance with the

terms of the guaranty;

(h) The sale, transfer or conveyance without Lender’s prior written consent of more than 25% of the voting stock,
partnership interests or limited lability company imerests, as the case may be, of any maker or guarantor that is 2
corporation, partnership, limited partnership or limited liability company,;

)] Any voluntary or involuntary bankruptcy, reorganization, insolvency proceeding, receivership, or other similar
proceeding is commenced by or against any maker or guarantor as debtor under any federal or state law, or any
maker or guarantor becomes insolvent, makes any assignment for the benefit of creditors, or conveys substantially

al] of its assets;

)] The entry of any final monetary judgment or the assessment and/or filing of any tax lien against any maker or
guarantor that is not satisfied, released or discharged within 30 days of sntry;

(k) ‘The issuance of any writ of garnishment, attachment, levy, seizure order, or forfeiture order against any property of,
debts due, or rights of any maker or guarantor, including the commencement of any action or proceeding to seize
monies of any maker or guarantor on deposit in any account with Lender; or

3
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o Lender in good faith believes that the prospect of timely payment or other performance by any maker or guarantor is
impaired or Lender otherwise in good faith deems itsalf or ifs collateral insecure.

If an event of default occurs, in addition to all other remedies available to Lender, Lender shall not be further obligated to
advance any financing proceeds.

NOTICE OF BEFAULT AND RIGHT TO CURE. Unless notice has been praviously given by Lender of the same or any
other event of default within the preceding 12 months, maker shalt have five (5) business days following Lender’s giving of
written notice ¢f default within which to curs the default before Lender may require the immediate payment of this Finance

Contract in Tull,

ACCELERATION. If an event of default occurs and {a) maker is nat entitled to notice of default or the opportunity to cure
or (b) the default is not cured during the cure period, then this Finance Contract shall, at Lender’s option, become due and
payable in full without demand or notice of any kind. In addition, if Lender has the right to accelerate this Finance Contract
under the provisions of any Security Instrument as a result of Collateral being sold, wansferred, conveyed or encumbered,
Lender shall not be further obligated to advance any financing proceeds, and this Finance Contract shall, at Lender’s option,
become due and payable in full without demand or notice of any kind. Lender’s failure to exercise any of the foregoing
options (in whole or in part) shall not constitute 2 waiver of the right to exercise such options. Waiver by Lender of any
default or right to accelerate shall not operate as 2 waiver of any other default or right to accelerate or of the same default or
right to accelerate on any other occasion. Acceptance by Lender of payment of less than the entire unpaid balance after
acceleration of this Finance Contract shall not cure a default or waive an acceleration, and Lender shall be entitled to proceed
with its rights and remedies as Finance Contract holder (and as secured party, if applicable},

COLLECTION COSTS/ATTORNEYS' FEES. To the extent permitted by applicable law, maker promises to pay to
Lender all of Lender’s collection costs and expenses, including, but rot limited to, (a) court costs; (b) Lender’s reasonable
attorneys® fees actually incurred if any sums under this Finance Contract are collected by or through an attorney, whether or
not there is a lawsuit; and (¢ expenses incwrred to () trace and/or locate any obligon; (i) colieot this Finance Contract in
whole or in part and, where applicable, reinstate the Finance Contract; (iii) trace, locate, recover, repossess, transport, store,
hold, and assess any Collateral (including environmental assessments and appraisal expenses); and (iv) protect the Coltateral
and Lender's interest in the Collateral, including the cost of any bonds. The costs recoverable by Lender under this section
shall includs expenses that may not be taxable as court costs, including, without limitation, all costs and expenses incident to
appeliate, bankruptcy, post-judgment and alternative dispute resolution proceedings. All such costs and expenses shall be
due and payable to Lender immediately upon Lender's payment of the same and may be added to the principal balance due
and, to the extent permitted by law, shall bear interest at the rate specified in this Finance Contract, Maker shall be liable for
the payment of the same as an additional obligation under this Finance Contract, which shall be secured by all Collateral and
gach Security Instrument. Lender shall have no duty to release Collateral until all such costs and expenses, in addition to all

other obligations secured by this Finance Contract, are paid in full,

SETOKF. Lender has the right of setoff as provided by law (and/or as provided by the applicable Deposit Account
Agreement) against the accounts and menies of each obligor which are held by Lender, which right Lender may exercise

without any notice 1o any obligor.

MISCELLANEOUS. This Finance Contract shall be the joint and several cbligation of each maker. No waivers or
modifications of the terms of this Finance Contract shall be valid unless they are reduced to writing and duly executed by the
party to be charged therewith. This Finance Contract is subject to the provisions of each commitment letter and agreement
given, received or signed in connection with this financing transaction, the terms and conditions of which are incorporated
herein by reference. If the terms of any such commitment letter or agreement conflict with the terms of this Finance
Contract, the terms of this Finance Contract shall control. This Finance Contract, each Security Instrument and all other
Finance Documents shall be binding upon each obligor and their respective heirs, executors, administrators, successors and
assigns, and shall inure to the benefit of and be enforceable by Lender and its successors, transferees and assigns. This
Finance Contract and all guaranties and endorsements of this Finance Contract have been entered info in the State of North
Carolina and shall be deemed to have been made under and shall be governed by federal faw and, except to the extent
preempted by federal law, the laws of the State of North Carclina in all respects, including matters of construction, validity
and performance. Any action, suit or proceeding relating to this Finance Contract or any guaranty or endorsement of this
Finance Contract may be instituted and prosecuted in the state or federal courts of the State of North Carolina, and each
obligor waives any and all defenses relating to the jurisdiction and venue of such courts. Any photocopy, microfilm,
microfiche or opiical image of this Finance Contract may be presented as evidence in lieu of the original in any legal
proceeding to enforce the terms of this Finance Contract and shall have the same validity as the original.

4
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16. DEFINITION OF TERMS. As used herein, () “maker” means each maker who signs this Finance Contract, Jjointly and
severally; (b) “guarantor” means each guarantor who guarantees the payment of all or any portion of this Finance Contract;
{c) “obligor” means each maker, guarantor, endorser, and surety of all or any portion of this Finance Contract; (d) this
“Finance Contract™ refers to this instrument and to the indebtedness evidenced by this instrument; (e) “Security Instrument”
includes each and every pledge, assignment, security agreement, guaranty, mortzage, deed to secure debt, deed of trust,
hypothecation, or other security instrument or arrangement given to secure repayment of all or any portion of this Finance
Contract or performance under any of the Finance Documents, whether now existing or hereafter arising; (f) “Collateral”
means any cojlateral that secures repayment of this Finance Contract; (g) “Finance Documents” include all documents
executed and delivered in connection with the transaction evidenced by this Finance Contract (including this Finance
Contrast, each Security Instrument, any commitment letters, any agreements and all application documents), whether now
existing or hereafter arising; and (h) “Lender” means First-Citizens Bank & Trust Compeny (or "First Citizens Bank") and its
successors and assigns, The terms “Finance Coniract,” “Security Instrument” and “Finance Documents” include all
amendments, modifications, extensions and renewals thereof. 1f the terms of any of the Finance Documents conflict with the

terms of this Finance Contract, the terms of this Finance Contract shall control.

SECURITY AGREEMENT

All the terms and conditions of this Security Agreement are incorporated into and made a part of this Finance Contract. Maker and
Lender agree as follows:

L DEFINITIONS.

a) Collateral, For purposes of this Security Agreement, the “Collateral™ consists of the following personal property of
maker, whether now owned or hereafier acquired, whether now existing or hereafter arising, and wherever jocated,
together with any and all additions, attachments, accessories and accessions thereto and replacements thereof, any
after-acquired similar properties, all supporting obligations relating thereto, and the proceeds and products thereof]
including insurance procesds: Gentlelase Laser System per Candela invoice #20041104, with all additions,

accessories, acocessions thereto, and replacements thereof

The following information must be provided only if the Collateral includes goods that are or are to become fixtures:

The real property to which the Collateral is related is located in the State of , County of
, City of , Township of ,and is

more particularly described or identified as follows:

The record owner(s) of the foregoing real property is/are:

b) Collection Expenses. The term “Collection Expenses” means (i) costs reasonably incurred by Lender to trace,
locate, recover, repossess, transpor, hold, store, insure, appraise, and assess (including environmental assessments)
Collateral and prepare Collateral for sale; (ii) costs reasonably incurred by Lender to sell, lease or otherwise dispose
of Collateral; (jif) the cost of any bonds Lender is required to post; (iv) court costs; and {v) to the extent permitted by
applicable law, Lender’s reasonable attorneys’ fees actually incurred for the purpose of enforcing Lender’s rights
under this Security Agreement.

c) Lien, The term “Lien™ means any statwtory or comumon law consenstal or non-consensual mortgage, pledge,
security interest, encumbrance, lien, right of setoff, claim or charge of any kind, including, without limitation, any
conditional sale or other title retention transaction, any lease transaction in the nature thereof and any secured
transaction under the Uniforny Commercial Code of any jurisdiction.
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d)

Oblipations, “Obligation” refers individually to each of the following, and “Obligations” refers collectively to all of
the following:

1) The Finance Contract set forth above, payable to the order of Lender, and any renewals, extensions or
modifications thereof:

2) All liabilities of maker to Lender under this Security Agreement;
3 All “Coliection Expenses™ (as defined in this Security Agreement); and

4 The repayment of any amounts that Lender advances or spends for the maintenance or preservation of the
Collateral or for the benefit of maker.

Permitted Lieng, The term “Permitted Liens™ means (i) Liens held by Lender, (if) Liens for taxes not delinquent or
for taxes being diligently contested in good faith by maker by appropriate procesdings (provided neither the Lien
nor the proceeding impairs any of the Collateral or Lender’s rights or remedies with respest thereto), and (iii) Liens
specifically consented to in writing by Lender,

UCC. The term “UCCY means the Uniform Commercial Code as amended from time to time. Any term dafined in
the UCC and not defined in this Security Agreement has the meaning given to that term in the UCC in effect on the
date of this Security Agreement.

MAKER*S NAME AND LOCATION. Maker warrants and represents that:

%)

b}

Maker's exact legel name is as set forth in the first paragraph of this Security Agreement.

Maker is:

[J an individual, Maker's principal residence is focated in the State of

B acorporation incorporated under the laws of the State of North Carolina,

[T a limited liability company (LLC) organized under the Jaws of the State of

I a partnership whose chief executive office is located in the State of

I alimited partnership organized under the laws of the State of

{0 Other ~ Specify:
maker’s chief executive office is located in the State of

LOCATION OF COLLATERAL THAT CONSISTS OF GOODS, Maker warrants and represents that:

a)

b)

CoHateral that consists of vehicles or other titled property will be titled solely in the State of . Maker
will not take or permit any action that would require application for a certificate of title in any state other than
without Lender’s prior written consent,

Collateral that consists of vehicles will be garaged principally at the following location:

Maker will not change the place where any vehicle is principally garaged without Lender’s prior wtitten consent,

All Collateral consisting of goods other than vehicles will be kept at the following location or locations:
415 Pisgah Church Rd, Suite 348, Greensboro, NC 27455

Maker will not remove the Collateral from that Jocation or those locations without Lender’s prior written consent.

6
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GRANT OF SECURITY INTEREST. Maker hereby grants 2 continuing security interest in the Collateral to Lender to
secure the payment or performance of the Obligations,

PERFECTION OF SECURITY INTEREST.

a)

b)

c)

d)

&)

Maker authorizes Lender to file financing staternents describing the Collateral and any agricultural liens or other
statutory liens held by Lender.

Maker will not create any chattel paper without placing a legend on the chatte) paper acceptable to Lender indicating
that Lender has 2 security interest in the chattel paper.

Whenever required by Lender, maker will promptly deliver to Lender, with all endorsements and/or assignments
required by Lender, all instruments, chattel paper, guaranties, and the like received by maker constituting,
evidencing, or refating to any of the Collateral or proceeds of any of the Collaterzl,

Where Collateral is in the possession of a third parly, maker will join with Lender in notifying the third party of
Lender’s security interest and obtaining an acknowledgment from the third party that it is holding the Collateral for

the benefit of Lender.

Maker agrees to sign and deliver any additional documents and to take any further actions reasonably requested by
Lender to evidence or perfect the security interest granted herein, to maintain the first priority of the security
interest, or to effectuate the rights granted to Lender in this Security Agreement, .

RIGHTS CONCERNING THE COLLATERAL.

a)

b}

Y,

Untit an event of default oceurs, maker may have possession of Collateral consisting of tangible personal property
and the beneficial use of all of the Collateral. Malker may use the Collateral in any lawful manner not inconsistent
with this Security Agreement, However, Maker’s right 1o possession and beneficial use will not apply to any
Collateral to the extent Lender is required by law or chooses to perfect its security interest in such Collateral by

possession.

Either party to this Security Agreement may inspect any Collateral in the other party’s possession at any time upon
reasonable notice.

The Collateral will remain personal property at all times. Except to the extent the Collateral specifically includes
goods that are or are to become fixhures, maker will not affix any of the Collateral to any real property in any
manner that would change its nature from that of personal property to real property or to a fixture without Lender’s
prior written consent.

If Lender at any time has possession of any Collateral, whether before or after an event of default, Lender will he
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such
action for that purpose as maker requests or as Lender, in Lender's sole discretion, deems appropriate under the
circumstances, but fajlure to honor any request by maker wili not of itself be deemed to be a failure to exergise

reasonable care.
Maker has the risk of loss of the Collateral.

Lender has no duty to (i) collect any income accruing on the Collateral, (ii) enforce or preserve any rights relating to
the Collateral, or (iif) preserve rights against account debtors or other parties that have a prior interest in the

Collateral.

MAKER’S REPRESENTATIONS, WARRANTIES, AND COVENANTS. Maker warrants, represents and covenants as

" follows:

a)

Maker has rights in and the power to transfer the Collateral, The Collateral is frec and clear of all Liens, except for
Permitted Liens, No financing statement covering any of the Collateral is on file in any public office other than

those that reflect the security interest created by this Security Agreement or to which Lender has specifically

consented. Maker will defend Lender’s rights in the Collateral against the claims and demands of al} other persons.

7
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by Maker will tale such actions and execute and deliver to Lender such documentation as Lender may reasonably
request to provide Lender with a properly perfected and continuing first lien security interest in the entire Collateral,
Maker will pay the cost of filing any financing statements that Lender deems necessary or desirable.

c) Maker will, whenever requested, advise Lender of the exact location of all Collateral.

d) Except for inventory sold and accounts collectsd in the ordinary course of maker’s business, maker will not do any
of the following without fitst obtaining Lender's written consent: (i) sell, offer to sell, lease, convey, or otherwise
transfer or dispose of any of the Collateral or any interest therein, (ii) license any of the Collateral or any interest
therein to any third party or parties, or (iii) grant any other security interest in any of the Collateral.

g) Maker will not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any Lien, other than
Permitted Liens, without Lender's prior written consent. This includes security interests, even if junior-in-right to

the security interest granted under this Security Agreement.

f) Maker will keep the Collateral in good order and repair, ordinary wear and tear excepted, and will not waste or
destroy, or permit the waste or destruction of, the Collateral or any part thereof. Maker will not use the Collateral in
violation of any statute, regulation or ordinance. Maker will promptly pay when due all taxes and assessments upon
the Collateral arising from its use, operation, or ownership,

£) Maker will notify Lender in writing prior to the occurrence of any of the following events:
(D A change in maker’s name or maker’s assumed business name(s);

{2) A change in maker’s principal residence (if maker is an individual), state of organization (if maker is a
registered organization), or state where maker’s chief executive office is Jocated (if maker is any other type
of organization);

(3) Maker converts to 3 different type of entity;
{4) Maker*s legal existence is suspended or terminated;
(5 Maker merges or consolidates with ot into any other entity; or

(&) Maker sells all or substantially all of its assets,

8. INSURANCE.

a) Makear will procure and maintain comprehensive casualty insurance covering all risks, including (but not limited to)
fire (including so-called extended coverage), theft and liability coverage, together with such other insurance as
Lender may reasonably require with respect to the Collateral. If the Collateral is or includes one or more motor
vehicles, the insurance coverage to be procured and maintained by maker will include collision insurance. Maker
may obtain such insurance from any duly licensed company or companies, However, all policies must be in such
form, contain such terms, be for such periods of time, provide for such deductibies, and be in such amounts as
Lender may reasonably require, subject to any limitations imposed by applicable law. Insurance will be payable to
Lender #nd maker as their respective interests may appear. Each policy will include 2 stipulation that coverage will
not be cancelled or diminished without af least ten days’ prior written notice to Lender, and no policy may include
any disclaimer of the insurer's liability for failure to give such notice. Each insurance policy will also include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act, omission or
default of maker or any other person. Maker will furnish Lender certificates or other evidence satisfactory to Lender

of compliance with these requirements.

b Maker will promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of loss if Maker
fails to do so within fifieen days of the casualty. Maker hereby assigns to Lender the proceeds of all such insurance
to the extent of any balance due on the Obligations. Malcer authorizes and directs each insurer to make payments
directly to Lender. Maker hereby designates Lender as maker’s attomey-in-fact. This appointment will be deemed
a power coupled with an interest, will not be terminable as long as any of the Obligations are outstanding, and wil
not terminate on the disability or incompetence of maker. This power of attorney gives Lender the right (but not the

8
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obligation) to file proof of loss and/or any other claim forms required to collect from any insurer any amount due
from loss, damage or destruction of any of the Collateral, to agree to and bind maker as to the amount of said
recovery, to designate payees of such recovery, to grant releases lo payors-insurers for their liability, to grant
subrogation rights to any such payor-insurer, and to endorse any settiement check or draft. Other than filing proof of
loss and claim forms, maker agrees not to exercise any of the foregoing powers granted to Lender without Lender’s
written consent. If the cost of any such Insurance is financed as part of any Obligation secured by this Security
Agreement, maker hereby assigns to Lender any premium refund.

Net insurance proceeds may be applied, at Lender’s option, either toward replacing or restoring the Collateral, in 2
manner and on terms satisfactory to Lender, or as a credit against such of the Obligations, whether matured or un-
matured, as Lender may determine in its sole discretion. 1If Lender allows the proceeds to be used to replace or
restore Colfateral, then such net proceeds will be depasited in a segregated account under Lender’s exclusive control
and may be disbursed therefrom by Lender in such manner and at such times a5 Lender deems appropriste to
complete such replacement or restoration,

RIGHETS OF LENDER TO PROTECT ITS INTEREST IN COLLATERAL.

a)

b)

4

At its option, Lender may (but will not be required to) discharge Liens levied or placed on the Collateral at any time
and pay for the maintenance, repair, upkeep and preservation of the Collateral,

If maker fails to maimtain insurance on the Collateral as required by this Security Agreement, Lender may (but will
niot be obligated 1o} obtain and pay for such insurance or any other insurance that Lender deems appropriate to
protect the interest of Lender and/or maker in the Collateral, inciuding, if Lender so chooses, “single interest
insurance™ or “collateral protection insurance” that covers only Lender’s interest in the Collateral,

Any sums expended by Lender under this Security Agresment may be added to the Obligations secured by this
Security Agreement and, unless otherwise provided by iaw, will, at Lender’s option (i) be payable on demand; or (ii)
be added 1o the balance of any specific Obligation then outstanding and bear interest and be payable as part of that

Obligation.

Lender's rights and remedies under this Security Agreement, including the right to declare the existence of a default,
will not be affected by any expenditures made by Lender under this section,

EVENTS OF DEFAULT, Whenever used in this Security Agreement, the term “evernt of default” means any one or more

of the following events:

a) The ocourrence of any default or event of default in the performance or payment of any one or more of the
Qbligations or any related secerity instrument that is not cured within any applicable cure period following the
giving of any required notice;

b) The failure by maker to comply fully with any covenant, condition or agreement contained in this Seourity
Agreement;

<) Malcer’s breach of any representation, warranty or covenant contained in this Security Agreement;

) Any warranty, representation or statement made or furnished to Lender by or on behalf of maker proves ta have
been false in any material respect when made or furnished;

2) Loss, theft, substantial damage or destruction of or to any of the Collateral that is not fully covered by insurance;

f) The sale, lease, conveyance or transfer of any of the Collateral without Lender’s prior written consent, other than the
sale of inventory and the collection of accounts in the ordinary course of maker’s business;

] Maker's dissolution, business failure, liquidation, or termination of existence;

h} Maker’s corporate or legal existence is terminated or suspended, or maker fails to maintain its corporate or legal

existence in good standing;
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i)
k)

Any voluntary or involuntary bankruptcy, reorganization, insolvency, receivership or other similar proceeding is
commenced by or against any maker under any federal or state law, or any maker becomes insolvent, makes any
assignment for the benefit of creditors, or conveys substantially all of its assets;

The issuance of any writ of gamnishment, attachment, levy, or forfeiture order for or against any of the Collateral;

The filing of any tax lien or judgment against any maker that is not satisfied, released or discharged within 30 days
of enfry; and

The occurrence of anything that Lender in good faith believes endangers the Collateral or maker®s ability to perform
its obligations under this Security Agreement,

REMEDIES UPON DEFAULT. If an event of default oceurs, Lender will have the rights and remedies specified in this
section. Lender will give such notice of default and opportunity to cure as may be required by the secured Obligations and
applicable law before exercising its rights and remedies. All of Lender’s rights and remedies are cumulative and may be

enforced alternatively, successively, or concurrently,

3)

b)

&)

d)

&)

Lender may, at its option, declare all or any portion of the Oblizations to be immediately due and payable in full
without presentment, demand for payment, protest or notice of any kind, all of which are hereby expressly waived,

Lender will have all of the rights and remedies of 2 secured party under the UCC, 1In addition, Lender will have alt
of the rights and remedies available to a secured creditor at law, in equity, or otherwise,

At Lender’s request, maker will assemble the Collateral and make it available to the Lender at a place to be
designated by the Lender that is reasonably convenient to both the maker and the Lender. Maker grants to Lender
the right, for this purpose, 10 enter into or on any premises where Collateral may be located and remove the

Collateral from the premises.

Ne delay or omission by Lender to exercise any right or remedy following an event of default will (i) impair any
right or remedy, (ii) waive any default or operate as an acquiescence to the event of default, or (iii) affect any
subsequent default of the same or of a different naturs,

in any sale, lease, license or other disposition of Collateral by Lender:

(1 Lender has no obligation te clean up or otherwise process or prepare Collateral for sale, lease, ficensing or
other disposition.

3} Lender may sell, lease, license or otherwise dispose of Collateral without giving sny wmranty as to the
Collateral. Lender may specifically disclaim any warranties of titls or the like. This procedure will not be
considered to adversely affect the commercial reascnableness of any sale, lease or other disposition of the

Collateral,

3 If Lender sells any of the Collateral upon credit, maler will be credited only with payments actually made
by the purchaser, received by the Lender and zpplied to the Obligations. If the purchaser fails to pay for
the Collateral, Lender may reseil the Collateral and maker wil! be credited with the proceeds of the sale,

(4) If the Lender purchases any of the Collateral being sold, Lender may pay for the Collateral by crediting
some or al] of the Obligations.

Any UCC requirement for Lender to give reasonable notification will be deemed satisfied and the notice deemed
commercially reasonable if such notice is given at least ten days before the event in question. For example, the
requirement for reasonable notification of the time and place of any public sale of Collateral will be deemed
satisfied and the notice deemed commercially reasonable if such notice is given at least ten days before the date of

the sale.

Lender has no obligation to attempt to satisfy the Obligations by collecting them from any other person liable for
them. Lender may release, modify or waive any coliateral provided by any other person to securs any of the
Obligations, all without affecting Lender’s rights and remedies against maker. Maker waives any right maker may
have to require Lender to pursue any third person for any of the Obligations.

10
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13,

14,

15.

16.

o

DEFAULT COSTS. If an event of default occurs, maker will pay Lender all costs reasenably incurred by Lender for the
purpose of enforcing its rights under this Security Agreement, inciuding, but not limited to, Collection Expenses.

RIGHT OF SETOFF. Lender has the right of setoff provided by law andfor as provided by any deposit account agreement
ot other agreement maker has or may hereafter have with Lender, Lender may exercise its right of setoff against ali deposits,
monies, securities and other property of maker now or hereafter in Lender’s possession or on deposit with Lender, whether
held in general or special accounts or deposits, whether held alone or jointly with others, and whether held for safekeeping or
otherwise. However, Lender may not exercise a right of setoff against IRA, Keogh, agency, fiduciary or trust accounts.
Lender may exercise its right of setoff without demand upon or notice to maker or anyone else.

MAKER’S WAIVERS. Neither Lender's security interest in the Collateral nor maker’s lability under this Security
Agreement will be released or diminished as 2 resuit of any extension, renewal or modification of any of the Obligations.
Nothing will discharge or satisfy maker’s Obligations under this Security Agreement except the full and final performance
and payment of all Obligations, without deduction by reason of setoff, defense or counterclaim. Maker waives any right to

require Lender to marshal any assefs or obligations.

MISCELLANEQUS.

a) If there is more than one maker, their obligations under this Security Agreement are joint and several. Each
provision of this Security Agreement applies fo each and all makers.

b} This Security Agreement is binding upon each maker and all other persons who assume the obligations of maker or
otherwise become bound under this Security Agreement, and their respective heirs, legatess, executors,
administrators, successors and assigns. This Security Agreement inures 10 the benefit of Lender and its successors
and assigns. Lender may assign its rights and interest under this Security Agreement. If an assignment is made,
maker will render performance under this Security Agreement to the assipnee. Maker waives and will not assert
against any assignee any claims, defenses or setofls that maker could assert againgt Lender, other than defenses that
cannot be waived. Lender does not consent to any assignments by maker, except as expressly provided in this
Security Agresment.

) If any provision of this document is found to be void, invalid or unenforceabls by a court or panel of arbitration of
competent jurisdiction, that finding wili ondy affect the provision found to be void, invalid or unenforceable and will
net affect the remaining provisions of this document.

d) Any notice required by this Security Agreement will be deemed to be delivered when a record has been (i) deposited
in any United States postal box if postage is prepaid and the notice is properly addressed to the intended recipient
{or, if maker is the intended recipient, to maker®s address for notification purposes as stated at the beginning of this
Security Agreement or to maker's most recent address as appears in Lender’s records), {ii) received by telecopy, or
(ifi) personally delivered. Notice delivered to any one maker will be deemed delivery to each maker,

) Section headings used in this Security Agreement are for convenience only. They are not 2 part of this Security
Agreement and wiil not be used in construing it.

f) This Security Agreement is being executed and delivered and is intended to be performed in the State of North
Carclina. This Security Agreement will be construed and enforced in accordance with the laws of the State of North
Carolina, except to the extent that the UCC provides for the application of a law of a different state.

£ Any modification to this Security Agreement must be made in writing and signed by the party adversely affected.

OTHER PROVISIONS.

11
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IN WITNESS WHEREQF, each individual signing this instnmment has hereunto set his or her hand, and each other entity has cansed
this instrument to be executed in its name by 2 person or persons duly authorized, all by authority duly given and ali as of the date of

this instrument,

BUSINESS ENTITY MAKER: INDIVIDUAL MAKER(S):

ADVANCED MEDICAY, EQUIPMENT DISTRIBUTION

CORFORATION Name:

Name. of Entity — )
o Name:
l/?qamC: ‘?”miﬂn s e e S

~Title;_ Prims telemte /S

Name:

ACCEPTED:
FIRST-CITIZENS BANK. &TRUST COMPANY

By:

a4
Title,_ LV LU DN

Associate #: B 7o’

NBMAINWG222102

12
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(For Business Transactions)

FOR BANK USEONLY:

Nare and Adciress in Which Account will be Booked:
Finance Contract#
D 130{?1225;{:3, Z(O;SZM Advenced Medical Equipment Distribution Co
4 = 22613003 415 Pisgah Church Rd, Ste 348

Greensbarag, NC 27455

$243,850.00
Face Amount of this Finance Contract

FOR VALUE RECEIVED, the undersigned maker(s), jointly and severally, promise(s) to pay to the order of FIRST-CITIZENS
BANK & TRUST COMPANY (“Lender”) the sum specified above as the Face Amount of this Finance Contract, together with
interest accrued thereon from the date hereof at the interest rate or rates per annum specified below, until paid in full, The
undersigned maker(s) also promise(s) to pay (i} late charges, and other fees and charges as specified herein, and (i) the cost of all feas
paid or to be paid to public officials for recording, perfecting, maintaining, canceling and/or releasing any security interest in any
Collateral securing this Finance Contract, Interest is to be accrued and principal and interest are to be paid as follows:

0 ADDENDUM. If the foregoing box is checked, this Finance Contract is modified, amended and supplemented by that Financs
Contract Addendum attached hereto and incorporated herein by reference, The Finance Contract Addendum shall be fully binding
upon each maker, jointly and severally, when signed or Initialed by or on behalf of any one or more of the makers.

1, INTEREST RATE. Interest is calculated on the Date of this Finance Contract on a simple interest basis accruing
[monthly, unless specified otherwise] as though each payment is made on its due date, and then amortized over

the payment term to determine the payment amount in Section 2, Rates are stated in simple interest terms, If a variable rate

applies, the interest is adjusted in the event of an interest rate change to re-calculate interest over the remaining period.

Partial prepayments and early payments do not affect the interest calculation and do not reduce interest payable, Unless the

default rate described in section 5 below applies, interest shall accrue on the outstanding principal balance: (Complete

Section A or B. If neither is completed, rafer 1o Finance Contract Addendum attached hereto and incorporated herein by

reference.)
(A} Atthe fixed interest rate of 6.99 percent per annum.

(B) At the variabie interest rate of percentage points above (IJ or below, i checked} the Prime Rate
established from time to time by First Citizens Bank (the “Prime Rate™). However, the interest rate will not at any
time exceed the maximum rate of percent per annum (or the maximum rate permitted by applicable law,
whichever is less), or fall below the minimum rate of percent per annum, The Interest rate as of the date
of this Finance Contract is percent per annum. The interest rate is subject to chenge on a daily basis with
changes becoming effective on the calendar day the Prime Rate changes,

2. PAYMENT TERMS. (If the following is not completed, refer 1o Finance Coniract Addencum oftached hereto and
incorporated herein by reference.)

The Face Amotnt and accrued interest thereon is payable in 60 equal consecutive monthly (monthly, quarterly, semi-annual,
etc.) payments of 4,799.42 each commencing on November 8, 20077 (the “Regular Payment Commencement Date™) and on
the same day of each such calendar period thereafter and one final payment of n/g due on November 8, 2012 (hereafter
referred to as “Maturity™), unless sooner paid. The periodic payment amount specified includes principal and interest. If
interest accrues under this Contract at a variable rate, the payment amounts will be adjusted by Lender in the event
of a rate change in order to amortize the outstanding balance with the same final payment amount and Maturity as

set forth above,

3. FEES. Lender service fees in the amount of $299.00 are due and payable to Lender upon the signing of this Finance
Contract.

4, LATE CHARGE. Maker agrees to pay a late charge of 4% of the unpaid portion of any payment past due for 15 days or
more,

5. DEFAULT RATE. Upon default and following notice, if notice is required by law, inciuding failure to pay at Maturity,

Lender may, at its optiont and without prior notice to any obligor, incregse the interest rate on this Finance Contract to 15%
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per annum or the maximum rate permitted by applicable law, whichever is less. This default rate of interest shall continue in
effect unless and until the subject default is cured, in Lender’s sole discretion, following which cure the rate of interest on
this Finance Contract shall continue to accrue at the rate of interest that would apply if 2 default had not oceurred. However,
Lender will not increase the interest rate to the default rate if such an increase is prohibited by law. To the extent allowed by
applicable law, the interest rate set forth in this Finance Contract (including the default rate) or the legal rate of interest,
whichever is greater, shall apply to any indebtedness due following the entry of a judgment relating to the collection of this
Finance Contract. The difference in interest at the default rate or legal rate, and the rate set forth in Section 1, is due and
payable by maker to Lender immediately on demand.

PRIME RATE. Lender's “Prime Rate” of Interest, as that term is used in this Finance Contract, means that rate established
from time to time by Lender and Identified as such within Lender's offices. The term “Prime Rate” is used as a means of
identifying a rate of interest index and s not a representation by Lender that the Prime Rate is necassarily the lowest or most
favorable rate of interest offered by Lender to borrowers generally, and no obligor shall have any claim or right of action

based on such premise.

PAYMENTS.

{(a} This Finance Contract may be prepaid in full at any time, subject to an early termination fee of $300. Lender is not
required to accept or apply any early payment or partial prepayment. Early payments and partial prepayments
accepted by Lender are credited against the next payment(s) due as though paid on the due date of each such
payment, and do not reduce interest on the remaining principal balance or earn interest for maker.

) Unless otherwise specified in this Finance Contract, each consecutive payment is due on the same day of the
calendar period specified. .

{c) Lender accepts payments to this Finance Contract as of the business day Lender receives U.S. legal tender or
collecied funds, U.S. legal tender shall be deemed received on the Lender’s business day when reseived, Collestsd
funds shall be deenred recsived on Lender’s business day when cleared or otherwise irrevocably available to Lender,
Lender’s “business day”™ shall mean the business day for Lender’s transactions between the applicable cut-off times
on consecutive banking days. Partial prepayments and early payments are not applied against this Finance Contract
until the applicable payment due date(s) as described in Sestion 7(a).

{d) Any item delivered to Lender as payment hereunder which is returned or charged back to Lender shall be considered
as not having been received by Lender,

(s} Payments received will be applied in the following order: (i) late fees, if any, (ii) additional interest, if any, (iii)
amounts due from maker other than payments, such as reimbursements and fees, (iv) past due payments, and (v)
current payments due, If maker fails to make any instaliment payment within 14 days after it is due, then, in
accordance with the foregoing order, subsequent payments received shall be applied first to the past due balance in
the order in which the instaliments were due. Lender may, to the extent permitted by appleable law, imposs &
separate kate charge for each subsequent installment that becomes 15 days or more past due,

143) Maker agrees not to send Lender payments marked “Paid in Full,” “Witkout Recourse,” or similar language. If
maker sends such a payment, Lender may accept it without losing any of Lender’s rights under this Finance
Contract, and maker will remain obligated to pay any further sums owed to Lender. All written communications
concerning disputed amounts, including any check or other payment instrument that indicates that the payment
constitutes “payment in full” of the amount owed or that is tendered with other conditions or limitations or as full
satisfaction of a disputed amount must be mailed or delivered to; First Citizens Bank, Commercial Leasing
Department-R WN28, P.O. Box 29519, Raleigh, NC 27626-0519,

WAIVERS. Each cbiigor hereby {a) waives notice of delinquency, notice of default, notice of intent to accelerate, notice of
acceleration, demand for payment, presentment for payment, notice of protest, protest, notice of nonpayment and notice of
dishonor; (b) agrees that any extension of time for the payment of this Finance Contract shall not release or reducs the
liability of any obligor, and further waives all notice of each such extension; (c) waives all rights to discharge under section
3-605 of the Uniform Commercial Code, as amended from time to time, and the comresponding provisions of any state or
federal laws; (d) waives the benefits of any statutory provision limiting the liability of a surety and all claims against Lender
and all defenses based on suretyship or impairment of collateral, and (e) waives any homestead or exemption laws and any
rights thereunder affecting the full collection of this Finance Contract; (f) waives the benefits of any legal or equitable
doctrine or principle of marshalling; (g) waives the benefits of any statutory provisions limiting the right of a lender to

2
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recover a deficiency judgment, or to otherwise proceed against any person or entity obligated for payment of this Finance
Contract, after foreclosure or trustee’s sale of any security for this Finance Contract; and (h) agrees that none of the following
shall release or reduce the liability of any obligor in any manner whatsoever: (i) the release of any one or more of the obligors
or any settlement or compromise with any one or more of the obligors with respect to this Finance Contract, any Security
instrument or any of the other Finance Documents; (if) the taking or compromise, modification, substitution, exchange,
impairment, waiver, release or surrender of any Coliateral or Security Instrument taken as security for this Finance Contract
or for performance under any Security Instrument or any of the other Finance Documents; or (iii) the amendment,
modification, extension, renewal, increase, or consolidation of this Finance Contract, any Security Instrument or any of the
other Finance Doguments, and each obligor waives notice of each such release, settlement, compromise, taking, substitution,
exchange, impairment, waiver, surrender, amendment, modification, extension, renewsi, increase, or consolidation. Lender
shall have no duty whatsoever ta monitor or verify the use of the proceeds of this Finance Contract or to ensure or verify that
any finance proceeds are used for the purpose described in any of the Finance Documnents. Each obligor hereby waives and
agrees not to assert against Lender any claim or defense whatsoever based on (a) the actual or intended use of finance
proceeds, (b) the failure of any finance proceeds to be used for any purpose described in any of the Finance Documents
and/or (¢} Lender’s knowledge that finance proceeds wwere not used for the purpose described in any of the Finance

Documents.

EVENTS OF DEFAULT. This Finance Contract, each Security Instrument and the other Finance Documents shall be in
default upon the happening of any of the following “events of default™

() Any payment is not made as and when due according to the terms of this Finance Contract;

(b) Default in the performance of any obligation, covenant or condition contained in, or the occurrence of any other
event of default under, this Finance Contract, any Security Instrument or any of the other Finance Documents;

(&) Default by any obligor under any other Finance Contract, obligation or indebiedness owed to Lender (whether such
Finance Contract, obiigation or indebiedness now exists or is hereafier made), or default in any obligation or
instrurnent securing any such Finance Contract, obligation or indebtzdness;

{d) Any warranty, representation or statement made or furnished to Lender by or on behalf of any maker or guarantor in
connection with this financing transaction, or to induce Lender to enter into this Finance Contract, is false or
misieading in any material respect at any time during the term of this Finance Contract or at the time made or

furnished;
(e The death, dissolution, business failure, liguidation, or termination of existence of any maker or guarantor;

(f)  The corporate or legal existence of any maker or guarantor is terminated or suspended, or any maker or guarantor
fails to maintain its corporate or Jegal existence in good standing;

(g) Any guarantor disputes the validity of, or guarantor's lability under, any guaranty of this Finance Contract, or any
guarantor revokes or atiempts to revoke the guarantor's prospective liability under any guaranty of this Finance
Contract for future advances or obiigations, or any guarantor refuses 1o satisfy its guaranty in accordance with the

terms of the guaranty;

() The sale, transfer or conveyance without Lender’s prior written consent of more than 25% of the voting stock,
partnership interests or limited liability company interests, as the case may be, of any maker or guarantor that is 2
corporation, parmership, limited parmership or [imited liability company;

()] Any voluntary or involuntary bankruptcy, reorganization, insolvency proceeding, receivership, or other similar
proceeding is commenced by or against any maker or guarantor as debtor under any federal or state law, or any
maker or guarantor becomes insolvent, makes ary assignment for the benefit of creditors, or conveys substantially

all of its assets;

)] The entry of any final monetary judgment or the assessment and/or filing of any tax lien against any maker or
guarantor that is not satisfied, released or discharged within 30 days of entry;

{k} The issuance of any writ of gamishment, attachment, levy, seizure order, or forfeiture order against any property of,
debts due, or rights of any maker or gusrantor, including the commencement of any action or proceeding to seize
monies of any maker or guarantor on deposit in any account with Lender; or -

3
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11.

12.

13.

14,

0 Lender in good faith believes that the prospect of timely payment or other performance by any maker or guarantor is
impaired or Lender otherwise in good faith deems itself or its collateral insecure,

If an event of default occurs, in addition to all other remedies available to Lender, Lender shalf not be further obligated to
agdvance any financing proceeds,

NOTICE OF DEFAULT AND RIGHT TO CURE. Unless notice has been previously given by Lender of the same or any
other event of default within the preceding 12 months, malker shall have five (5) business days following Lender’s giving of
written notice of default within which to cure the defauit before Lender may require the immediate payment of this Finance

Contract in full.

ACCELERATION, If an event of default occurs and (1) maker is not entitled to notice of default or the opportunity to cure
or (b) the default is not cured during the cure period, then this Finance Contract shall, at Lender's option, become due and
payable in full without demand or notice of any kind. In addition, if Lender has the right to accelerate this Finance Contract
under the provisions of any Security Instrument as a result of Collateral being sold, ransferred, conveyed or encumbered,
Lender shall not be further obligated to advance any financing proceeds, and this Finance Contract shall, 4t Lender’s option,
become due and payable in full without demand or notice of any kind. Lender's failure to exercise any of the foregoing
options (in whole or in part) shall not constitute 2 waiver of the right to exercise such options. Waiver by Lender of any
default or right to accelerate shall not operate as a waiver of any other default or right to accelerate or of the same default or
right 1o accelerate on any other occasion. Acceptance by Lender of payment of less than the entire unpaid balance after
acceleration of this Finance Contract shall not cure a default or waive an acceleration, and Lender shall be entitled to progeed
with its rights and remedies as Finance Contract holder (and as secured party, if applicable).

COLLECTION COSTS/ATTORNEYS’ FEES. To the extent permitted by applicable law, maker promises to pay to
Lender all of Lender’s collection costs and expenses, including, but not limited to, (2) court costs; (b) Lender's reasonable
attorneys’ fees actually incurred if any sums under this Finance Contract are collected by or through an attorney, whether or
not there is a lawsuit; and (¢} expenses incurred to (i) trace and/or locate any obligor; (ii) collect this Finance Contract in
whole or in part and, where applicable, reinstate the Finance Contract; (iii) trace, locate, recover, repossess, transport, store,
hold, and assess any Collateral (including environmental assessments and appraisal expenses); and (iv) protect the Collateral
and Lender’s interest in the Collateral, including the cost of any bonds, The costs recoverable by Lender under this section
shall include expenses that may not be taxable as court costs, including, without limitation, all costs and expenses incident to
appeilate, bankrupicy, post-judgment and aliernative dispute resolution proceedings. All such costs and expenses shall be
due and payable 10 Lender immediately upon Lender’s payment of the same and may be added to the principal balance due
and, to the extent permitted by law, shall bear interest at the rate specified in this Finance Contract. Maker shall be liable for
the payment of the same as an additional obligation under this Finance Contract, which shall be secured by all Collateral and
each Security Instrument. Lender shell have no duty to release Collateral until all such costs and expenses, in addition to all
other obligations secured by this Finance Contract, are paid in full.

SETOFF. Lender has the right of setoff as provided by law (and/or as provided by the applicable Deposit Account
Agreement) against the accounts and monies of each obligor which are held by Lender, which right Lender may exercise

without any notice to any obligor.

MISCELLANEOUS. This Finance Contract shall be the joint and several obligation of each maker. No waivers or
modifications of the terms of this Finance Contract shall be valid unless they are reduced to writing and duly executed by the
party to be charged therewith. This Finance Contract is subject to the provisions of each commitment lefter and agreement
given, received or signed in connection with this financing transaction, the terms and conditions of which are incorporated
herein by reference. [f the terms of any such commitment letter or agreement conflict with the terms of this Finance
Contract, the terms of this Finance Contract shall control. This Finance Contract, each Security Instrument and all other
Finance Documents shall be binding upon each obligor and their respective heirs, executors, administrators, suceessors and
assigns, and shall inure to the benefit of and be enforceable by Lender and jts successors, transferees and assigns, This
Finance Contract and all guaranties and endorsements of this Finance Contract have been entered into In the State of North
Carolina and shall be deemed to have been made under and shall be govemned by federal law and, except to the extent
preempted by federal law, the laws of the State of North Carolina in all respects, including matters of construction, validity
and performance. Any action, suit or proceeding reiating to this Finance Contract or any guaranty or endorsement of this
Finance Contract may be instituted and prosecuted in the state or federal courts of the State of North Carolina, and each
obligor waives any and all defenses relating to the jurisdiction and venue of such courts. Any photocopy, microfilm,
microfiche or optical image of this Finance Contract may be presented as evidence in lieu of the original in any legal
proceeding to enforce the terms of this Finance Contract and shall have the same validity as the griginal, :
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16. DEFINITION OF TERMS. As used herein, (a) “maker” means each maker who signs this Finance Contract, jointly and
severally; (b) “guarantor” means each guarantor who guarantess the payment of all or any portion of this Finance Contract;
(c) “obligor” means each maker, guarantor, endorser, and surety of all or any portion of this Finance Contract; {(d) this
“Finance Contract” refers to this instrument and to the indebtedness evidenced by this instrument; (e) “Security Instrument”
inciudes each and every piedge, assipnment, security agreement, guaranty, mortgage, deed to secure debt, deed of trust,
hypothecation, or other security instrument or arrangement given to secure repayment of all or any portion of this Finance
Contract or performance under any of the Finance Documents, whether now existing or hereafier arising; (f) “Collateral”
means any collateral that secures repayment of this Finance Contract; (g) “Finance Documents” include all documents
executed and delivered in connection with the transaction evidenced by this Finance Contract (including this Finance
Contract, each Security Instrument, any commitment letters, any agreements and ail application documents), whether now
existing or hereafter arising; and (h) “Lender” means First-Citizens Bank & Trust Company (or "First Citizens Bank™) and its
successors and assigns, The terms “Finance Contract,” “Security Instrument,” and “Finance Documents” include ail
amendments, modifications, extensions and renewals thereof, If the terms of any of the Finance Documents conflict with the
terms of this Finance Contract, the terms of this Finance Contract shall control.

SECURITY AGREEMENT

All the terms and conditions of this Security Agreement are incorporated into and made a part of this Finance Contract. Maker and
Lender agree as follows: :

1. DEFINITIONS,
a) Cotlateral. For purpases of this Security Agreement, the “Collateral” consists of the following personal property of

maker, whether now owned or hereafter acquired, whether now existing or hereafter arising, and wherever located,
together with any and all additions, attachments, accessories and accessions thereto and replacements thereof, any
after-acquired similar properties, all supporting obligations relating thereto, and the proceeds and products thereof,

inciuding insurance proceeds: Accent X1, System and Harmonv System per ALMA Lasers invoice #80001548, with
all additions, accessories, accessions theretn, and_replacements thereof

The following information must be provided only if the Collateral inchudes goods thex are or are to become fixtures:

The real property to which the Collateral is related is located in the State of , County of
, City of , Township of , and is

more particularly described or identified as follows:

The record owner(s) of the foregoing real property is/are:

b) Collection Expenses. The term “Collection Expenses” means (i) costs reasonably incurred by Lender to trace,
locate, recover, repossess, transport, hold, store, Insure, appraise, and assess (including environmental assessments)
Collateral and prepare Collateral for sale; (ji) costs reasonably incurred by Lender to sell, lease or otherwise dispose
of Collateral; (iii) the cost of any bonds Lender is required to post; (iv) court costs; and (v) to the extent permitted by
applicable law, Lender’s reasonable attorneys’ fees actually incurred for the purpose of enforcing Lender's rights

under this Security Agreement.

<) Lien. The term “Lien"” means any statutory or common law consensual or non-consensual mortgage, pledge,
security interest, encumbrance, len, right of setoff, claim or charge of any kind, including, without limitation, any
conditional sale or other title retention transaction, any lease transaction in the nature thereof and any secured
transaction under the Uniform Commercial Code of any jurisdiction,

d} Qbligations, *Obligation™ refers individually to each of the following, and “Obligations” refers coliectively to all of

the following:
5
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1) The Finance Contract set forth above, payable to the order of Lender, and any renewals, extensions or
modifications thereof;
2) Al} liabilities of maker to Lender under this Security Agreement;

3) All “Collection Expenses™ (as defined in this Security Agreement); and

4) The repayment of any amounts that Lender advances or spends for the maintenance or preservation of the
Collateral or for the beneflt of maker.

&) Permitted Liens. The term “Pemmitted Liens” means (i) Liens held by Lender, (ii) Liens for taxes not delinquent or
for taxes being diligently contested in good faith by maker by appropriate proceedings (provided neither the Lien
nor the proceeding impairs any of the Collateral or Lender’s rights or remedies with respect thereto), and (iii) Liens

specifically consented to in writing by Lender.

) UCC. The term “UCC” means the Uniform Commercial Code as amended from time to time. Any term defined in
the UCC and not defined in this Security Agreement has the meaning given to that term in the UCC in effect on the

date of this Security Agreement.
MAKER’S NAME AND LOCATION. Maker warrants and represents that:
a) Maker’s exact legal name is as set forth in the first paragraph of this Security Agreement.
b} Maker is:

3 an individual. Maier’s principal residence is Iocated in the State of

R a corporation incorporated under the Iaws of the State of North Carolina,

1 alimited iiability company (LLC) organized under the laﬁs of the State of

[J a partmership whose chief executive office is located in the State of .

I alimited partnership organized under the laws of the State of

3 Other — Specify: : R
maker’s chief executive office is located in the State of .

LOCATION OF COLLATERAL THAT CONSISTS OF GOODS. Maker warrants and represenmts that:
a) Collateral that consists of vehicles or other titled property wiil be titied solely in the State of . Maker

will not take or permit any action that would require application for a certificate of title in any state other than
without Lender’s prior written consent.

b) Collateral that consists of vehicles will be garaged principally at the following location:

Maker will not change the place where any vehicle is principally garaged without Lender’s prior writter; consent,

<) All Collateral consisting of goods other than vehicles will be kept at the following location or locations:
415 Pisgah Church Rd, Suite 348
Greensboro, NC 27455

Maker will not remove the Collateral from that Jocation or those [ocations without Lender's prior written consent,
6
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GRANT OF SECURITY INTEREST, Maker hereby grants a continuing security interest in the Collateral to Lender to
secure the payment or performance of the Obligations,

PERFECTION OF SECURITY INTEREST.

a) Maker authorizes Lender to file financing statements describing the Collateral and any agricuitural liens or other
statutory liens held by Lender.

B Maker will not create any chattel paper without placing 2 legend on the chattel paper acceptable to Lender indicating
that Lender has a security interest in the chattel paper.

) Whenever required by Lender, maker will promiptly deliver to Lender, with all endorsements and/or assignments
required by Lender, all instruments, chattel paper, guaranties, and the like received by maker constituting,
evidencing, or relating to any of the Collateral or proceeds of any of the Collateral,

& Where Collateral is in the possession of a third party, maker will Jjoin with Lender in notifying the third party of
Lender’s security interest and obtaining an acknowledgment from the third party that it is holding the Collateral for

the benefit of Lender.

€) Maker agrees to sign and deliver any additional documents and to take any further actions reasonably requested by
Lender to evidence or perfect the security interest granted herein, to maintain the first priority of the security
interest, or to effectuate the rights granted to Lender in this Security Agresment,

RIGHTS CONCERNING THE COLLATERAL.

a) Until an event of default occurs, maker may have possession of Collateral consisting of tangible personal property
and the beneficial use of all of the Collateral, Maker may use the Collateral in any lawful manner not inconsistent
with this Security Agreement. However, Maker’s right to possession and beneficial use will not apply to any
Collateral to the extent Lender is required by law or chooses to perfect its security intarest in such Collatera! by

possassion,

b} Either party to this Security Agreement may inspect any Collateral in the other party’s possession at any time upon
reasongble notice,

c) The Collateral will remain personal property &t all timss. Except to the extent the Collateral specifically includes
goods that are or are to become fixtures, maker will not affix any of the Collateral to any real property in any
manner that would change its nature from that of personal property to real property or to a fixture without Lender’s

prior written consent,

& If Lender at any time has possession of any Collateral, whether before or after an event of default, Lender will be
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such
action for that purpose as maker requests or as Lender, in Lender’s sole discretion, deems appropriate under the
circumstances, but failure to honor any request by maker will not of itself be deemed to be 2 failure to exercise

reasonable care,

e) Maker bas the risk of loss of the Collateral.

fH Lender has no duty to (i) collect any income accruing on the Collateral, (if) enforce or preserve any rights relating to
the Collateral, or (jii) preserve rights against account debtors or other parties that have a prior interest in the
Collateral.

MAKER’S REPRESENTATIONS, WARRANTIES, AND COVENANTS, Maker warrants, represents and covenants as
follows; '

a) Maker has rights in and the power to transfer the Colfateral, The Collateral is free and clear of all Liens, except for
Permitted Liens. No financing statement covering any of the Collateral is on file in any public office other than
those that reflect the security interest created by this Security Agreement or to which Lender has specifically
consented. Maker will defend Lender's rights in the Collateral against the ciaims and demands of alf other persons.

7
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b Maker will take such actions and execute and deliver to Lender such documentation as Lender may reasonabiy
request to provide Lender with a properly perfected and continuing first lien security interest in the entire Collateraf.
Maker will pay the cost of filing any financing statements that Lender deems necessary or desirable,

c) Maker will, whenever requested, advise Lender of the exact location of all Collateral.

d) Except for inventoty sold and accounts collected in the ordinary course of maker’s business, maker will not do any
of the following without first obtaining Lender’s written consent: (i) sell, offer to sell, lease, convey, or otherwise
transfer or dispose of any of the Collateral or any interest therein, (if) license any of the Collatera! or any interest
therein to any third party or parties, or (iif) grant any other security interest in any of the Collsteral,

€) Maker will not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any Lien, other than
Permitied Liens, without Lender’s prior written consent, This includes security interests, even if junior-in-right to

the security interest granted under this Security Agreement,

) Maker will keep the Collateral in good order and repair, ordinary wear and tear excepted, and will not waste or
destroy, or permit the waste or destruction of, the Collateral or any part thereof, Maker will not use the Collateral in
violation of any statute, regulation or ordinance. Maker will promptly pay when due all taxes and assessments upon
the Collateral arising from its use, operation, or ownership. '

) Maker will notify Lender in writing prior to the ocourrence of any of the following events:
(¢} A change in maker’s name or maker’s assumed business name(s);

(2 A change in maker's principal residence (if maker is ar individual), state of organization (if maker is a
registered organization), or state where maker’s chief executive office is located (if maker is any other type

of organization);
(3) Maker converts to a different type of entity;
@) Maker’s legal existence is suspended or terminated;
{5) Maker merges or consolidates with or info any other entity; or

(8) Maker sells all or substantially all of its assets,

8, INSURANCE.

a) Maker will procure and maintain comprehensive casualty insurance covering all risks, including (but not limited t0)
fire (including so-called extended coverage}, theft and liability coverage, together with such other insurance as
Lender may reasonably require with respect to the Collateral. If the Collateral is or includes one or more mator
vehicles, the insurance coverage to be procured and maintained by maker will include collision insurance. Maker
may obtain such insurance from any duly licensed company or companies. However, &l policies must be in such
form, contain such terms, be for such periods of time, provide for such deductibles, and be in such amounts as
Lender may reasonably require, subject to any limitations imposed by applicable law. Insurance will be payable to
Lender and maker as their respective interests may appear. Each policy will include a stipulation that coverage will
not be cancelled or diminished without af least ten days’ prior written notice to Lender, and no policy may include
any disclaimer of the insurer’s liability for failure to give such notice. Fach insurance policy will also include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act, omission or
default of maker or any other person. Maker will furnish Lender certificates or other evidence satisfactory to Lender

of compiiance with these requirements.

b) Maker will promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of loss if Maker
fails t¢ do so within fifteen days of the casualty. Maker hereby assigns to Lender the proceeds of all such insurance
to the extent of any balance due on the Obligations, Maker authorizes and directs each insurer to make payments
directly to Lender, Maker hereby designates Lender as maker’s attorney-in-fact. This appointment wili be deemed
a power coupled with an interest, will not be terminable as long as any of the Obligations are outstanding, and will
not terminate on the disability or incompetence of maker. This power of attorney gives Lender the right (but not the
obligation) to file proof of loss and/or any other claim forms required to collect from any insurer any amount due
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from loss, damage or destruction of any of the Collateral, to agres to and bind maker as to the amount of said
recovery, to designate payees of such recovery, to grant releases to payors-insurers for their lability, to grant
subrogation rights to any such payor-insurer, and to endorse any settlement check or draft. Other than filing proof of
loss and claim forms, maker agrees not o exercise any of the foregoing powers granted to Lender without Lender's
writien consent. If the cost of any such insurance is financed as part of any Obligation secured by this Security
Agreement, maker hereby assigns to Lender any premium refund,

Net insurance proceeds may be applied, at Lender's option, either toward replacing or restoring the Collateral, in &
manner and on terms satisfactory to Lender, or as a credit against such of the Obligations, whether matured ot un-
matured, as Lender may determine in its sole discretion, Jf Lender allows the proceeds to be used to replace or
restore Collateral, then such net procesds will be deposited in a segregated account under Lender's exclusive control
and may be disbursed therefrom by Lender in such manner and at such times as Lender deems appropriate to
compiete such replacement or restoration.

RIGHTS OF LENDER TO PROTECT ITS INTEREST IN COLLATERAL.,

2)

b)

<)

d)

At its eption, Lender may (but will not be required to) discharge Liens levied or placed on the Collateral at any time
and pay for the maintenance, repair, upkeep and preservation of the Collateral,

If maker fails to maintain insurance on the Collateral as required by this Security Agresment, Lender may (but will
not be obligated to) obtain and pay for such insurance or any other insurance that Lender deems appropriate to
protect the interest of Lender and/or maker in the Collateral, including, if Lender so chooses, “single mterest
insurance” or “collateral protection insurance” that covers only Lender's interest in the Collateral.

Any sums expended by Lender under this Security Agreement may be added to the Obligations secured by this
Security Agreement and, unless otherwise provided by law, will, at Lender's option (i) be payabie on demand; or (i}
be added to the balance of any specific Obligation then outstanding and bear interest and be payable as part of that
Obligation.

Lender’s rights and remedies under this Security Agreement, including the right to declare the existence of a default,
will not be affected by any expenditures made by Lender under this section,

EVENTS OF DEFAULT. Whenever used in this Security Agreement, the term “event of default” means any one or more

of the following events: _ .

) The occurrence of any default or event of default in the performance or payment of any cne or more of the
Obligations or any related security instrument that is not cured within any applicable cure period following the
giving of any required notice;

b} The failure by maker to comply fully with any covenant, condition or agreement contained in this Security
Agreement;

c} Maker’s breach of any representation, warranty or covenant contained in this Security Agreement;

d) Any' warranty, representation or statement made or furnished to Lender by or on behalf of maker proves to have
been false in any material respect when made or furnished;

e} Loss, theft, substantial damage or destruction of or to any of the Cellateral that is not fully covered by insurance;

i) The sale, lease, conveyance or transfer of any of the Collateral without Lender's prior written consent, other than the
sale of inventory and the collection of accounts in the ordinary course of maker's business;

g) Maker’s dissolution, business failure, liquidation, or termination of existence;

h) Maker’s corporate or legal existence is terminated or suspended, or maker fails to maintain its corporate or legal

existence in good standing;

9
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Any voluntary or involuntary bankruptey, recrganization, insolvency, receivership or other similar proceeding is
commenced by or against any maker under any federal or state law, or any maker becomes insolvent, makes any
assignment for the benefit of creditors, or conveys substantially all of its assets;

The issuance of any writ of garmishment, attachment, levy, or forfeiture order for or against any of the Collateral:

The filing of any tax lien or judgment against any maker that is not satisfied, released or discharged within 30 days
of entry; and

The occurrence of anything that Lender in good faith believes endangers the Collateral or maker’s ability to perform
its obligations under this Security Agreement.

REMEDIES UPON DEFAULT. If an event of defanlt ocours, Lender will have the rights and remedies specified in this
section. Lender will give such notice of default and opportunity to cure as may be required by the secured Obligations and
applicable Jaw before exercising its rights and remedies. All of Lender’s rights and remedies are cumulative and may be

enforced altematively, successively, or concurrently.

a)

b)

¢}

4

€)

Lender may, at its option, declare all or any portion of the Obligations to be immediately due and payable in full
without presentment, demand for payment, protest or notice of any kind, all of which are hereby expressly waived,

Lender will have all of the rights and remedies of a secured party under the UCC. 1n addition, Lender will have all
of the rights and remedies available to a secured oreditor at Jaw, in equity, or otherwise,

At Lender’s request, maker will assemble the Collateral and make it available to the Lender at & place to be
designated by the Lender that is reasonably convenient to both the maker and the Lender. Maker grants to Lender
the right, for this purpose, to enter into or on any premises where Collateral may be located and remove the

Collateral from the premises,

No delay or omission by Lender to exercise any right or remedy following an event of default will {i) impair any
right or remedy, (ii) waive any default or operate as an acquiescence to the event of default, or (iii) affect any
subsequent default of the same or of a different nature,

In any sale, lease, license or other disposition of Collateral by Lender;

&) Lender has no obfigation to clean up or otherwise process or prepare Collateral for sale, lease, licensing or
other disposition,

(2) Lender may sell, leass, license or otherwise dispose of Collatera} without giving any warranty as to the
Collateral, Lender may specifically disclaim any warranties of title or the like. This procedure will not be
considered to adversely affect the commercial reasonableness of any sale, lease or other disposition of the

Collateral.

3 If Lender sells any of the Collateral upon credit, maker will be credited only with payments actually made
by the purchaser, received by the Lender and applied to the Obligations. If the purchaser fails to pay for
the Collateral, Lender may resell the Collateral and maker will be credited with the proceeds of the sale.

4 If the Lender purchases any of the Collateral being sold, Lender may pay for the Collateral by crediting
some or all of the Obligations.

Any UCC requirement for Lender to give reasonable notification will be deemed satisfied and the notice deemed
commercially reasonable if such notice is given at least ten days before the event in question. For example, the
requirement for reasonable notification of the time and place of any public sale of Coltateral will be desmed
satisfied and the notice deemed commercially reasonable if such notice is given at least ten days before the date of

the sale, :

Lender has no obligation to attempt to satisfy the Obligations by collecting them from any other person liable for
them, Lender may release, modify or waive any collateral provided by any other person to secure any of the
Obligations, all without affecting Lender's rights and remedies against maker, Maker waives any right maker may
have to require Lender to pursue any third person for any of the Obligations.

10
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DEFAULT COSTS. If an event of default occurs, maker will pay Lender al] costs reasonably incurred by Lender for the
purpose of enforcing its rights under this Security Agresment, including, but not limited to, Collection Expenses,

RIGHT OF SETOFF. Lender has the right of setoff provided by law and/or as provided by any deposit account agreement
or other agresment maker has or may hereafter have with Lender. Lender may exercise its right of setoff against all deposits,
monies, securities and other property of maker now or hersafter in Lender’s possession or on deposit with Lender, whether
held in general or special accounts or deposits, whether heid alone or jointly with others, and whether held for safekeeping or
otherwise. However, Lender may not exercise a right of setoff against IRA, Keogh, agency, fiduciary or trust accounts,
Lender may exercise its right of setoff without demand upon or notice to maker or anyone else.

MAKER’S WAIVERS. Neither Lender’s security interest in the Collateral nor maker’s liability under this Security
Agreement will be released or diminished as a result of any extension, renewal or modification of any of the Obligations,
Nothing will discharge or satisfy maker's Obligations under this Security Agreement except the full and final performance
and payment of all Obligations, without deduction by reason of setoff, defense or counterclaim, Maker wawm any right to

require Lender to marshal any assets or obligations.

MISCELLANEOUS,

a) If there is more than one maker, their obligations under this Security Agreement are joint and several. Each
provision of this Security Agreement applies to each and all makers.,

b) This Secwrity Agreement is binding upon each maker and all other persons who assume the obligations of maker or
otherwise become bound under this Security Agreement, and their respective heirs, legatees, executors,
administrators, successors and assigns, This Security Agreement inures to the benefit of Lender and its successors
and assigns. Lender may assign its rights and interest under this Security Agreement, If an assignment is made,
maker will render performance under this Security Agreement to the assignee. Maker waives and will not assert
against any assignee any claims, defenses or setoffs that maker could assert against Lender, other than defenses that
cannot be waived. Lender does not consent to any assignments by maker, except as expressly provided in this

Security Agresment.

¢} If any provision of this document is found to be void, invalid or unenforceable by a court or panel of arbitration of
competent jurisdiction, that finding will only affect the provision found to be void, invalid or inenforceable and will
not affect the remaining provisions of this decument.

&) Any notice required by this Security Agreement will be deemed to be delivered when a record has been () deposited
in any United States postal box if postage is prepaid and the notice is properly addressed to the intended recipient
(or, if maker is the intended recipient, to maker’s address for notification purposes as stated at the beginning of this
Security Agreement or to maker’s most recent address as appears in Lender’s records), (if) received by telecopy, or
(iii) personally delivered, Notice deiivered to any one maker will be deemed delivery to each maker,

€ Section headings used in this Security Agreement are for convenience only, They are not 2 part of this Security
Agreement and will not be used in construing it.

b3} This Security Agreement is being executed and delivered and is intended to be performed in the State of North

Carolina. This Security Agreement will be constried and enforced in accordance with the Iaws of the State of North
Carclina, except to the extent that the UCC provides for the application of 2 iaw of a different state,

2 Any modification to this Security Agreement must be made in writing and signed by the party adversely affected.

OTHER PROVISIONS,

11
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IN WITNESS WHEREOQF, each individual signing this instrument has hereunto set his or her hand, and each other entity has caused
this instrument 1o be executed in its name by a person or persons duly authorized, 2ll by authority duly given and al} as of the date of

this instrument,

BUSINESS ENTITY MAKER: INDIVIDUAL MAKER(S):
Advanced Medical Equipment Distribution Co,
Name of Entity Name;
By: )
Name: Reendan ¥ M Siveloqee Name:
Title:Rpesidemy /oD

Name:
ACCEPTED:
FIRST-CITIZENS BANK &TRUST COMPANY
By:
Title:
Associate #:
NBMAIN\G22219\2

12
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FINANCE CONTRACT
(For Business Transactions) F E E F%
3 S&xmi}. =
FOR BANK USE ONLY: i
N Address in Whi nt will be Booked: l
" Finance Contract¥
]
mﬁﬁﬁb&aﬁé ‘C‘ngm Advanced Medical Bquipment Distribution Co
22613004 415 Piggah Church Rd, St 348
Greengbora, NC 27453
$80,900.00 l
Face Amount of this Finance Contract

EOR VALUE RECEIVED, the undersigned maker(s), jointly and severally, promise(s) to pay to the order of FIRST-CITIZENS
BANK & TRUST COMPANY (“Lender”) the sum specified above as the Face Amount of this Finance Contract, together with
interest zccrued therson from the date hereof at ihe inferest rate or rates per avnum specified pelow, uniil paid in full. The
undersigned maker(s) aiso promise(s) to pay (i) late charges, and other fees and charges as specified herein, and (if) the cost of all fees

paid or to be paid to public officials for recording, perfecting, maintaining, canceling and/or releasing any security interest it any
Collateral securing this Finance Contract. Interest is 10 be accrued and principal and intersst are to be paid as foliows:

[ ADDENDUM. If the foregoing box is checked, this Finance Contract is modified, amended and supplemented by that Finance
Contract Addendum attached hereto and incorporated herein by reference. The Finance Contract Addendum shall be fully binding
upon each maker, jointly and severally, when signed or initialed by or on behalf of any one or more of the makers.

L INTEREST RATE. Interest is calculated on e Date of this Finance Contract on a simple interest basis accruing

{monthly, uniess specified otherwise] as though each payment is made on its due date, and then amortized over

the payment term to determine the payment amoust in Section 3. Rates are stated in simple interest terms. If & variable rate

applies, the interest is adjusted i the event of an interest rate change to re-caiculate interest over the remaining period.

Partial prepayments and early payments do not affect the interest calculation and do not reduce interest payable. Unless the

default rate described in section S below applies, interest shall accrue on the outstanding principal balance: {Complete

Section A or B. If neither is completed, refer to Finance Contract Addendum atiached hereto and incorporated herein by
referance.)

{A) At the fixed interest rate of 6,99 percent per anmum.

(B} At the variable interest rate of percenitage points above (T or below, if checked) the Prime Rate
estaslished from time to time by First Citizens Bank (the “Prime Rate™). However, the interest rate will not a1 any
time exceed the maximum rate of percent per annum (or the maximum rate permitted by applicable law,
whichever is less), or fall below the minimum rewe of percent per annum. The interest rate as of the date
of this Finance Contract is percent per anpum. The interest rate is subject to change on a daily pasis with

changes becoming effective on the calendar day the Prime Rate changes,

2 PAYMENT TERMS. (If the following is not completed, refer to Finance Contract Addendum attached hereto and
incorporated herein by reference.)

The Face Amount and accrued interest thereon is payable in 60 equal consecutive monthly (motithly, quarterly, semi-annaal,
ete.) payments of 1,592.26 each commencing on December 8§, 2007 (the “Regular Payment Commencement Date”) and on
the same day of each such calendar period thereafter and one final payment of n/a due on December 8§, 2812 (hereafter
referred to as “Maturity™, unless sooner paid. The periodic payment amount specified includes principal ang interest. If
tnterest accrues under this Contract al # variable rate, the payment amounts will be adjusted by Lender in the event
of a rate change in order to amortize the outstanding balance with the same final payment amount and Maturity as
set fortht above.

[#3]
¥

FEES. Lender service fees in the amount of $299.00 are dus and payable to Lender upon the signing of this Finance

Contract.

4, LATE CHARGE. Maker agrees to pay  late charge of 4% of the unpaid portion of any payment past due for 15 days or
more,

5. DEFAULT RATE. Upon default and foliowing notice, if notice is required by law, including failure to pay at Maturity,

Lender may, at its opticn and without prior notice to any obligor, increase the interest rate on this Finance Contract to 15%
per annum or the maximum rate permitted by appiicable kaw, whichever is less. This default rate of interest shall continue in
effect unless and until the subject default is cured, in Lender's sole discretion, following whieh cure the rate of interest on
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this Finance Contract shall continue to accrus at the rate of interest that would apply if a default had not[ég&ﬁfﬁéd. {However,
Lender will not increase the interest rate to the default rate if such an increase is prohibited by law. To the extent, i!foi;f}; by
applicable law, the interest rate set forth in this Finance Contract (including the default rate) or the legal rate of interest,
whichever is greater, shall apply to any indebtedness due following the entry of a judgment relating to the collection of this
Finance Contract. The difference in interest at the default rate or legal rate, and the rate set forth in Section 1, is due and

payable by maker to Lender immediately on demand.

PRIME RATE. Lender’s “Prime Rate” of interest, as that term is used in this Finance Contract, means that rate established
from time to time by Lender and identified as such within Lender’s offices. The term “Prime Rate” is used as a means of
identifying a rate of interest index and is not a representation by Lender that the Prime Rate is necessarily the lowest or most
favorable rate of interest offered by Lender to borrowers generally, and no obligor shall have any claim or right of action

based on such premise.

PAYMENTS.

{a) This Finance Contract may be prepaid in full st any time, subject to an carly termination fee of $300. Lender is not
required to accept or apply any early payment or partial prepayment. Early payments and partial prepayments
accepted by Lender are credited against the next payment(s) due as though paid on the due date of each such
payment, and do not reduce interest on the remaining principal balance or sarn interest for maker.

(b} Unless otherwise specified in this Finance Contract, each consecutive payment is due on the same day of the
calendar period specified.

{c) Lender accepts payments to this Finance Contract as of the business day Lender receives U.S. legal tender or
coljected funds. U.S. legal tender shall be desmed received on the Lender's business day when received. Coliected
funds shal! be deemed received on Lender's business day when cleared or otherwise irrevocebly available to Lender.
Lender’s “business day” shall mean the business day for Lender’s transactions between the applicable cut-off times
on consecutive banking days. Partial prepayments and early payments are not applied against this Finance Contract
until the applicable payment due date(s) as described in Section 7(a).

(d} Any item delivered to Lender as payment hereunder which is returned or charged back to Lender shall be considered
as not having been received by Lender.

(e) Payments received will be applied in the following order: (i) late fees, if any, (ii) additional interest, if any, {iii)
amounts due from maker other than payments, such as reimbursements and fees, (iv) past due payments, and {v)
current payments due. If maker fails to make any installment payment within 14 days after it is due, then, in_
accordance with the foregoing order, subsequent payments received shall be applied first to the past due balance in
the order in which the instaliments were due, Lender may, to the extent permitted by applicable law, impose a
separate late charge for each subsequent installment that becomes 15 days or more past due.

{f Maker agrees not to send Lender payments marked “Paid in Full,” “Without Recourse,” or similar language. If
maker sends such a payment, Lender may accept it without losing any of Lender's rights under this Finance
Contract, and maker will remain obligated to pay any further sums owed to Lender. All written commumications
conceming disputed amounts, including any check or other payment instrument that indicates that the payment
constitutes “payment in full” of the amount owed or that is tendered with other conditions or limitations or as full
satisfaction of 2 disputed amount must be mailed or delivered to: First Citizens Bank, Commercial Leasing

Depariment-R WN28, P.O. Box 29519, Raleigh, NC 27626-0519.

WAIVERS. Fach obligor hereby (a) waives notice of delinquency, notice of default, notice of intent to accelerate, notice of
acceleration, demand for payment, presentment for payment, notice of protest, protest, notice of nonpayment and notice of
dishonor; (b) agrees that any extension of time for the payment of this Finance Contract shall not retease or reduce the
liability of any obligor, and further waives all notice of each such extension; (¢) waives ail rights to discharge under section
3.505 of the Uniform Commercial Code, as amended from time to time, and the corresponding provisions of any state or
federal faws; (d) waives the benefits of any statutory provision limiting the liability of & surety and all claims against Lender
and all defenses based on suretyship or impairment of collateral, and (¢) waives any homestead or exemption laws and any
rights thereunder affecting the full collection of this Finance Contract; {f) waives the benefits of any legal or equitable
doctrine or principle of marshalling; (g) waives the benefits of any statutory provisions limiting the right of a lender to
recover a deficiency judgment, or to otherwise proceed against any person or entity obligated for payment of this Finance
Contract, after foreclosure or trustee’s sale of any security for this Finance Contract; and (h) agrees that none of the following
shall release or reduce the liability of any obligor in any manner whatsoever: (i) the release of any one or more of the obligors
or any settlement or compromise with any one or more of the obligers with respect to this Finance Contract, any Security

2
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Instrument or any of the other Finance Documents; (il) the taking or compromise, modification, substitution, exchange,
impairment, waiver, release or surrender of any Collateral or Security Instrument taken as security for this Finance Contract
or for performance under any Security Instrument or any of the other Finance Documents; or {iii) the amendment,
modification, extension, renewal, increase, or consolidation of this Finance Contrast, any Security Instrument or any of the
other Finance Documents, and each obligor waives notice of each such release, settlement, comprormise, taking, substitution,
exchange, impairment, waiver, surrender, amendment, modification, extension, renewal, increase, or consolidation. Lender
shall have no duty whatsosver to monitor or verify the use of the proceeds of this Finance Contract or to ensure or verify that
any finance proceeds are used for the purpose described in any of the Finance Documents. Each obligor hereby waives and
agrees not to assert against Lender any claim or defense whatsoever based on (a) the actual or intended use of finance
proceeds, (b) the failure of any finance proceeds to be used for any purpose described in any of the Finance Documents
and/or (¢) Lender’s knowledge that finance proceeds were not used for the purpose described in any of the Finance

Documents.

EVENTS OF DEFAULT. This Finance Contract, each Security Instrument and the other Finance Documents shall be in
default upen the happening of any of the foliowing “events of default™

(a) Any payment is not made as and when due according to the terms of this Finance Contract;

(b) Default in the performance of any obligation, covenant or condition contained in, or the ocourrence of any other
event of default under, this Finance Contract, any Security Instrument or any of the other Finance Documents;

{c) Default by any obligor under any other Finance Contract, obligation or indebtedness owed to Lender {whether such
Finance Comtract, obligation or indebtedness now exists or is hereafter made), or default in any obligation or
instrument securing any such Finance Contract, obligation or indebtedness;

Gy Any warranty, representation or statement made or furnished {o Lender by or on behaif of any maker or guarantor in
connection with this financing transaction, or to induce Lender to enter into this Finance Contract, is false or
misleading in any material respect at any time during the term of this Pinance Contract or at the time made or

furnished;

(e) The death, dissolution, business faiture, Hquidation, or termination of existence of any maker or guarantor;

f The corporate or legal existence of any maker or guarantor is terminated or suspended, or any maker or guarantor
fails to maintain its corporate or fegal existence in good standing; :

3] Any guarantor disputes the validity of, or guarantor’s liability under, any guaranty of this Finance Contract, or any
guarantor revokes or attempts 1o revoke the guarantor’s prospective liability under any guaranty of this Finance
" Contract for future advances or obligations, or any guarantor refuses to satisfy its guaranty in accordance with the

terms of the guaranty;

(h) The sale, transfer or conveyance without Lender's prior written consent of more than 25% of the voting stock,
partmership interests or limited liability company interests, as the case may be, of any maker or guarantor that is a
corporation, partnership, limited parmership or limited liability company;

6] Any voluntary or involuntary bankruptcy, reorganization, insolvency proceeding, receivership, or other similar
proceeding is commenced by or against any maker or guarantor as debtor under any federal or state law, or any
maker or guarantor becomes insolvent, makes any assignment for the benefit of creditors, or conveys substantially

all of its assets;

) The entry of any final monetary judgment or the assessment and/or filing of any tax lien against any maker or
guarantor that is not satisfied, released or discharged within 30 days of entry;

& The issuance of any writ of garnishment, attachment, levy, seizure order, or forfeiture order against any property of,
debts due, or rights of any meker or guarantor, including the commencement of any action or proceeding to seize
monies of any maker or guarantor on deposit in any account with Lender; or

0] Lender in good faith believes that the prospect of timely payment or other performance by any maker or guarantor is
impaired or Lender otherwise in good faith deems itself or its collateral insecure,

If an event of default occurs, in addition to all other remedies available to Lender, Lender shall not be further obligated to
advance any financing proceeds.
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NOTICE OF DEFAULT AND RIGHT TO CURE. Unless notice has been previously given by Lender of the same or any
other event of defauit within the preceding 12 months, maker shall have five (5) business days following Lender’s giving of
written notice of default within which to cure the default before Lender may require the immediate payment of this Finance

Contract in full,

ACCELERATION. Ifan event of default occurs and (a) maker is not entitled to notice of default or the opportunity to cure
or (b) the default is not cured during the cure period, then this Finance Contract shall, at Lender’s option, become due and
payable in full without demand or notice of any kind. In addition, if Lender has the right to accelerate this Finance Contract
under the provisions of any Security Instrument as a result of Collateral being sold, transferred, conveyed or encumbered,
1.ender shall not be further obligated to advance any financing proceeds, and this Finance Contract shall, at Lender’s option,
become due and payable in full without demand or notice of any kind. Lender’s failure to exercise any of the foregaing
options (in whol¢ or in part) shall not constitute a waiver of the right to exercise such options. Waiver by Lender of any
default or right to accelerate shafl not operate as a waiver of any other default or right to accelerate or of the same default or
right to accelerate on any other occasion. Acceptance by Lender of payment of less than the entire unpaid balance after
acceleration of this Finance Contract shall not cure a default or waive an acteleration, and Lender shall be entitled to proceed
with its rights and remedies as Finance Contract holder {and as secured party, if applicable).

COLLECTION COSTS/ATTORNEYS’ FEES. To the extent permitted by applicable law, maker promises to pay to
Lender all of Lender’s collection costs and expenses, including, but not limited to, {a) court costs; (b) Lender’s reasonable
attorneys® fees actually incurred if any sums under this Finance Contract are collected by or through an attormney, whether or
not there is a lawsuit; and (¢) expenses incurred to (i) trace and/or locate any obligor; (ii) collect this Finance Contract in
whole or in part and, where applicable, reinstate the Finance Contract; (iii) trace, locate, recover, repossess, transport, store,
hold, and assess any Collateral (including environmental assessments and appraisal expenses); and (iv) protect the Collatersl
and Lender's interest in the Collateral, including the cost of any bonds. The costs recoverable by Lender under this section
shall include expenses that may not be taxable as court costs, including, without limitation, all costs and expenses incident to
appellate, bankruptey, post-judgment and altemnative dispute resolution proceedings. All such costs and expenses shall be
due and payable to Lender immediately upon Lender’s payment of the same and may be added to the principal balance due
and, to the extent permitted by law, shall bear interest at the rate specified in this Finance Contract, Maker shall be liable for
the payment of the same as an additional obligation under this Finance Contract, which shall be secured by af] Collaters! and
each Security Instrument. Lender shall have no duty to release Collateral unti} al! such costs and expenses, in addition to all
other obligations secured by this Finance Contrast, are paid in full.

SETOFF. Lender has the right of setoff as provided by law (and/or as provided by the applicable Deposit Account
Agreement) against the accounts and monies of each obligor which are held by Lender, which right Lender may exercise

without any notice to any obligor.

MISCELLANEOUS. This Finance Coniract shall be the joint and several obligation of sach maker. No waivers or
modifications of the terms of this Finance Contract shalt be valid unless they are reduced to writing and duly executed by the

party to be charged therewith. This Finance Contract is subject to the provisions of sach commitment letter and agreement ‘
given, received or signed in connection with this financing transaction, the terms and conditions of which are incorporated
herein by reference. If the terms of any such commitment letter or agreement conflict with the terms of this Finance
Contract, the terms of this Finance Contract shall control. This Finance Contract, each Security Instrument and ali other
Finance Documents shall be binding upon each obfigor and their respective beirs, executors, administrators, successors and
assigns, and shall inure to the benefit of and be enforceable by Lender and its successors, transferces and assigns. This
Finance Contract and all guaranties and endorsements of this Finance Contract have been entered into in the State of North
Cerolina and shall be deemed to have been made under and shall be govemed by federal law and, except to the extent
preempted by federal law, the laws of the State of North Carolina in all respects, including matters of construction, validity

‘and performance. Any action, suit or proceeding relating to this Finance Contract or any guaranty or endorsement of this

Finance Contract may be instituted and prosecuted in the state or federal courts of the State of North Carolina, and each
obligor waives any and all defenses relating to the jurisdiction and venue of such courts. Any photocopy, microfilm,
microfiche or optical image of this Finance Contract may be presented as evidence in liew of the original in any legal
proceeding to enforce the terms of this Finance Contract and shall have the same validity as the original.

DEFINITION OF TERMS. As used herein, (a) “maker” means each maker who signs this Finance Contract, jointly and
severally; (b) “guarantor” means each guarantor who guarantees the payment of all or any partion of this Finance Contract;
(c) “obligor” means each maker, guarantor, endorser, and surety of slf or any portion of this Finance Contract; {d) this
«pinance Contract” refers to this instrument and to the indebtedness evidenced by this instrument; (e) “Security [nstrument”
includes each and every pledge, assignment, security agreement, guaranty, morigage, deed to secure debt, deed of trust,
hypothecation, or other security instrument or arrangement given to secure repayment of all or any portion of this Finance
Contract or performance under any of the Finance Documents, whether now existing or hereafter arising; (f) “Collateral”

4
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means any collateral that secures repayment of this Finance Contract; (g) “Finance Documents” include all documents
executed and delivered in connection with the transaction evidenced by this Finance Comtract (including this Finance
Contract, each Security Instrument, any commitment letters, any agresments and all application documents), whether now
existing or hereafter arising; and (h) “Lender” means First-Citizens Bank & Trust Company (or "First Citizens Bank™) and its
successors and assigns. The terms “Finance Contract,” “Security Instrument,” and “Finance Documents” include afl
amendments, modifications, extensions and renewals thereof, [fthe terms of any of the Finance Documents conflict with the
terms of this Finance Contract, the terms of this Finance Contract shall control.

SECURITY AGREEMENT

All the terms and conditions of this Security Agreement are incorporated into and made a part of this Finance Contract. Maker and
Lender agree as follows:

I. DEFINITIONS.
a) Coilateral. For purposes of this Security Agreement, the “Collateral” consists of the following personal property of

maker, whether now owned or hereafier acquired, whether now existing or hereafter arising, and wheraver located,
together with any and all additions, attachments, accessories and accessions thereto and replacements thereof, any
after-acquired similar properties, all supporting obligations relating thereto, and the proceeds and products therect,
including insurance proceeds: Agcenw 8 110V, with Bipolar & Unipolar HP, per Alma Lasers invoice

#80001 5?#3 dated 9/26/07, with all additions, accessories, accessions theretg, and replacements thereof

The following information must be provided only if the Collateral includes goods that are or are to become Jixtures:

The real property to which the Collateral is related is located in the State of » County of
, City of , Township of , and is

miore particularly described or identified as follows:

The record owner(s) of the foregoing real property is;fare:

by Collection Expenses, The term “Collection Expenses™ means (i) costs reasonably incurred by Lender o trace,
locate, recover, repossess, transport, hold, store, insure, appraise, and assess (including environmental assessments)
Collateral and prepare Collateral for sale; (i) costs reasonably incurred by Lender to sell, lease or otherwise dispose
of Collateral; (iff) the cost of any bonds Lender is required to post; (iv) court costs; and (v} 1o the extent permitted by
applicable law, Lender’s reasonable attorneys' fees actually incurred for the purpose of enforcing Lender’s rights

under this Security Agreement.

o) Lien. The term “Lien™ means any statutory or common law consensual or non-consensual mortgaze, pledge,
security interest, encumbrance, lien, right of setoff, claim or charge of any kind, including, without limitation, any
conditional sale or other title retention transaction, any Iease transaction in the nature thereof and any secured
transaction under the Uniform Commercial Code of any furisdiction.

iy Obligations. “Obligation” refers individually fo each of the following, and “Obligations” refers collectively 1o all of
the following:

1) The Finance Contract set forth sbove, payable to the order of Lender, and any renewals, extensions or
modifications thereof;

2) All liabilities of maker to Lender under this Security Agreement;

3) All “Collection Expenses” (as defined in this Security Agreement); and

Case 10-10726 Doc 50-2 Filed 07/15/10 Page 19 of 27



[

I
-

..‘..,.. E 1 el ‘?ﬂa

e

[EE4

4) The repayment of any amounts that L.ender advances or spends for the maintenance or preservation of the
Collateral or for the benefit of maker.

&) Permitted Liens. The term “Permitted Liens” means (i) Liens held by Lender, (i} Liens for taxes not delinquent or

for taxes being diligently contested in good faith by maker by appropriate proceedings (provided neither the Lien
nor the proceeding impairs any of the Cotlateral or Lender’s rights or remedies with respect thereto), and (iif) Liens

specifically consented to in writing by Lender.

H LCC. The term “UCC” means the Uniform Commercial Code as amended from time to time. Any term defined in
the UCC and rot defined in this Security Agreement has the meaning given to that term in the UCE in effect on the

date of this Security Agreement,
MAKZER’S NAME AND LOCATION. Maker warrants and represents that:
a) Maker’s exact legal name is as set forth in the first paragraph of this Security Agreement.

b} Maker is:

O an individual, Maker’s principal residence is located in the State of

B a corporation incorporated under the laws of the State of North Carolina.

1 a limited liability company (LLC) organized under the laws of the State of

00 a parmership whose chief’ executive office is located in the State of .

[0 a limited partnership organized under the laws of the State of .

[ Other - Specify:
maleer’s chief executive office is located in the Rtate of

LOCATION OF COLLATERAL THAT CONSISTS OF GOODS. Mzaker warrants and represents that:
a) Collateral that consists of vehicles or other titled property will be titled solely in the State of . Maker

will not take or permit any action that wouid require application for a certificate of title in any state other than
without Lender's prior written consent.

b) Collateral that consists of vehicles will be garaged principally at the following location:

Maker will not change the place where any vehicle is principally garaged without Lender’s prior written consent,

¢} All Collateral consisting of goods other than vehicles will be kept at the following location or locations:

307 Pisgah Church Rd Ste JF
Greenshoro, NC 27455

Maker will not remove the Collateral from that location or those Jocations without Lender’s prior written consent.

GRANT OF SECURITY INTEREST. Maker hereby grants a continuing security interest in the Collateral to Lender to
securs the payment or performance of the Obligations, ;

PERFECTION OF SECURITY INTEREST.

a) Maker authorizes Lender to file financing statements describing the Collateral and any agricultural liens or other
statutory liens held by Lender.
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b} Maker will not create any chattel paper without placing a legend on the chattel paper acceptable to Lender indicating
that Lender has a security interest in the chattel paper,

¢) Whenever required by Lender, maker will promptly deliver to Lender, with all endorsements and/or assignments
required by Lender, all instruments, chattel paper, guaranties, and the like received by maker constituting,
evidencing, or relating to any of the Collateral or proceeds of any of the Collateral.

d} Where Collateral is in the possession of a third party, maker will join with Lender in notifying the third party of
Lender's security interest and obtaining an acknowledgment from the third party that it is holding the Coliatera] for

the benefit of Lender,

e) Maker agrees to sign and deliver any additional documents and to take any further actions reasonably requested by
Lender to evidence or perfect the security interest granted herein, to maintain the first priority of the security
interest, or to effectuate the rights granted to Lender in this Security Agreement.

RIGHTS CONCERNING THE COLLATERAL.

a) Until an event of defauit oceurs, maker may have possession of Collateral consisting of tangible personal property
and the beneficial use of all of the Coliaterel. Maker may use the Collateral in any lawful manner not inconsistent
with this Security Agreement. However, Maker’s right to possession and beneficial use will not epply to any
Collaterat to the extent Lender is required by law or chooses to perfect its security interest in such Collateral by

possession.

b) Either party to this Security Agreement may inspect any Collateral in the other party*s possession at any time upon
reasonable notice,

¢} The Collateral will remain personal property at all times. Except to the extent the Collateral specifically inciudes
goods that are or are to become fixtures, maker wiil not affix any of the Collateral to any real property in any
manner that would change its nature from that of personal property to real property or to a fixture without Lender’s
prior written consent.

d) if Lender at any time has possession of any Collateral, whether before or after an event of default, Lender will be
deemed to have exercised reasonable care in the custody and preservation of the Coliateral if Lender takes such
action for that purpose as maker requests or as Lender, in Lender's sole discretion, deems appropriate under the
circumstances, but faijure to honor any reguest by maker will not of itself be deemed to be a failure to exercise

reasonable care,
€} Maker has the risk of'loss of the Collateral,

f} Lender has no duty to () collect any income aceruing on the Collateral, (if) enforce or preserve any rights relating to
the Coltateral, or (iii) preserve rights against account debtors or other parties that have a prior interest in the

Collateral.

MAKER’S REPRESENTATIONS, WARRANTIES, AND COVENANTS, Maker warrants, represents and covenants as
follows:

a} Maker has rights in and the power to transfer the Collateral. The Collateral is free and clear of all Liens, except for
Permitted Liens, No financing statement covering any of the Collateral is on file in any public office other than
those that reflect the security interest created by this Security Agreement or to which Lender has specifically
consented, Maker will defend Lender’s rights in the Collateral against the claims and demands of all other persons,

b} Maker will take such actions and execute and deliver to Lender such documentation as Lender may reasonably
request to provide Lender with a properly perfected and continuing first lien security interest in the entire Collateral,
Maker will pay the cost of filing any financing statements that Lender deems necessary or desirable,

c) Maker will, whenever requested, advise Lender of the exact location of all Collateral.

d) Except for inventory sold and accounts collected in the erdinary course of maker's business, maker will not do any
of the following without first obtaining Lender’s written consent: (i) sell, offer to sell, lease, convey, or otherwise
transfer or dispose of any of the Collateral or any interest therein, (i) license any of the Collateral or any interest
therein to any third party or parties, or (iii) grant any other security interest in any of the Coliateral,

7
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e) Maker will not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any Lien, other than
Permitted Liens, without Lender's prior written consent. This includes security interests, even if junior-in-right to

the security interest granted under this Security Agreement.

f) = Maker will keep the Collateral in good order and repair, ordinary wear and tear excepted, and will not waste or
destroy, or permit the waste or destruction of, the Collateral or any part thereof. Maker will not use the Collateral in
violation of any statute, regulation or ordinance. Maker will promptly pay when due all taxes and assessments upon
the Collateral arising from its use, operation, or ownership.

:4] Malker will notify Lender in writing prior to the ocourrence of any of the following events:
(N A change in maker’s name or maker’s assumed business name(s);

() A change in maker’s principal residence (if maker is an individual), state of crganization (if maker is 8
registered organization), or state where maker’s chief executive office is located (if maker is any other type

of organization);
3 Maker converis to a different type of entity;
4 Maker’s Jegal existence is suspended or terminated;
{5) Maler merges or consolidates with or into any other entity; or
(6) Maker sells all or substantially all of its agsets.

8. INSURANCE.

a) Maker will procure and maintain comprehensive casuaity insurance covering all risks, including (but not limited t0)
fire {including so-catled extended coverage), theft and liability coverege, together with such other insurance as
Lendsr may reasonably require with respect to the Collateral. If the Collateral is or includes one or more motor
vehicles, the insurance coverage to be procured and maintained by maler will include collision insurance. Maker
may obtain such insurance from any duly licensed company or companies. However, all policies must be in such
form, contain such terms, be for such pericds of time, provide for such deductibles, and be in such amounts as
Lender may reasonably require, subject to any Iimitations imposed by applicable Jaw, Insurance will be payable to
Lender and maker as their respective interests may appear. Each policy will include a stipulation that coverage will
not be cancelled or diminished without at least ten days’ prior written notice to Lender, and no policy may include
any disolaimer of the insurer’s liability for faifure to give such notice. Each jnsurance policy will also include an
endorsement providing that coverage in favor of Lender will not be impaired in any way by any act, omission or
default of maker or any other person. Maker will fumish Lender certificates or other evidenge satisfactory to Lender

of compliance with these requirements,

b) Maker will promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of loss if Maker
fails to do so within fifteen days of the casualty, Maker hereby assigns to Lender the proceeds of ali such insurance
to the extent of any balance due on the Obligations. Maker authorizes and directs each insurer to make payments
directly to Lender. Maker hereby designates Lender as maker's attorney-in-fact. This appointment will be deemed
a power coupled with an interest, will not be terminable as long as any of the Obligations are outstanding, and wil}
not tenmninate on the disability or incompetence of maker. This power of attormey gives Lender the right (but not the
obligation) to file proof of loss and/or any other claim forms required to collect from any insurer any amount due

- from loss, damage or destruction of any of the Collateral, to agres to and bind maker as to the amount of said
recovery, to designate payees of such recovery, to grant releases to payors-insurers for their liability, to grent
subrogation rights to any such payor-insurer, and to endorse any settlement check or draft. Other than filing proof of
foss and claim forms, maker agrees not to exercise any of the foregoing powers granted to Lender without Lender’s
written consent, If the cost of any such insurance is financed as part of any Obligation secured by this Security

Agreement, maker hereby assigns to Lender any premivm refund.
¢} Net insurance proceeds may be applied, at Lender's option, either toward replacing or restoring the Collateral, in 2
manner and on terms satisfactory to Lender, or as a credit against such of the Obligations, whether matured or un-

matured, as Lender may determine in its sole discretion, If Lender allows the proceeds to be used to replace or
restore Collateral, then such net proceeds will be deposited in 2 segregated account under Lender's exclusive control

8
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and may be disbursed therefrom by Lender in such manner and at such times ag Lender deems appropriate to
compiete such replacement or restoration,

RIGHTS OF LENDER TO PROTECT ITS INTEREST IN COLLATERAL.

At its option, Lender may (but will not be required to) discharge Liens levied or placed on the Collateral at any time

a)
and pay for the maintenance, repair, upkeep and preservation of the Collateral.

b If maker fails to maintain insurance on the Collateral as required by this Security Agreement, Lender may (but wiil
not be obligated to) obtain and pay for such insurance or any other insurance that Lender deems appropriate to
protect the interest of Lender and/or maker in the Collateral, including, if Lender so chooses, “single interast
insurance” or “collateral protection insurance™ that covers oniy Lender's interest in the Collateral,

c) Any sums expended by Lender under this Security Agreement may be added to the QObligations secured by this
Sesurity Agreement and, unless otherwise provided by law, will, at Lender’s option (i) be payable on demand; or (ii)
be added to the balance of any specific Obligation then outstanding and bear interest and be payable as part of that
Obligation,

d) Lender’s rights and remedies under this Security Agreement, including the right to declare the existence of a default,
will not be affected by any expenditures made by Lender under this section,

EVENTS OF PEFAULT. Whenever used in this Security Agreement, the term “event of default” means any one or more

of the following events:

a) The occurrence of any default or event of default in the performance or payment of any one or more of the
Obligations or any related security instrument that is not cured within any applicable cure period following the
giving of any required notioe;

b) The failure by maker to comply fully with any covenant, condition or agreement contained in this Seeurity
Agreement,

<) Maker’s breach of any representation, warranty or covenant contained in this Security Agreement;

d) Any warranty, representation or statement made or firnished to Lender by or on behalf of maker proves to have
been false in any material respect when made or furnished;

e} Loss, theft, substantial damage or destruction of or ta any of the Collateral that is not fully covered by insurance;

f) The sale, lease, conveyance or fransfer of any of the Collateral without Lender's prior written consent, other than the
sale of inventory and the collection of accounts in the ordinary course of maker's business;

2 Maker"s dissolution, business failure, liquidetion, or termination of existence;

h) Maker’s corporate or legal existence is terminated or suspended, or maker fails to maintain its corporate or legal
existence in good standing;

i) Any voluntary or involuntary bankruptey, reorganization, insclvency, receivership or other similar proceeding is
commenced by or against any maker under any federal or state law, or any maker becomes insolvent, makes any
assignment for the benefit of creditors, or conveys substantially all of its assets;

i The issuance of any writ of garnishment, attachment, levy, or forfeiture order for or against any of the Collateral;

k) The filing of any fax len or judgment against any maker that is not satisfied, released or discharged within 30 days

)

of entry; and

The occurrence of anything that Lender in good faith believes endangers the Collateral or maker's ability to perform
its obligations under this Security Agreement,

REMEDIES UPON DEFAULT. If an event of default occurs, Lender will have the rights and remedies Speciﬁed in this
section. Lender will give such notice of default and opportunity to cure as may be required by the secured Obligations and

9
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applicable law before exercising its rights and remedies. All of Lender’s rights and remedies are cumulative and may be
enforeed alternatively, successively, or concurrently,

a) Lender may, at its option, declare all or any portion of the Obligations to be immediately due and payable in full
without presentment, demand for payment, protest or notice of any kind, alt of which are hereby expressly waived.

b) Lender will have all of the rights and remedies of a secured party under the UCC. In addition, Lender will have all
of the rights and remedies available to a secured creditor at law, in equity, or otherwise.

&) At Lender’s request, maker will assemble the Collateral and make it available to the Lender at a place to be
designated by the Lender that is reasonably convenient to both the maker and the Lender. Maker grants to Lender
the right, for this purpose, to enter into or on any premises whers Collateral may be located and remove the

Collateral from the premises,

4 No delay or omission by Lender to exercise any right or remedy following an event of default will (i) impair any
right or remedy, (i) waive any default or operate as an acquiescence to the event of default, or (jif} affect any

subssquent default of the same or of 2 different nature.
e} In any sale, lease, license or other disposition of Coliateral by Lender:

(1) Lender has no obligation to clean up or otherwise process or prepare Collateral for sale, lease, licenging or
other disposition.

(2) Lender may sell, lease, license or otherwise dispose of Collateral without giving any warranty as to the
Collateral. Lender may specifically disclaim any warranties of title or the like, This procedure will not be
considered 10 adversely affect the cornmercial reasonableness of any sale, lease or other disposition of the

Collateral,

(3) If Lender sells any of the Collateral upon credit, maker will be credited only with payments actually made
by the purchaser, received by the Lender and applied to the Obligations. [T the purchaser fails to pay for
the Collateral, Lender may resell the Collateral and maker will be credited with the proceeds of the sale,

{4 If the Lender purchases any of the Collateral being sold, Lender may pay for the Collateral by crediting
some or all of the Obligations, :

H Any UCC requirement for Lender to give reasonable notification will be deemed satisfied and the notice deemed
commercially reasonable if such notice is given at least ten days before the event in question. For example, the
requirement for reasonable notification of the time and place of any public sale of Coliatera) will be desmed
satisfied and the notice deemed commercially reasonable if such notice is given at least ten days before the date of

the sale.

) Lender has no obligation to attempt to.satisfy the Obligations by collecting them from any other person liable for
them. Lender may reiease, modify or waive any collateral provided by any other person to secure any of the
Obligations, all without affecting Lender’s rights and remedies against maker, Maker waives any right maker may
have to require Lender to pursue any third person for any ofthe Obligations,

DEFAULT COSTS. If an event of default occurs, maker will pay Lender al! costs reasonably Incurred by Lender for the
purpose of enforcing its rights under this Security Agreement, including, but not limited to, Collection Expenses.

RIGHT OF SETOFF. Lender has the right of setoff provided by law and/or as provided by any deposit account agreement
or other agreement maker has or may hereafter have with Lender. Lender may exercise its right of setoff against all deposits,
monies, securities and other property of maker now or hereafter in Lender’s possession or on deposit with Lender, whether
held in general or special accounts or deposits, whether held alone or jointly with others, and whether held for safekeeping or
otherwise, However, Lender may not exercise a right of setoff againgt IRA, Keogh, agency, fiduciary or trust accounts.
Lender may exercise its right of setoff without demand upon or notice to maker or anyone else,

MAKER’S WAIVERS. Neither Lender’s security interest in the Collateral nor maker’s liability under this Security
Agreement will be released or diminished as a result of any extension, renewa) or modification of any of the Obligations,
Nothing will discharge or satisfy maker’s Obligations under this Security Agreement except the full and final performance
and payment of all Obligations, without deduction by reason of setoff, defense or counterclaim. Maker waives any right to

require Lender to marshal any assets or obligations,
10
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3)

b}

d)

&)

g

If there is more than one maker, their obligations under this Security Agreement are joint and several. Fach
provision of this Security Agresment applies to each and all makers,

This Security Agreement is binding upon each maker and all other persons who assume the obligations of maker or
otherwise become bound under this Security Agreement, and their respective heirs, legatees, executors,
administrators, successors and assigns, This Security Agreement inures to the benefit of Lender and its successors
and assigns. Lender may assign its rights and interest under this Security Agreement. If an assignment is made,
maker will render performance under this Security Agreement to the assignee. Maker waives and will not assert
against any assignee any claims, defenses or setoffs that maker could assert against Lender, other than defenses that
cannot be waived. Lender does not consent to any assignments by maker, except as expressly provided in this

Security Agreement,

If any provision of this document is found 1o be void, invalid or unenforceable by a court or panel of arbitration of
competent jurisdiction, that finding will only affect the provision found to be void, invaiid or'unenforceable and will
not affect the remaining provisions of this document,

Any notice required by this Security Agreement will be desmed to be delivered when a record has been (i) deposited
in any United States postal box if postage is prepaid and the notice is properly addressed 1o the intended recipient
(or, if maker Is the intended recipient, to maker's address for notification purposes as stated at the beginning of this
Security Agreement or to maker’s most recent address as appears in Lender’s records), (ii) received by telecopy, or
(it} personally delivered. Notice delivered to any one maker will be deemed delivery to each maker,

Section headings used in this Security Agreement are for convenience only. They are not 4 part of this Security
Agreement and will not be used in construing it,

This Security Agreement is being executed and delivered and is intended to be performed in the State of North
Carolina. This Security Agreement will be construed and enforced in accordance with the laws of the State of North
Carolina, except to the extent that the UCC provides for the application of a law of a different state,

Any modification 1o this Security Agreement must be made in writing and signed by the party adversely affected.

16. OTHER PROVISIONS.

IN WITNESS WHEREOF, each individual signing this instrument has hereunto set his or her hand, and each other entity has caused
this Instrument to be executed in its name by a person or persons duly authorized, all by authority duly given and all as of the dats of

this instrument,

EBUSINESS ENTITY MAKER: INDIVIDUAL MAKER(S):

Advanced Medicz]l Equipment Distribution Co.

Nam Name:
~
By:

i————r—— "y

e

Name: Boprdam T, Mo ssemheinme . Name!
Title:_Preyiclend /CED

ACCEPTED:

Name:

FIRST-CITIZENS BANK &TRUST COMPANY

I
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First Citizens EQUIPMENT LEASE T -,
Banlk (MASTER) Lease No. 22613

THIS EQUIPMENT LEASE ("Lease") is made and entered into as of July 17, 2008 , by and between Lessor and Lessee (hersafter Identified):

LESSOR: First-Citizens Bank % Trust Company

Leasing Department o .
16 £ Rowan Strest g]gﬂg'g gggi 95 -
Raleigh, NC 27609-5750 . TOX

! Raleigh, N.C. 27626-0519

Attention: Commercial Leasing Department

LESSEE: ADVANCED MEDICAL EQUIPMENT DISTRIBUTION CO
415 PISGAH CHURCH RD STE 248

GREENSBORO NC 27455

WITNESSETH
WHEREAS, Lesser desires (o fease to Lessee, and Lessee desires to lease from Lessor, the Equipment (hereinafter defined) pursuant to the terms and conditions herelnafter

set forth,
NOW, THEREFORE, for and In tonsideration of the premises and the mutval covenants herelnafter contained, and other good and vaiuable considerations, the parties herato

mutually 4o agree as follows:

SECTION 1. DEFINITIONS

The following definitions sppily for purposes of this lezse and related documents;
1.1 Schedide ¢f Leased Equipment. The document(s) now or hereafter from time to tme attached hereto and/or referencing this lease and sfgned by Lessor and

tessee and which describes the Equipment to be eased by Lesser to Lescee, the location of the Equipment, the laase term for the Equipment listed thereon, Lessee's
cbligations with raspect to paymant and such other matters as Lessor and Lesses may agree o with respect 1o the Equipment described therain. Al the terms ang
canditions of each such Schedule of Leased Equipment are incorporated heraln by reference,

1.2 Equipment.The equipment and other goods described on each Schedule of Leased Equipment.

1.3 Commencement Date of each schedile of Leased Equipment, The earller of: (a) the date Lessor pavs the purchase price for the Eoy

suppiter; or (B) the date the Equipment is delivered to Lessee,

inment to the manufacturer or

SECTION 2. LEASE
Lessor hereby rents and leases to Lessee, and Lessea hereby rents and leases from Lessor, the Equipment fsted on 2ny Schedule of Leased Equipmiens now or

hereafter from time to time ;ta:hed hereto and/er which refers to this lease,

SECTION 3. TERM
The lease term for each Schedule of Leased Equipment shall commence on the Commeancement Date znd shall terminate at the expiration of the period set forth In

such Schedule of Leased Equipment unless eariler terminated as provided hereln.

SECTION 4, RENTAL PAYMENTS AND SECURITY DEPOSIT

4.1 Amount and Times of Payment. As rental for the Equipment, Lessee hereby agrees to pay, in U.S. Dollers, to Lesser the ampunts specified In each Schedule of
Lezsed Equipment at the times and In the manner set forth therein If partial shipments of Equipment are authorized, each shipment wifl be covered by a separate Schedule
of Leased Equipment and rental payments for each such shipment will commence when due without regard to cther scheduled defiverles,

4.2 Place of Payments. All payments required to be made to Lessor hereunder shal! be made at Lessor's address as identified above or as may be otherwise directed by

Lessor or Its asslgnee.
4.3 Appilcation of Payments, Any payment recelved from or on behalf of Lassee may be appiled by Lassor at any time against any obiigation due and owing by Lessee

under this isase or any Schedute of Leased Equipment heretn, In Lessor's sole discretion, natwithstanding any statement appearing on or referred to In any remiitance from
Lessee or any prior application of such payment In the event any bankruptcy proceedings are instituted by or sgaingt Lessee within ninety (90) days after recelpt by Lessor
of any such payment, such payment shall be deemed applicabie to unpaid cbiigations then due hereunder in the inverse order of maturity.

4.4 Rentsl Statements, Lassor, In Its discretion, may render to Lessee 2 statement of the rent payable for each rental period {(except for the first rentat period) and
Lessee shall, upon recelpt thereof, make payment of the total amount shown. Fallure to render such statement, howaver, shall not relieve or excuse Lessee's chfigation to

pay rent hereunder
4.5 Late Charges, If Lessee falls to pay any part of the rent or any other sum required to be paid Lessor within ftteen (15} calendar days after tha due date theraof,

Lessee shall pay & late payment charge equal to four percent (4%) of the delfinguent payiment, or at such lower rote as may be permitied by applicable law.

4.6 Abatement of Payments. There shall be ao abatement or reduction of payments by Lessee for any reason, Inciuding But not limited to, any defense, recoupment,
set-off, counterclaim, or any claim arising out of or related to any rea! or alleged defects, damages, maifunctions, breakdowns or Infirmities of the Equipment. Lessee
assumes and shall bear the entire risk of koss and damage to the Equipment from any tause whatsoever and agrees that the renizl payments shall be made in all events
uriless the obligation to pay Is terminated as otherwlse provided herein,

4.7 Security Deposlt, Lesses shall deposit with Legsor, as securtty for Lasses's performance under this lease, the securlty deposit specified In each Schedule of Leased
Equipment. Lessor may use, apply o retaln the whale or part of the security deposit to the extent required for the payment of any rent or other sum as to which Lesses Is In
default or for any sum which Lessor may expend or may be required to expend {including reasonable attorneys'fees) by reason of Lessee's default In respect of any of the
terms of this lease. If any portion of the securlty deposit is used or applied by Lessor, Lessee shalt pay to Lessor tpon demand an amount equal o such expenditure or
appHication theraof, It being the intent of the parties that Lessor shall hold 28 security the full amount of the securtty deposit during tha term of this lease, The security
deposit shall be returned to Lessee, without Interest, upon the explration of this lease provided Lessee has performed ali the terms and conditions of this lease,

SECTION 5. EQUIPMENT

5.1 Cwrnershp. Lessor Is the scle owner of the Equipment and title to the Equipment and any afl afterations, addlions, repairs, replacemerts or modifications thereto
shaft be and remain In the name of Lessor. If requested by Lessor, Lessee shall conspicuously mark the Equipment with appropriate letterdng, iabels or tags, and maintain
such markings during the term of this lease, so as to clearly disciose that title to the Eculpmant Is In Lessor. This agreement shall constitute a lease and not a sale of the
Equipment; and Lessee shall acquire no ownership, tte, property, right, or interest (or any option therafor other than may be expressiy provided in the Schedule(s) of
Leased Equipment) in the Equipment other than Iis {easehold Interest solely as Lessee subject to all the terms and conditions hereof.

Case 10-10726 Doc 50-3 Filed 07/15/10 Page 1 of 20



-

5.2 Personal Property, The Eguipment is, and shalf at 2ll tmes be and remain, personal propenty netwithstanding that the Equipment or any part thereof may now be,
or hereafter become, In any manner affixed or attached to, or Imbedded In, or permanently resting upon, reai property or any building thereon or any fixtures, or attached
4 dny thanner to what s permanent by any means of cement, plaster, nalls, bofts, screws or stherwise Upon retquest of Lessor, Lessee shaill obtain, as to any place where
the Efuipment is located, a waiver from the iandlord and mortgagee thereof with respect to any rights they may have In and to the Equipment or the rights of vy or
distraint thereon,

5.3 Llens, Lessee shal} not directiy or indirectly Create, incur, assume or suffer to exist any martgage, pledge, lien, charge, securlly interest, encumbrance or ciaim onor
with respect to the Equipment o any interest therein. Lessee shall promatiy, at its own expense take such action as may be necessary to duly discharge any such mertgage,
pledge, lten, security Interest, charge, encumbrance or claim If the same shall arlse at anytime,

5.4 Lessee’s Inspection and Acceptance, Immediately upon the Equipment belng deilvered to Lessee, Lessee shali inspect the Equipment, and, If the Equipment fs
found to be the type and quantity of Equlpment described in the Schedule of Leased Equipment. Lessee shall execute and deliver t0 Lessor an acceptance certificate in 3
form satistactory to Lessor unlfess Lessee gives Lessor written notice that the Equipment is not of the type or quantity described in the Schedule of Leased Equipment before
the earller of: {a) two business days after the Equipment Js received; (b) execution and delivery to Lessor of the acceptance certificate; or (c) the making of the first rental
payment, it shall be conciusively presumed, as between Lessor and Lessee, that Lessee has fully Inspected and acknowledged that the Equipment is of the type and quantity
deseribed in the Schedule of Leased Equipment and that Lessee Is satisfled with and has accepted the Equipment

5.5 Alterstions. Without the prior written consent of Lessor, Lessae shalf not make any alterations, additlons modifications or atiachments fo the Equipment. Al
additions and improvement of whatsoever kind or nature made to the Equipment shall balong to and become the property of Lessor upon the expiration or eardler

termination of the leage.
5.6 I Inspection by Lassor. Lessor shall have the right at any time and from time to time to enter nto and upen the premises where the Equipment is totated to inspect

the Equipment and cbserve Its use during normal business hours,

SECTION 6. RESPONSIBILITIES OF LESSEE
6.1 Care ang use. Lessee shall use the Equipment in a coreful and proper manner, in compliance with 2l applicable faws and regulations and in conformity with the

manufacturers speclfications and manuals, and at its sole cost and expense, service, repair and maintain the Equipment so as to keep the Equipment in good condition,
repalr, appearance and working order for the purpeses intended, ordinary wear and tear excepted, and shall replace any part or parts of Equipmant as may from time to
Umie become wom out, lost, stolen, destroyed, damageg or unfit for use. All such replacement parts, mechanisms and devices shall be free and dear of all ftens,
encumbrances and rights of others, shall become the property of Lessor and shall be come subject to the terms and condiions of this lease. At the request of Lessor, Lessee
shall enter into or calise to be entered Into, and maintained In full force and effect during the term of this lease, at Lessee's sole expense, maintenance contracts
satisfactory to Lessor covering the Equipment and shall comply with alf it obligations thereunder; and Lessee shall furnish evidence to Lessor of such signed maintenance
agresment. Lesser shail not remove the Equipment, or any part thereof from the location specified in the Schedule of Leesed Equipment without Lessar's prior written
consent.

€.2 Utiitles and Overating Expenses. Lessee shail pay all charges for gas, water, steam, slectricity, light, heat, telephone and other ulflity service furnished to or used
on or in connection with the Equipment during the lease term, There shall be no abatement of rental on account of interruption of any such setvices.

6.3 Taxes. Lessee agrees to pay whan due aif taxes imposed on and relating to the Squipment and Lessee's obligatfons hereunder, but not émited to, all filing or
ragistration fees, gross recelpts tax, sales and use tax, license tax, Koense fees, documentary stamp taxes, rental taxes, assessments, charges, ad valorem taxes,
excise taxes, ang all other taxes, Jcenses and charges Imposed an the ownership, possession, rental, dellvery, transporiation or use of the Equipment, together with any
interest and penaities, other than faxes on or measured by the net Income of Lessor, Upon the expirztion or eariler termination of this lease, (essee shall pay  Lessor any
taxes assessed but not yet due and pavable.

6.4 Insurance. Lessea shall maintain at Its sole cost and expense Insurance on all of the Equipment covering such risk {incfuding liabliity and physical damage) and In
such amounts and with such insurance Companies as shall be satisfactory to Lessor. Al such Insurance shail provide that all proceads shall be payable to Lessor, and Lessor
shall be named as en nsured with respect to 3k such insurance, Lessee shall pay all the premiums therefor and dedver to Lassor the policies of insurance or duplicates
thereof or cther evidence satisfactory 10 Lessor of such insurance coverage. Each Insurer shall agree by endorsement upon the policy or policies issued by It thats {(a) it will
give thirty (30} days prior written notice to Lessor of the cancellation or material modification of such policy; and (b) the coverage of Lessor shall not be terminated, reduced
or affected In any manner regardless of any breach or violation by Lessee of any warranties, detlarations and condltions of such insurance policy or policies, The proceeds of
such Insurance, at the option of Lessor, shall be applled (a) toward the replacement, restoration or repalr of the Equipment, or {b) toward payment of the obligations of
Lessee hereunder. Lessee hereby appolats Lessor as Lessee's attorney-in-fact to make claim for, receive payment of, and execute and endorse all documents, checks or
drafts received In payment uncer any such insurance policles,

6.5 Delivery and Instailation Charges; Delivery Receipt. Lessee shall be responsible for all charges refating to the deiivery of the Equipment to [essee’s location and the
Instatiation at such location. Lessor may at Its option elther: (a) prepay such charges and invoice Lessee and Lessee shall remit payment to Lessor within ten (10) days; (b}
forward involces to Lessee as they are received and Lessee shall remit payment within ten (10} days; or (£) prepay such charges and add the full amount thereof to the
rentat payments otherwise due 3nd payable by Lessee hereunder, Upon receipt of the Equipment, Lessee shall furnish Lessor with a delivery recelpt in a form satisfactory to

Lessor,

6.5 Risk of Loss, Lessee hereby assumes and shall bear the entire risk of loss, thefl, destruction, and damage to the Equipment from any and every cause or casualty
whatsoever Lessee shalt assume and bear such risks commencing on the Commencament Date, Including al! risks of delivery. No loss, theft, destruction or damage to the
Egquipment or any part thereof shall refieve Lessee from is obiigations to pay rent or perfurm any other of its obligations under this iease, which shall continue In full force
and effect. [n the event of any such loss, theft, destruction or damage to the Equipment. Lessee shall at the option of Lessor: () continue to make the rental payments due
hereunder and repair or replace (with clear title thereto in Lessor) the Equipment in good repair, condition and werking order, or (%) purchase the Equipment by paying
Lessor in cash an amount equal to the book value, as reflected on Lessor's records, of the Fguipment on the date of such loss, theft, destruction or damege. Upon such
purchase, this izase shall terminate with raspect to such ltem of Equipment and Lessee thereupon shall become entiied & such ltem of Equipment AS IS AND WHERE IS
WITHOUT WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY MATTER WHATSOEVER.

6.7 Payment of Fines. Lessee shall pay when due any fines imposed In connection with the Equipment or the use thereof plus a service o handfing fae to Lessor of Ten
Doflars {$18.00) per fine for any and alt payments of fines prepald on Lessee’s behalf by Lessor, plus all attormney fees and expenses of Lessor incurred In connection with

the forsgoing.

6.8 Performance by Lessor of Lessea's Responsibliities, Any performange required of Lessee or any payments required to be made by Lessee, If not timely performed
or pald, may be performed or pald by Lessor, and in such event Lessor shall be immedistely relmbursed by Lessee for sueh payments and for any costs and expenses,
Inchuding attorney fees and court costs, assoclated with the payments or other performance by Lessor, with interest thereon at the rate of twelve percent per annum.

6,9 Return of Equipment, Upon the expiration or earfler termination of this lease as herein provided, Lessee shall retun the Equipment at its sole expanse to Lessor at
& place designated by Lessor In the same condition as originally recelved, omdinary wear and tear excepted, and In 3 condltien which will permit the Lessor to be eligible for
a standard maintenance contract without Incurring any expense to repalr or rehabliitate the Equlpment If Lessee retains possession of the Equipment during any perled
after the expiration or earlier {ermination of this lease, Lessee shall be deemed to be hoiding over on 2 month-to-month basls, and all terms heresf shall remain in full force

and effect, including the payment by Lessee of rent.
6,10 Flinancial Smtements. Durlng the term of the lease and any renewals or hoid over periods, Lessee shal furnish Lessor with such Information, finandial or

otherwlse, relating to Lesses or the Equipment as Lessor shall requast and in the form requested by Lessor,
SECTION 7, WARRANTIES AND REPRESENTATIONS

Lessee warrants and represents to Lassor (all such warranties and representations being continuing} thats

(a) I Lessee i a corporation, i is duly organized, existing and in good standing under the iaws of the state of #s incorporation and is duly quelified as a forelgn
corporation authorized to transact business In and Is In good stending under the laws of each cther state In which the Equipment Is to be located; the leasing of the
£quipment from Lessor by Lessee, the execution and defivery of this lease, all schedules to be executed pursuant hereto, and all related Instruments and documents, and
comp fiance by Lessee with the terms hereof () have been dury and legaliy authorized by appropriate corporste actlon taken by Lessee and {ii) are not in contraventlon of,

(b) This leass, the schedules, and all refated instruments ang documems when executed by ‘Lessee and delivered to Lessor, will constitute valld and legally binding
obiligations of Lessee, enforceable against Lessee In accordance with the terms thereof

(<) The right, title and interest of Lessor in and to the Equipment and Lessor's rights and remedies described in this lease and the scheduies, and the rent therefrom will
net be materially acversely affected or impalred by the terms of any loan agreement, indenture, contract, agreement or instrument to which Lessee i5 a party or under
which it I§ bound, There 2re no suits pending or thraatened against Lessee which, if dedded adversely to Lessee, might materially adversely affect Lessee's financial
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conditton or impalr the title of Lessor to the Equipment, or impair Lessor's rights and remedies hereunder,

(d) The fair market velue of Lesses's assets exceed its iisblilties, Lessee meets HS debts a8 they mature and Lessee will malntain such solvent canditions as fong as this
lease Is In effect; Its balance shest, income statemants and other financlal statements or Information which have been defivered to Lessor fairly and completely state
Lassea's financlal condition; there has been no materlal adverse change in the finandia) condition of Lessee as reflected In the stetements since the date thereof; and the

statements do not fall to discose any facts which might materfally adversely affact Lessee's financlal condttlon,

SECTION 8. INDEMNIFICATION
Lessee hereby agrees to Indemnify and hold Lessor, Its shareholders, directers, officars, employees, affiilates and its assigng harmiess from any and aif liabiiittes, fiens,

obiigations, losses, claims, damages, actions, sults, proceedings, costs and expenses, Including attorneys’ fees, imposed of incurred by or asserted ageinst Lessor, Its
shareholders, directors, officars, empioyees, afflilates or #s assigns, arising out of, connecied with, or resulting directly or indirectly from the Eguipment, Induding without
limitation, the menuiaciure purchase, lease, possession, cperation, zondition (Induding aif defects whether or hat discoverable by either party hereta), delivery, salection,
use or retum of the Equipment, or by operation of law Lessee shall give Lessor or its assigns prompt written notice of any matter hereby Indemnified against and aorees
that upon natice by Lessors its assigns of the assertion of such daim, action, damage, obligation, habiitty or llen, Lessee shali assume ful! responsiblity for the defense

thereaf, The provisions of this section shall survive the expiration or eadier termination of this lease.

SECTION 8. DISCLAIMER OF WARRANTIES
9.1 No Representations by Lessor, Lessee acknowladges and agrees that It has selected aach ftem, type, quality, quantity and suppler of Equipment baged upon Its

own judgment and disclaims any rellance upon any statements or representations made by Lessor, and agrees that the Equlpment is of a design, size, quality and capacity
required by Lessae and is suitable for Its purposes. .

9.2 LESSOR MAKES NO WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OF THE EQUIPMENT OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT
AND, AS TO LESSOR, LESSEE LEASES THE EQUIPMENT AS IS. LESSEE HEREBY WAIVES ANY CLAIM {INCLUDING ANY CLAIM BASED ON STRICT OR
ABSOLUTE LIABILITY XN TORT) IT MIGHT HAVE AGAINST LESSOR FOR ANY LOSS, DAMAGE (INCLUDING INCIDENTAL OR CONSEQUENTIAL DAMAGE OR
EXPENSE CAUSED BY THE EQUIPMENT).

4.3 Assignment of Manufacturer's Warranties, Notwithstanding the foregoing, Lessor hereby agrees to assign to Lessee, solely for the purpose of making any such
clalm, all of Lessor's rights, If any, against the manufatturer or Supplier of the Equipment for breach of warmanty or other representation respecting the Equipment to the
extent the same are assignable and 5o long as Lessee 1S not In default. All waranty proceeds will be applled by Lessee to repair or replace the affected Equipment. Clzims

for unsatisfactery Equlpment whi only be made sgainst the manufacturer.

SECTION 10. DEPAULT AND REMEDYES
10.1 Definition of Defaull, Lessee shall be deemed to be in default hereunder upon the happening of any of the following events of default:
{8) Lessee shail faii t pay any rent or other sum due hersunder when due or shall fail to perform or observe any term, condition or covenant of this leese o any

scheduie hereto or any other agreement now in existence or hereafter executed with Lessor,
(b) Any bankruptey, insoiventy, reorganization or simifar proceeding or Itigation shail be Instituted by or against Lessee, or a recelver, qustodian or similar offices

shall be appointed for Lessee or any of its property;
(€) Any warranty, representation or statement made by Lessee is found to be intorrett or misieading in any material respect on the date made;
{d) An attachment, levy or exscution Is threatened or levied upon or agalnst the Bquipment:
(e} Lessee shall die, shall make an assignment for the benefit of creditors, shatl cease doing business as a golng concern, or become Insolvent;
{f) Death or inseivency of any guarantor hereof or any other default under any Guaranty agreement between any such guarantor and Lessor or
(q) Lessse shall default under or otherwise have accelerated any materlsl obiigation, credit agreement, conditional sales contract or other Jease,
10.2 Remedies on Default Upon the ocaurrence of any event of default, Lessor may exercise any ong or more of the following remedles, as Lessor In its sole discraton

may elect:
(2) Declare the entire amount of rent hereunder immediately due and payable ag to any or all Schedules of Leased Enuipment without notice o demand o

Lessee:
(b} Proceed by approprizte court action to enforce performance by Lessee of the applicable covenants of this lease or to recover for the breach thereof inchuging
the payment of rental paymernts due or to become due hereunder ar any defidency therefor following disposition

of the Equipment;
(c) Without notlce or demand, enter and take possession of the Equipment wherever sibuated without any court order or other process of lew and withoutliabitity

for entering the premises and sell, lease, sublease or make ather disposition of the same and spply the proceeds (the prasent value of the rents payable under any new
jease or sublease discounted &t 9% per annum) of any such sale, lease, sublease, or other disposition, after deducting ali costs and expenses, Including court cost and
reasonable attorneys’ fees, Incurred in connection with the recovery, repalr, storage, reiease, sale and/or disposition of the Equipment toward the balance dus under this
lease. Any such taking of possession shall not constitite a termination of this lease as to any or ali items of the Equipment unless Lessor expressly so notifies Lessee in

writing; .
’ {d) Terminate this lease a5, to all or any part of the Equipment and use, aperate, lsase, sefl or hold the Equipment as Lesser In it sole discretion may deckie and

credit the proceeds In the manner set forth in (¢} above; .
(&) Without notice or demand, set-off, appropriate and apply against any sums due hereunder any and alf sums of money held by Lessor for Lessee {(whether on
depasit or otherwise) and any and all other goods, Instruments, security and property of every nature heid by Lessor for Lessee; and/or

() Pursue any other remedy avallable to Lessor at law or in equity.
10.3 Further Remedles. A termination hereunder shall occur only upon notice by Lessor to Lessee and only with respect to such part or parts of the Equipment as

Lessor specificaliy elects to terminate in such notice. Except a3 to those perts of the Equipment with respect to which there is a termination, this lsase shail remaln in full
forte ang effect and Lessee shall be and remain Hiable for the full performance of alt Its obligations under this lease. All remedias of Lessor are curmuative and may be
exercised concurrently or separately. The exerclse of any one remedy shali not be deemed an election of such remedy or preciude the exercise of any other remedy.

10.4 Lessor's Expenses. Lessee shall pay to Lessor upon demand all costs and expenses, including expenses of taking, repairing, storing, releasing or disposing of the
Equipment in the evant of default and reasonable attomeys’ feas and court costs, incurred by Lessor 1 exercising any of its rights or remedies hareunder or enforcing any of
the terms, conditions, or provisions hereof, :

10.8 Liquidated Damages. Any amount due to Lessor under Section 10.2{¢) shall constitute lquidated damages for the breach hereof by Lesses and not a penalty. The

parties hereby acknowledge the difficuity In ascertaining actual damages in the event of a default by Lessee,
106 Walver. In the avent Article 24 of the UCC Is deemed to be apolicable to this Lesse, Lessee hereby irrevacably and knowingly waives any and ail rights and

remedies afforded by Sections ZA-508 and 24-522 of the UCC, induding but rot limted to the right te: reject the Lease and Equipment; cancal the Lease; revoke acceptance
of the Equipment; “cover* by making any purchase or lease of equipment In substitution for property due from Lessor; grant a secunlty Interest it the Equipment in it
possession and control for any reason; recover damages under such sections for any breach of warranty and/or seek remedies of specific performance, replevin or the like
for any Equipment. In addition, to the extent permitted by appiicable law, Lessee also hereby walves any #ights now or hereafter confered by statute or otherwise which
SECTION 11, ASSIGNMENT

11.1 Assignment by Lessee. Lessee agrees not to sell, ageign, lease sublease, pledge ar otherwise encumber or suffer a lien or encumbrance upon or
against any interest in this lease or the Equipment or to remove the Equipment from its place of instaliation or permit the Equipment to be used by
anyone other than Lessee without Lessor's prior written consent, Lessee's interest herein may not be assigned or transferred by operation of law.
Consent by Lessor to any one of the foregoing prohibited acts applies only In the given Instance and shall not be consent to any subsequent like acts by
Lessee or any other person.

11.2 Assignment, by Lessor. Lessor may, at any time and from time to time, sell transfer and/or assign ali or any part of Its Interest In the Equipment and/or this lease,
Inciuding without limitadon, Lessor's rights to recelve the rental payments and any additional payments dug and to become due hereunder. After giving notice of such
assignment to Lessee, Lessee shall thereafter make all payments in accordance with the notice to the assignee named thereln and shall, If 5o requested, acknowledge such
assignment In writing, but such acknowiedgment shal} net be required to make the assignment effective,

SECTEON 12, MISCELLANEOUS,
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12.1 walver. No covenant or condition of this lease can be watved except by the written consent of Lessor, Any fallure of Lessor to require strict performance by
Lessee ar any walver by Lessor of any tetms or conditions herein shaif N0t be construed as a walver of any other breach of the same or of any cther term or condition
herein, .

12..2 Joint and Several Liabllity, If there is move than one Lessee, the obligations of each are joint and seversi,

12.3 Severabillty. In the event zny portion of this lease shall be determined to be Invalld under any applicable taw, such provision shall be deemed vold and the
remainder of this fease shall cantinue in full force and effect.

124 Governing faw, Except as otherwise reguired by applicable law, this Lease shall be construad, Interpreted and anforced in accordance with the laws of the State
designatec at the beginning of this Lease under the Lessor's name (the "State® ). If no Stete Is designated, then *State” means the state where this Lease was executed by

the Lessor.

12.5 Notice, All nutices made or required to be given by Lesses pursuant to this lease shall ba In writing and shall ba malied, certified or regisiered mall, postage
prepaid, return recelpt requested, to Lessor at it address set forth above or at such other address as Lessor shall hereafter designate In writing . Lessor may give Lessee
netice by personal dellvery, regular United States mall or by private mail or courier service.

12.6 Section Headings. All section headings contained herein are for convenience of reference only and are nat Intended o define or Iimlt the scope of any provision of

this lease. .
12.7 Enfire Agreement. This lease, together with the schadule or sehedules hereto, constitutes the entire agreement between the parties and this jeasa shall not be

amended except by written agreement signed by Lessor ane Lessee,
12.8 Binding Effect. Subject to the specific provisions of this jease, this lease shall ba binding upon and Inure to the benefit of the parties and their respective helrs,

successors angd assigns.

12.9 Additional Decuments. If Lessor shall request, Lessae shall execute and deliver to Lessor such documents, including UCC financing statements, as Lessor from
tme to time shalf deem necessary or desirable for purposes of recording or fling to protect the interest of Lessor In the Equipment. Lessee Imevocably appolnts Lessor as
Lessee's attorney-in-fact to execute and file such documents In Lessee's behalf, Lessee shall pay the fees and Lessor's out-of-pocket expenses for any such recontding or
filing and shall pay any smp or documentary kaxes assessed upon the lease,

12.10 Time. Time Is of the assence of this lease and of each and all of its schedulas and provisions,
12,11 Waiver, In the event that this tease Is deemed 1o credte a securlty interest In favor of Lessor, Lessee hereby acknowledges that the fabilities arose out of a

commerclal transaction, and agrees thit In the event of any defauit, Lessor shall have the right to an Immedlate writ of possassion witheut notice of hearing end Lesses
knowingly and Intelfigently waives any and all rights It may have to any notice and posting of a bond by Lessar prior to selzure by Lessor, Its transferess, assigns or

successors in interest, of the lessed Equipment or @ partion thersof,

12.12 Finance Lease.To the extent permitted by applicable law, this s 3 "inance lease” under Section 2A-103(g} of the Uniform Commercial Coge (the "UCC"). Lessen
walves any right (1) to cancel or repadiate this Lease or any schedule governed hereby, () reject or revoke acceptance of any item of Equipment, and (iii} %o recover from
Lessor any general, consequential or punitive damages, for any reason whatsoever, The identity of the suppller (the "Suppller" of each kem of Equipment is set forth on the
Schedule of Luased Bqulpment constituting a part of this Lease. Lessee is entitied, PUrsuant to Articie 24 of the UCC, to the promises and warranties of sach Supplier
contalned in the contract pursuant to which Lessor has acquired the Equipment, and Lessee may communicate with each sugh Suppfier £ recelve an accurate and complete
statement of those promises and warranties, intiuding any disciaimers or imitations of them or their remedies.

12.13 Cholce of Forum, Any action o enforce this Lease may be brought in @ State or Federal court In the State designated In Section 12.4 above, Lessee hereby
irrevocably consents {0 the personal Juristiction of such courts.

12.14 Esteppel Certificate. Lessee agrees, upon not less than ten (10) calendar days prior written request by Lessor, to executs, acknowledge and deliver to Lessor or
any other patty designated by Lessor, 2 written statement certifying that this Lease Is unmodified and In full foree and effect (or, if there have been modifications, that the
same s In full force ang effect as modified, and stating the modifications), the cate to which the rea! and other charges have been pald In advance, If at all, whather or
not any vioiations are In existence as of the date of 5aid statement and any other matters Lessor may reasoniably request,

12.15 Business Use, Lessen cettifies to Lessor that the lease of the Equpment is primarily for agricuitural, business or commardial purposes and not for persanal, famiky
or household purposes.

IN WITNESS WHEREQF, the parties herets have caused this Lease to be properly executed, and Lessee {uniess It Is a corporation) has adopted as Alsther/Its seal the
printed ward “SEAL' appearing beside his/heriits name, as of the day ang year first above writter.

LESSEE: LESSOR: First-Citizens Bank & Trust Company

(SEAL)
(SEAL)

Title: A

NAME OF CORPORATE LESSEE:

ADVAuggmgg%Al. EQUIPMENT DISTRIBUTION CO
By: <~

Title: P idient / cEo

NAME OF PARTNERSHIP OR LLC LESSEE:

By: {SEAL)
Generar Parmer/anager

By (SEAL)
General Partner/Manager

Case 10-10726 Doc 50-3 Filed 07/15/10 Page 4 of 20



4 0 ) Lease No.22613008
First Citizens GroupNo. o1 [
Bank SCHEDULE OF LEASED EQUIPMENT

This Schedule of Leased Equipment("Schedule”) is attached 1o and made a part of the Equipment Lease between theldl
undersigned Lessor and Lessee dated as of ___July 17, 2008 {the "Lease"}. y

LESSOR: First-Citizens Bank & Trust Company
Mailing Address:

Commerdlal Leasing Depariment
Post Office Box 29519
Raleigh, NC 27626-0519

LESSEE: Name: ADVANCED MEDICAL EQUIPMENT DISTRIBUTION CO

Address: 415 PISGAH CHURCH RD STE 348
City, Slate, Zip; GREENSBOROQ NC, 27458

F

1, EQUIPMENT LEASER. The Equipment leased upon the terms and conditions comained in the fease is as fallows (“the

Equipment™):

e_max - 115Vac Assy, s/n U02070208, and VelaBhape System 1138V,

sin U03460832, as referenced by Syneron involee #IVIBSTHA, with all

additions, accessories, accessions thereto, and raplacements thereof

2. LOCATION OF LEASED EQUIPMENT. The Equipment shall be located at the following address(es) and shall not be removed
therefrom without the prior written consent of Lesson

415 PISGAH CHURCH RD STE 348

GREENSBORO, NC 27455

4. LEASE TERM. Unless earlier terminated in accordance with the terms of the Lease, the term of the Lease respeciing each
item of Equipment listed on this Schedule shall commence on July 17. 2008 _, ("L.ease Commencament Rate”) and shail
explre on___July 17, 2013 __ beth dates Inclusive.

4. RENTAL PAYMENTS. Lesses agrees ic pay rent for the Equipment listed on this Schedule during the term of the Lease in the
total amount of ___$215,697.00 . payable to Lessor at the above address as follows:
{a} Interim Rent. On the Lease Commencement Date, Lessee shall pay in advance ag interim rent for the perled
from the Lease Commencement Date to the first Periodic Rent Payment Date the sum of §___0.00__,
b} Periadic Rent. On each Periedic Rent Payrnant Date, Lesses shall pay Periodic Rentin 60
equal conseculive installments of $___3.604.895 _ each, plustaxes of __$0.00 _, for a total
paymant each period of $3.584.858 .
{c) Periodic Rent Payment Date, Instaliments of Perledic Rent shall be due and payabile in {X) advance or
{Yarearson __ July 17,2008 , and on the same day of eachmonth for ___ 83 ___ consecutive
calendar months, thereafier untit the entira rent due hereunder is paid in full,
{d) Saparate addendum to Equipment Lease is altached.

(initial)

5. ADVANCE PAYMENTS. I addition to the advance payment due at Inceplion, additional leasefrental payment(s}
is/are payable in advance and will be applied to the last psyment(s}, due under the Lesse,

6. PURCHASE OPTIONS, At the expiration of the Schedule of Leased Equipment, provided ail rental payments, late charges,
taxes, and any other obligations of Lesses have been paid or performed and no default shail exist, on of the following options wil
apply:
LESSEE WILL INITIAL ADJACENT TO THE OPTION SELECTED
(initial) {a} The Equipment may be purchasad for the “fair market value" lo be determined at the sole discretion
of the Lessor. This amourt wi be determined at the end of the Lease term and Is subject to sales tax,
{b} The Equipment may be purchased at "fair market value" (determined as provided in section (a) above)
with a maximum cap amount equal to % of original cost of the Equipment.
{initial} {¢) The Equipment's Resldual value of § is fully guaranteed by Lesses, Lessee
will be fully responsible for such amourt, regardiess of the actuat vaiue of the Equipment.
{Initialy &' X _{d) The Equipme;nt may be purchased In its entirety for £1.00, and title thereto conveyed o Lessee
‘as Is, where Is."
(2) See attached Addendum to the Schedufe for Purchase Option,

(initial)

(initial)

IN WITNESS WHEREOF, each of the undarsigned has hereto set his or her hand and seal of caused this Schedule of Leased
Equipment to be signed in its name by a person or persons duly authorized, all as of the date of this Schedule of Leased
Equipment.

PARTNERSHIP OR LLC LESSEE!

LESSEE:
By: 8y:
. General Partner/Manager
Title;,
By
CORPORATE LESSEE: ADVANCED MEDIGAL EQUIPMENT Gareral Partner/Manager
DISTRIBULISN CO
LESSOR: First-Citizens Bank & Trust Company

By N
Title,_Presidemt / SEL

Case 10-10726 Doc 50-3 Filed 07/15/10 Page 5 of 20



— YNneron Admindstration Offiee
Rilchmond mi1l, Intaria
Canads, L4B 135

Tel. (s6s5) 888~ 0235

Toll Fres. {ggs) 255-6881

i Syneron Ing,
: 1925 Northn Theresu Drive

28 Fulton wWay, Unit & Suite 1gp

* ¥ PROFORME # *

-

FEIN # 98-0338327

i USA 1L, $617a
Fax. {308} 886-7048 Page 3 af 2
bize e . sten SEGT igig

e — L,

| Iaveice Number: IvaiTen -
i Packing List Humber; " 81051508056 " ——n

W o

111 To: US650817

..Byrchage Ordery BROS143008qmm
. Bhip ro: ug050817

——t

. | Pixwe Citizmns Banl
: | Leasing: Mas1 coae Romap 415 Pisguh Gk Rd, guire 348 |
: | PO Box €3034 Greensboro NC 2745 i
i | Chariotte we 282633034 |
; ! usa Tal : 3368651302 '
| | Tl bm@admnedmﬁdcoz:p.com
i r;w.".m: Zeaging awandvmccdmadmxp.m
: { Bales Ordax: §0258g¢ T e e, “Ordsr Bata' ISTHRY 5 G 0g s e ]
i Crodit mapma: v - T e Payment’ Dua “Date: 16/1A¥ 205 "
: [s’h’.tp Viay - e e L o Fozi mommem L e
i [In_ | Sesciiprien 9%y | Unit Brios I | Toral Price |
: , 1 aAsigsiz 1 314,548,050 ven 114,548.00 |
: CMEY - 115Vaao Agsy
i I S/N: UD2079205
: |2 asoocge 1 0.c0 usp g.60
: ; Elog-gR Applicaron
i i /W1 PCOCOAD4s
; |3 AS45z33 i 0.60 wvep 0.00
i Applig, & Packaged
8/N1 U0L00S4g5
- 4 AB3434n I 0.00 wsp .00
i COMT-DSL Applic.?ackaged
5/N: Foaosozs
5 va001st i 0.00 usp 0.60
MatrixIR Applicacay
5/8: FPO00SBg1
1 65,252.00 usp €3,252.00

FGLO121
velaszaape Svetom 118V, B ackagad

ay

I'“‘ e

Please remit payment to our

H
.3 Administration Office. ‘
H in § ety of
. K froen thy pent 2% ronthly interost Goolk shalf rensainy 'hF Propecty
i o fromm s docun i <harged ::l:';mdn: Syheton ueiit halfy paid Turand
; Ho futhat comssasdence v savoanrs cleared throngh oo7 fnar.cial
b sezz eriie

Case 10-10726

Signature

Thank you for doing
businesy with Syneyon

Irs the wvent of disrstton of
youtr posial seevises, pleasy
kend your mmitanee via
Faderul Expnits coutics
seiviees sellegt

WHSPneron.com

Doc 50-3 Filed 07/15/10 Page 6 of 20



*% PROFORMAR *

_{:&-. naron Adminisiration Office i
¥ 28 Folton Way, Unit 8 Suive 100 H‘\VOICG
Kichmond Mill, Ontaric
Syneron Ine. Canada, 4P 108 FEIN # 98-0338377
1820 Noxth Thoveaw Drive  Tel, (505) 886-9238 :
UsA TL, sGIT2 © Poll Fres. (868) 259-6661
Fax. (905) 836-7D46 Page 2 of 2
| zavotce mumber: rvass7en [T T 77T | rmveids pate: | 1enmyszses T |
[aaad H —
i in | Depeription [ Qty | Unit Prica | [ Toral Price
, S§/N: U0O34EC832
7 PGEOO11 1 2.00 wsp 0.00
Veontour Applicator (8R) ,Packaged
S/¥: U02si11TY
B BGOCI01 i c.00 usD D.G0
VE8mooth Applicator (LA} ,Packaged
8/N: UVOBE2LLTS
& hS62631 1 .00 psn a.¢a
Dual Commgctor Backaged, VelaShape
8/8; UD2E2L033
20 MIr47$82 4 0.0 USD G.00
VelaSpray Base Ne.353 Bo ttle 300ml+Pump AA-367
% UssQo1c A 0.00 USD G.00
SYNER-COOL
8/K: 7285854
12 TREIGAT L 2,000.00 ush 2,000.00
Freight
Fraight:
Totel s 185,800.00
Sales Tux: % 2.00
Invelce Tobal: L85,800.00
| Remarks:
Signature
Please remit pryment to cur Thank you for daing
Administation Office, business with Syneron
Plzace pay frons ihds docueny W4 mondlyinteces  Qoods shali rensaln the propeny of In the svent af discuption of
X  fanber comesadense wilt "f"’s‘d’“m‘dﬂ* ;ﬁ%:ﬁﬁ*})’g}ﬂ&fnfg‘: jd mw}!ﬁ;‘;’:&ﬁ”‘ WHLEVH PO, COM
) ingituiion Fodenal Expzons courler
services colfest

Case 10-10726 Doc 50-3 Filed 07/15/10 Page 7 of 20



< - . : Lease No.22613006 &'

| First Citizens Group No. 001
Ll Bank SCHEDULE OF LEASED EQUIPMENT _
This Schedule of Leased Equipment(*Schedula®) is attached to and made a part of the Equipmerd Lease between the
untersigned Lessor and Lessee dated as of __July 47, 2008 {the "Leasea"), b

LESSOR: Flst-Citizens Bank & Trust Company

Mailing Address:

Commercial Leasing Departmant
Post Office Box 20518

Raleigh, NC 27626-0519

LESSEE: Name: ADVANCED MEDICAL EQUIPMENT DISTRIBUTION CD

Address: 415 PISGAH CHURCH RD STE 348
City, State, Zip: GR BORO,NC, 27455
1. EQUIPMENT LEASED, The Fquipment leased upon the terms and conditions contained in the lease is as follows {"the
Equipment"):
Gentielase Demo Laser, s/n 9914-0880-3724, per Candela iny #20048015, and
VelaShape System, s/n 003460842, per Syneron Inc inv #IV27318A,
with all additions, accessories, accesslons therato, and replacements therepf
2, LOCATION OF LEASED EQUIPMENT. The Squipment shall be located at the following address(as) and shall not be ramoved
therefrom without the prior written consent of Lesson

415 PISGAH CHURCH RD STE 348

GREENSBORO, NC 27485

3. LEASE TERM. Unless aarfier terminated in accordance with the lerms of the Leage, the term of the Lease respeciing sach
itam of Equipment listed on this Schedula shall commence on ___August 17, 2008 | (“Lease Commencement Date™) and
shail expire on ___August 47, 2043 both dates inciusive,

4, RENTAL PAYMENTS, Lessee agrees to pay rent for the Equipment listed on this Schedula during the termn of the Lease in the
total amount of ___$140,353.20 _, payable to Lessor at the above address as follows:
{2) interim Rent. On the Lease Commencement Date, Lassee shall pay In advance as interim rent for the period
from the Lease Commencement Date to {he first Periodic Rent Payment Date the sum of . D.00
)] Perlodic Rent. On each Perlodic Rent Payment Date, Lessee shall pay PerlodicRent in___80
equal consecutive instaliments of §___2.338.22 _ each, pius {axes of __$0.00__. for a totaf
payment each period of $2,339.22
(s) Periodic Rent Payment Date, installments of Perfodic Rent shalf be due and payable in (X) advance ar
(yamsarson _,_ August 17, 2008  and on the same day of each month for ___88 consecutive
calendar months, thereafter untii the entire rent due hereunder Is paid in fulf,
(d}__.__ Separate addendum to Equipment Leas¢ is atiached.

{initia),

5. ADVANCE PAYMENTS. In additlon to the advance paymant due at inception,
is/are payable in advance and will be applied to the last payment(s), due under the Lease.

6. PURCHASE OPTIONS. At the expiration of the Schedule of Leased Equipment, provided all rental payments, late charges,
{axes, and any other obligations of Lessae have been paid or performed and no default shatl.exist, an of the following options will
apply:

LESSEE WILL INITIAL ADJACENT TO THE CPTION SELECTED

{initial) {a) The Equipment may be purchased for the *fair market value” to be determined at the sole discration

of the Lessor, This amount will be determined at the end of the Lease term and is sublect to sales tax,
{initlah) {b) The Equipment may be purchased at *fair market value” {determined as provided in saction {a) above)
with a maximum cap amount equal lo % of original cost of the Eqtipment,
{initlal) {¢) The Equipment's Resldual vaiue of § is fully guaraniced by Lessee. Lessee
will be fully responsible for such amount, regardiess of the actual value of the Equipment,
(inlﬁaiy@: X__ {d) The Equipment may be purchased in its entirety for $1,00, and title thereto conveyed to Lessee
"as is, where Is,*
{e) See attached Addendum 1o the Schedule for Purchase Option,

additional lease/renial payment(s)

IN WITNESS WHEREOF, each of the undersigned has hereto set his or her hand and seal or caused this Schedule of Leased
Equipment 1o be signed In its name by a person or persons duly authorized, afl as of the date of this Schedule of Leased

Eguipment.
LESSEE:

By: By

PARTNERSHIP OR LLC LESSEE!

General Partner/Manager
Title:,

By:
TE LESS DVANCED MEDICAL EQUIPMENT General Pariner/Manager

DISTRIBUTIONTON
LESSOR: Fi ltizons Bank & Trust Compan

B
T s+ AC-ELY

By:

e
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-1 - . Lease No.22613007
g First Citizens Group No, 801

BelER Bank SCHEDULE OF LEASED EQUIPMENT

This Scheduie of Leased Equipment(*Scheduie”) is attached to and made a part of the Equipment Lease between the

undersigned Lessor and Lessee datad as of ___ July 17, 2008 (the “L.ease").

LESSOR: Firgt-Citizens Bank & Trust Cotnipany

Mailing Address:
Cammercial Leasing Department
Post Office Box 29519

Raleigh, NC 27626-0519

LESSEE; Name: ADVANCED MEDICAL EQUIPMENT DISTRIBUTION CO

Address: 415 PISGAH CHURGH RD STE 348
Gity, State, Zip: GREENSBORO NC. 27455

1. EQUIPMENT LEASED. The Equipment leased upon the terms and conditions contained in the lease is as foliows ("the
Equipment™);

ACCOLADE LASER SYSTEM, AFFINITY QS SYSTEM AND SMART COOL 6 SYSTEM PER

CYNOSURE INVOICE #110808; THERMACOOL NXT SYSTEM WHANDPIECE PER

THERMAGE INVOICE #87951, WITH ALL ADDITIONS, ACCESSORIES, ACCESSIONS

THERETO, AND REPLACEMENTS THEREQF

2, LOCATION OF LEASED EQUIPMENT. The Equipment shall be iocated at the foliowing addrass(es) and shall not be removed
therefrom without the pricer written consent of Lessor:

415 PISGAM CHURCH RD STE

GREENSBORO, NG 27455

3. LEASE TERM. Unless earlier terminated in accordance with the terms of the Lease, the term of the Lease respecting each
item of Equipment listad on this Schedule shall commence on January 29,2008 | ("Lease Commericement Dats") and

shall expire on __February 17, 2014 both dates inclusive.
4. RENTAL PAYMENTS, Lessee agrees to pay rent for the Equipment listed on this Schedule during the term of the Lease In the
total amount of___$244,657.20 _, payable to Lessor at the above address as follows:
(a) interim Rent. On the Lease Commencement Date, Lessee shail pay in advance as interim rent for the period
from the Lease Commencement Date to the first Periodic Rent Payment Date the sum of §___609.38 .
{b) Perlodic Rent. On each Perfodic Rent Payment Date, Lessee shall pay Periodic Rentin__ 80
equal consecutive instaliments of $___ 4,027.62  sach, pius taxes of __ $0.00_, fora total
payment sach period of 34.027.62 .
{) Periodic Rent Paymant Date, Instaliments of Periodlc Rent shall be due and payable in (X} advance or
{ } arredrs on Febryary 17, 2008 __, and on the same day of each month for 58 congsecutive
calendar monihs, thereafter until the entire rent due hereunder is peid in full,
(initial} {d)__... Separate addendum to Equipment Lease is attached.

5. ADVANCE PAYMENTS, In additlon to the advance payment due at inception, additional lease/rental payment(s)

i/are payable in advance and will be applied to the last payment(s), due under the |ease.

6. PURCHASE OPTIONS. At the explration of the Schedule of Leased Equipment, provided =il rental payments, late charges,
taxes, and any other ohligations of Lessee have been pald or performed and no default shall exist, on of the following options will
apply:
LESSEE WILL INITIAL ADJACENT TO THE OPTION SELECTED
{initlal) {8} The Equipment may be purchasad for the "fair market value” to be determined at the sole discration
of the Lessor. This amount will be determined at the end of the Lease term and is subject to sales tax,
{initial} (b} The Equipment may be purchased at “fair market value® {determined &s provided in sectlon {a) above)
with a maximum cap amount equal to % of ariginal cost of the Equipment.
(initial) {¢i The Equipment's Residuai value of § Is fully guaranteed by Lessee. Lessee
will ba fully responsible for such amount, regardless of the actusl value of the Equipment.
(initiai)-k X__ (d) The Equipment may be purchased In Its entirety for $1.00, and title thereto conveyed to Lessee
*as is, where jg.”
(8) See attached Addendum to the Scheduie for Purchase Option,

{initialy __

INWITNESS WHEREOF, each of the undersignad nas hereto set his or her hand and seal or caused this Schedule of Leased
Equipment to be signed in its name by a person or persons duly authorized, all as of ihe date of this Schedule of Leased

Equipment.

PARTNERSHIP OR LL.C LESSEE:

LESSEE:
By: By:
General PartnerManager
Title:
———_ By:
CORPORATE LESST’K. DVANCED MEDICAL EQUIPMENT Genaral Partrer/Manager
DISTRIBUTION CO . -

By
Title: A
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Be fransformed
5 Canisie Fid

Wastlord, MA 01884
Telephone: (978)256.4200
Faws {978)236-8556

BiLLTO

FIRGT CITIZENS BANK LEASING DEPT
PO BOX 28419

RALEIGH NC 27626

usa

SHIP TO

ADVANCED MED CORP ING,
418 PISGAH CHURCH RD

GREENSBORO NG 274558
usa

107008000

ACCOLADE | ASER SYSTER

2 105-0074-900 R
AFEINITY QS SYSTEM

3 105-0023-050 1
SMART COOL § SYSTEM
FREIGHT 1

T&I87.00 78.187.00
8,750,00 8,750.00
1.250.00 1.250.00
Subtotal 160,000.00

Tax, c.oe
Less Paymants
TOTAL 160,000.00
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1 I .. Lease Mo,22613008
¢ First Citizens Group No. 001
Bank SCHEDULE OF LEASED EQUIPMENT

This Schedule of Leased Equipment("Schedule} is attached to and made a part of the Equipment L.ease between the
undersigned Lassor and Lessee dated as of ____July 17 2008 (ihe "Lease™),

LESSOR: First-Citizens Bank & Trust Company

Malling Address:

Commercial Leasing Department
Post Office Box 29519

Raleigh, NC 27626-0519

LESSEE: Name: ADVANCED MEDICAL EQUIPMENT DISTRIBLTION GO

Address: 415 PISGAR CHURGH RD STE 348
City, State, Zip: GREENSBORO NG, 27455

1. EQUIPMENT LEASED. The Equipment leased upon the terms and condifions contained in the lease is as follows (the
Equipment™)

SMARTLIPO MPX LASER SYSTEM, S/N RX8A4515, PER CYNOSURE INVOICE

#20128, WITH ALL ADDITIONS, ACCESSORIES, ACCESSIONS THERETO,

AND REPLACEMENTS THERECF

2. LOCATION OF LEASED EQUIPMENT. The Equipment shall be located at the foliowing address(es) and shall not be ramoved
therefrom without the prior written consent of Lessor:

415 PISGAH CHURCH RD STE 348

GREENSBORD, NC 27455

3. LEASE TERM. Unless earlier terminated In accordance with the terms of the Lease, the term of the Lease respecting each
fiem of Equipment listed on this Schedule shall commenge on May 08 2608 . {".ease Commencemant Date™) and shall

expire on __ May 08, 2014 __ both dates inclusive,

4. RENTAL PAYMENTS, Lassee agrees o pay rent for the Equipment listed on this Scheduie during the term of the Lease in the
total amount of __$186.509.40 _, payable to Lessor at the above address as follows:
(@) Interim Rent. On the Lease Commencement Date, Lesses shall pay in advance as interim rent for the period
from the Lease Commencement Date to the first Periodic Rent Payment Date the sum of §____ 0.00
{b} Periodic Rent. On each Pericdic Rent Payment Date, Lessee shall pay Perodic Rentin____60
squat consecutive instaliments of §___3,108.48 __ each, plus taxes of ____$0.00 _, for a total
payment each pered of ____§3,108.48 .
{c) Periodic Rent Payment Date, Instaliments of Periodic Rent shall be due and payable in (X) advance or
() arrears on___Way 08, 2008 __, and on the same day of each month for 88 ___ consaculive
calendar months, thereafter urtil the entire rent due hereunder Is paid in full,
(6)____ Separate addendum to Equipment Laase is attached,

{inftial}

5, ADVANCE PAYMENTS. In addition to the advance payment due at inception, additicnal lease/rental payment(s)
isfare payable in advance and will be applied to the last payment(s), due under the Lease.

6. PURCHASE CPTIONS. At the expiration of the Schedule of Leased Equiprment, provided all rental payments, late charges,
taxes, and any other obligations of Lessee have been pald or performed and no default shall exist, on of the foliowing options will
appiy: ]
LESSEE WILL INITIAL ADJACENT TO THE OPTION SELECTED
{initialy {#} The Equipment may be purchased for the “fair market value” to be determined at the sola discretion
of the Lessor, This amount will be determitied at the end of the Lease term and s subject to sales tax,
{initial) {b) The Equipment may be purchased at "fair marke! vaiue" (determined as provided in section (a) above)
with 2 maximum cap amount equal to % of original cost of the Equipment,
(indtia) {6} The Equipment’s Residual value of §__ . is fully guaranteed by Lessee. Lessee
will be fully responsible for such amounl, regardiess of the actual value of the Equipment.
;/(lnit‘nal) ’% X Tm;s Equipment may be purchased in its entirety for $1.00, and title thereto conveyed to Lessee
“as is, whers is.”
(e} See attached Addendum to the Schedule for Purchase Option,

(intial)

IN WITNESS WHEREOF, each of the undersigned has hereto sel his or ner hand and seal or caused this Schedule of Leased
Eguipment to be signed in its name by a person or parsons duly authotized, afl as of the date of this Schedule of Leased

Equipment.

FARTNERSHIP OR LLC LESSEE:

LESSEE:
By: By,
) General Partnes/Manager
Title:
cORPORATE LESSEE ADVANCED MEDICAL EgUtPMENT Generai Partner/Manager
LESSOR: Flrst-CHtizans Bank & Trust Co
By, ’
Title e sidaant oo By:
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CUNONURE

' Be ransformed

3 Cariisle R
Weatford, MA 01886
Telaphone: (578)256-4200 » ] )
Fax: {978)258.8558 pERE ; e S
BILL TO: SOLDTO
FIRST CITIZENS BANK LEASING DEPT ADVANCED MED CORP
PO BOX 29518 415 PISGAH CHURCH RD,
RALEIGH NG 27828 SUITE 348
USA GREENSBORD NG 27488
Unifed States Uniled Siates
ﬁﬁ?wﬁﬁ‘ '35“‘#\‘51;- SR

Ry,

A

150,000.00

105056700
SMARTLIPO MPX LASER
SYSTEM

SERIAL # AN BA B\
2 |10e005-000 1 e 200 0.00
WARRANTY, SMARTLIPO

3 104-B056-002 1 EA 0.00 0.00
IN-SERVICE

SHIP TO:
SEE ABOVE

Subtonal 156,000.00
Frelgh S00.50
TOTAL 150,500.00
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FIRST-CITIZENS BANK & TRUST COMPANY
UNCONDITIONAL CONTINUING GUARANTY

Fowr Benk Use Only: Obligar Nofs). of Guoraniory) -

— 6/82007
BORROWER: Date of Execution and Delivery

Name:  Advanced Medical Equisment Distribution

Address: 413 Pisgzh Church Rd, Suite 348
Greensbora, NC 27455

Soe. See/Tax ID No. 20-234202¢
GUARANTOR(S):

Name:  BrondanMessenheimer: © .. . Names

Address: Mét Napper!)r : Address:

Greensbors, NC 27455

SocSec/TaxIDNo. - 241:61.4557 Soc.Sec./Tax ID No.

LENDER: First-Citizens Bank & Trust Company Branch No. - . 958000 -
State in which Branch is Located: . NG~ -
DEFINITIONS. The following words shall have the following meanings when used in this Guararty:
Borrower. The word *Borrower" means the borrower identified above,

Guarantor. The word "Guarantor® means the puarantor identified above, if there is only one guarantor. If there is more than one
guarantar identified above, the word “Guarzntor™” refers individuatly 1o each such gusrantor and collestively to all such gusrantors,

Guaranty. The word "Guaranty* means this Unconditions) Continuing Guaranty,

Indebtedness. The word “Indebtedness” is uged in this Guaranty In its broadest and most comprehensive sense to include all
amotmts owed from time o time by Bomowtr to Lender. The word “Indebiedness™ includes, without limitation, all of Borrower's
Iiabiities, obligations and debts 1o Lender, whether now existing or hereafter incurred or created, whether voluntarily or involumarily
Incurred, whether due or not dus, whether absoluts or contingent, whether liquidated or unliquidated, whether dewermined or
undetermined, whether secured or unsecured, whether Bomower may be linble individually or jointly or Jointly and severally with
others, whether Borrower may e liable primarily or secondarily or as an aceormmodation party, endorses, guarantor or surety,
whether recovery on the indebredness may be or may become barred or vnenforoeable against Borrower for any reason wharsoevet
{incluging, without limitation, invalidity, irregularity or wnenforcesbility by reason of bankruptey, insolvency or any other aw or
order}, whether the indebtedness arises from transactions which may be or may become voidable for any reason, and regardiess of
how the indebtedness was incigred or created, together with any and ail amendnents, modifications, renewals, extensions and/or

inereases of anry of the sbove,

Lender. The word "Lender* means First-Citizens Hank & Trust Company, The Lender's mailing addrese Js: First Citizens Bank,
Loan Servicing Department - DAC20, P.O, Box 26592, Raleigh, NC 27611-6592,

GUARANTY. For good and valuabie consideration, Guarantor absoluiely and unconditionaily guarantees the prompt and
puncteal payment when due of the Indebtednesy to Lender or its order, in legral tender. This is an unconditional and continuing
guaranty. Guarantor’s liability under this Guaranty shail be open, rontinuous and unlimited for so lenz as this Guaranty
remaing it force, Guarantor intends to gusarantee at all times the prompt and punctoal payment of the Indebtedness as and when
due, whether the Indebtedness is due in part or in full, a0 materity or earier, or by reason of acceleration or otherwise,
Accordingly, no payments made npon the Indebtedness will discharge or diminish the continwing liability of Guarantor fn
connection with any remaining portion of the Indebtedness or any of the Indebtedness that subsequently arises or is thercaftor
incurred or ercated. This is & continuing guaranty of pryment and not of collection, The Hiability of each Guarantor nnder this

Guaranty shall be joint agd several.

If Lender currently holds or horeafter receives ane or more additiona) suaranties from Cuaranter, the rights of Lender under ail such
guarantics shall be cumulative, This Guaranty shall not affect or lessen any of such other puaranties. The lisbility of Guarantor will by
the aggregate Hability of Guaranter under the tarms of this Guaranty and all such other untetminated guaranties, Guarantor has not signed
this Guaranty in reliance on the guaranty(ies) of any other guavntor(s). Guarantor's tizbility under this Guaranty shall be separate,
distinct and independent of the lisbility of Berrower and of the liabitity of any other gunrantor(s) of all ar any portion of the Indabtedness,
and Guarantor's Hability under this Guaranty shall not be affected or lessened by the guaranty(ies) of any other guarantor(s), the
termination or revocation of any other guaranty(ies), or the release of Borrower or of any other guarantor(s),

14-840788 (Mlti-State) £5/03)
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1f all er any portion of the Indebtedness is not paid as and when due, Lender may call upon Guarantor from time to time to pay without
first pursuing its remedies against any coltateral and without first aitempting to collect from Bomrower or any other person or entity who
may be lable for alt or any portion of the indebtedness,

DURATION OF GUARANTY; REVOCATION. This Guaranty will take effect when signed by Guarantor and received by Lender
without the necessity of any acceptance by Lender or any notice to Guarantor or Borrower, This Guaranty will continue in ful} force and
cffect until all Indsbtedness has been fully and finally paid and satisfied, the rights of Borrower to obtain further credit advances have
been terminated, all obligations of Guarmntor under this Guaranty have been performed in full, and this Guaranty has been expressly
revoked prospectively by Guaranior, However, a Guasantor may prospectively revoke this Guaranty at any time and thersty limit his,
hers or ifs liability, but not the liability of any Guarantor who has not revoked this Guaranty, A Guarantor electing to revoke this
Guaranty may do so onty in writing. A Guarantor’s written notice of revacation will not be effective until thres “panking days™ (as the
term “banking day” is defined in Article 4 of the Uniform Commercial Code) after the date it is actually recsived by an officer of Lender
sesponsible for the administration of the Indebtedness. A Guarantor's notice of revoeation will apply oniy to thet Guarantor and only as to
new Indebtedness incurred or created sfter the notics of revocation becomes effective. No notice of revoration will reduce a revoking
Guzmantor’s continuing and unconditional liability for (2) Indebtedness incurred by Borrower or committed by Lendsr prior to the time the
notice of revocation becomes effective; (b} Indebiedress which is contingent, unliquidated, undetermined or not due at the time the notica
of revocation becomes effective and which later becomes absolute, liguidated, determined or due; (¢} advances made under any multiple
advance loan or credit amangement in existence priot to the time the notice of revocation becomas effective, repardless of whether the
making of such advancas is optional or obligatory; and {d) all extensions, renewals, substinutions or modifications of any or all of the
foregoing, whether made before or after the tme the notice of revocation becomes effective. All extensions, rencwals, substitutions and
modifications of all or any pant of the Indebtedness granted after a Guarantor’s revosation ars contempiated under this Guaranty and will
not be cansidered to be new Indebtedness, If a Guarantor is an individual, this Guaranty shall bind the estate of the Guaranter as to
Indebiedness created both before and after the death or Incapacity of the Guarantor, regardless of Lender's actusl notice of Guarantor's
death or incapacity. Subject to the foregoing, the personal representative of 2 Guarantor’s estate may revoke this Guaranty in the same
manner in which the deceased Guarantor might have tovoked it and with the same effect. Release of any other puarantor or ohligor
(including the release of any Guerantor if thers is more than one Guarantor), or the terminstion: of any other guaranty of the Indebtednrss
shall not affect or lessen the lability of any repaining Guarantor under this Guaranty, A revocation received by Lender from any other
guarantor(s) (including & Guarantor under this Guaranty) shall not affect or lessen the Hability of any remaining Guarantor under this
Guarenty or gny other guarantons), and Lender hes no duty 1o notify Guaramtor of any revocation(s) It recsives from any other
guarantor(s). It is anticipated that fluctuations may occur in the agpregate amount of Indebtednesy coverad by this Guaranty, and
Guarantor specifically acknowledges and agrees that reductions in the amount of the Indebtedness from time 1o tims, sven to zaro dallars
(30.00), prior to Guarantor's revocation of this Guaranty shall not terminate this Guaranty. This Guaranty s binding upon Guarantor even
though the ladebtedness guaranteed may from time to time be zero dollars (50.00).

If Lender is required or agrees to pay, retum of restors any amounts previously paid on the Indebiedness because of any bankruptey or
insolvency proseeditiy; or for any other reason, the obligations of Guaranter shali be reinstated and revived and the rights of Lender shall

continue with regard 10 such amounts, ail a5 though they hnd never been paid,

GUARANTOR'S AUTHORIZATION TC LENDER. Guarantor suthorizes Lender, sither before or after anty revocation of this
Guaranty, without notice to or demand upen Guarentor, withent Guarantor’s knowiedge or consent and without affecting or lessening
Guarantor’s liability under this Guaranty, from time to time; (a) 1o modify, aiter, renew, extend, accelerate, compromise or otherwise
change one or more times the terms of the Indebtedness or any part thersof, including but not limited to extending the time for payment,
modifying ths repayment terms and increasing or decreasing the intarest rae; (b) to release, substinate, settle with, agree not to sue, or deal
with Bomower or any maker, surety, endorser, or other gimranior on any terms or in any munner Lender may choose; (<) o take and hold
collateral for the payment of the Indebtedness or any part thersof and/or this Guaranty, and to exchange, enfores, waive, subordinate, fil
or decide net to perfiect, and release any such collateral, with or without the substitution of new collataral: {d) to dirsct the order and
manner for the dispesition of any collateral for the payment of all or any part of the Indebtednuss and/or this Quaranty; {¢) 1o deemine
the order of application of payments and credits to the indsbiedness; (f) to consent to any assamption of the Indebtednoss or any part
thereof, (g) to sell, transfer, essign, or grant perticipations in all or any part of the Indebtednzss, and in connection therewith to disclose
information {including financial information) relating to Guarantor and/or Borrower; () to assign or transfer this Guaranty in whole or in
part, (i} to extend credit to Borrower or lease equipment or other geods 1o Borrower; and () to obmin consumer reports and/or credit
eports on Guaranter from credit bureaus, conswmer repotting agencies and others,

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor topresents and warrants {o Lender that {a) Lender's
financial accommadations to Bemower are adequate consideration for the giving of this Guaranty; (b) Guarantor will receive direct or
indirect benefit from Lender's loands) to Borrower and/or Lender’s businsss dealings with Borrower, {c) this Guaranty is executed at
Borrower's request and not at the request of Lender; (d) Guarantor will promptiy provide to Lender such financial and credit information
as Lender may request from time to time in formt acceptable to Lender, and all such financial information which currently has been, and
all funure finenciel information which will be provided to Lender is and will be true and correst in all material respects and fairly present
the financial condition of Guarantor as of the dates the financial information is provided: and (e) Guarantor has adequate means 10 obtain
information regarding Borrower’s (inancial condition on 2 continuing basis, This Guaranty is based solely on Guarantor’s independent
evaluation of Berrower's financial condition and not upon any representation or statements made by Lender or ot Lender's behalf,
Guarantor assumes full responsibility for obtaining such additional information concering Borower's financial condition as Guarantor
deems material to Guarantor's obligations under this Guaranty, Absent Guirantor's written reqguest for such information and Borrower’s
consent 10 disciese such information, Lender shall have no obligation 1o disclose to Guarantor any information or destments acquired by
Lender it the caurse of its relationship with Borrower. Guarzntor knowingly accepts the full range of risk sncompassed in this Guaranty
resulting from the possibility that Borrower's financlal condition and/or ability to pay debts as they mature may deteriorate.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender (a) to notify

Guarantor of any modification, aiteration, increase, renewal, extension, acceleration, compromise or other ¢hange in the Indebtedness or

In any part thereof, (b) to continue lending money or to extend other credit to Borrower or to notify Guarsntor of any such loan or

extension of wedit; (c) 1o make any presentment, protest, or demand for payment; (d) to give Guarantor notice of any kind, including

notice of acceptanes of this Chuaranty, notice of change of any terms of repayment of any or gll of the Indebtedness, notice of any increzse

in the amount of the Indebtedness, notice of delinquency, notice of defalt by Bomower or any other guarantor or surety, notice of any
2
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attion or non-action taken by Borrower, Lender, or any other guarantor or surety of Borrower, notice of intent accelerate, notice of
acceleration, notice of notpayment, notice of dishaner of notice of protest, or nutice of the treation of any new or additionat
Indebtedness; {c} to resont for payment or to procesd directly or at once against any person or entity, including Borrower or any other
guarantor, before procesding against Guarantor; {f) to proceed directly against or exhaust any coliateral given to secure payment of afl or
any port of the Indebtedness and/or this Guaranty pefore proceeding againgt Guarantor; (2) to apply any payments or procesds raceived
apainst the Indebtedness in any order; (h) to disclose any information about the Indebiedness, the Bomrower, the cotlateral, or any other
SUAIANOE of Surety, of about any action or non-action of Lender; (i) to marshal assers or liabilities or to sell assets in inverse order of
alienation; or (j) to pursue any ather remedy or cowrse of action within Lender's power.

To the extent permitted by applicable law, Guarantor also waives any and all riphts or defenses arising by reason of (&) any “one agtion®
or "antixdeficiency” iaw or any other law which may prevent Lender from bringing any action, including = claim for deficiency, against
Guarantor before or after Lender's commencement or completion of any foreclogure efforts: (b} any election of remedies by Lender which
impairs Guarantor's subrogation rights or Guarantor's rights to proseed sgamst Borrower for reimburzement; (¢} any right to claim a
discharge of this Guaranty on the basis of suretyship or unjustified impairnent of any coliateral; (d) any taw which would require Lender
to recover against Borrower or any other person or entity and/or to rexlise upon any collatersl security; (¢) the benefit of any statuts of
limitations or repase affecting Guarantor’s Jability under, or the enforcement of, this Guaranty; and () any defenses given to guarmtors
ot law or in equity other than actual payment in full of the Indebtedness. Guarentor further waives any and all benefits, rights and
defenses to which Guarantor may be entitied by virtue of any surstyship law, including any rights Guarantor may have pursuant to the
provisions of § 3-605 of the Uniform Commercial Code, Nonh Caroling Gencral Statutes § 267, ef seq,, Cods of Virginia § 4925, &
sag., West Virginia Code § 45-1-1, #f seg,, and the corresponding provisions of any other state or federal laws as tha same may be
amendad from time to time Nothing shall discharge or satisfy Guarantor's liability under this Guatanty excent the full and finz) payment
of the Indebredness without deduction by resson of setoff, defense or eounterclaim,

To the exient permitied by applicable law, Guarantor 2iso (2) waives any defense that arises because of any disability or any other defense:
Borrower may assert, (b) waives any defense based on the assertion thar ali or any portion of the Indebtedness is iavalid or unenforceabls
or that Borrower never was or i3 no longer liable for all or any portion of the Indsbiedness for any resson; (c) waives and 2grees not to
assert or claim at any time any deduction to the amount guaranteed under this Guaranty for any claim of setoff, counterciaim, recoupment
or similar right, whether such ¢lajm or right may be assertad by Guarantor, by Barrower, or by any other persan or entity; (d) waives ali
bomestead and other exemptions relating to any coliateral that secures the payment of all or any part of the Indehtedness andfor this
Guaranty; and (8} waives any and all rights (whether by subrogation, indenmity, reimburserment or atherwise) 1 recover from Bormower
any amounts paid by Guarantor under this Guaranty unless and until the Indebtedness has been fllly and finally paid and sarisfiad,

USE OF PROCEEDS. Guarantor agrees that Lender hes no duty to monitor or verify Borrower's use of the proceeds of any loan or to
ensure or verify that any loan procesds are used for the puposss described In any credit application, loan agreement or any other
document. Guerantor waives and agrees not 1 assert sgninst Lender any oclaim or defense based on (2) the actuai use of any loan
proceeds, () the failure of any foan provesds to be used for any purpose described in any credit application, loan agreement, or any other
document, and (¢} Lender's knowledge that loan procesds were not wsed for the purpose deseribed In any credit application, loan
agreament or any other document.

WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW AND TO THE EXTENT NOT IN
VIOLATION OF PUBLIC POLICY, LENDER AND GUARANTOR VOLUNTARILY AND KNOWINGLY WAIVE THE
RIGHT TO A JURY TRIAL IN ANY ACTION, PROCEEDING OR COUNTERCLAIM RELATING TO OR ARISING OUT
OF THE INDEBTEDNESS OR THIS GUARANTY. This provisien will not apply if this Guaranty is governed by North

Carolinz or West Virginia law.

LENDER'S RIGHT OF SETOFF. Lender has the right of setoff provided by law and/or as provided by any deposit account agreement
or other agrectment Guarantor has or may hersafier have with Lender, Lender may exerciss its right of setoff ugainst all deposits, monies,
securities and other propenty of Guarantor now or heseafier in Lender's possession or on deposit with Lender, whether held in penesat or
special accounts o deposits, whether hald alone of jointly with others and whether held for safekeeping or otherwise. However, Lender
tnay not exercise a right of setoff against IRA, Keogh, apency, fiduciary or trust sceounts, Lender may exerciss its right of setoff without
demand upon or notice to Guarantor or anyone else,

SUBORDINATION OF BORROWER'S DEBTS TU GUARANTOR Whether or not Borrower becomes insolvent, any right or
claim Guarantor has or may zcquite against Borrower or Borrower's property shall be subordinate and subject in right of payment to
Lender's right to the payment of the Indebtedness in full,

AMENDMENTS. This Guaranty constitutes the entire understanding and agreement of Guarantor and Lender as to the matters set forth
in this Guarsnty. No alteration of or amendment to this Guarany shall be effective unless given in writing and signed by the party or

partics sought to be charged or bound by the alteration or amendment.

APPLICABLE LAW. This Guzranty shall be deemed to have been made under and shail be povarned and constreed in accordance with
the: laws of the state in which the Lender's branch Is locawed as indicated in the heading of this Guaranty {or the Swte of North Carolina, if*

ne state is shown for Lender's branch),

ATTORNEYS® FEES; EXPENSES, Guarantor agrees 1o pay all costs and expenses actually incurred by Lender in connection with the
enforcerment of this Guaranty, including Lender's reasonable stomeys' fees and legal expenses, whether or not there is 2 lawsyit or other
proceeding, Costs and expenses recoverable under this provision include reasonable attomeys' fees and legal expenses actually incurred
by Lender for litigation, alternative dispute resolution proceedings, administrative procesdings, bankruptey proceedings (including efforts
to modify or vacate any automatic stay or injunsction), appeals, and any pre- or post-judgment collection services. Guarantor aiso agrees
to pay alf court costs and such additional fees as may be directed by the coust, If this Guaranty is governed by West Virginia law and the
Indebiedness is & consumer foan subject to the provisiens of the West Virginia Consumer Credit and Protection Act, West Virginia Code
Section 46A-1-101, er seq., then Lender shall be obligated to provide such notice of default and opportumity 10 cwre 23 may be required by
West Vinginia Code Section 46A-2-106, and Lender shall be entitled to recover its costs and expenses only 10 the extent permitted by

West Virginia Code Section 46A-2+115.
3
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NOTICES. Unless otherwise required by law or this Guarmty, sny notice given by either party to the oiher under this Guaranty shail be
in writing and may be hand delivered, sent by any nationally recognized overnight courier service, mailed through the US Postal Service
or sent by wlefecsimile. Except as otherwise provided for any notice of revocation given by Guarantor, any such notice shall be effective
when actually deliversd (when sent by telefacsimile or hand delivered), when deposited with a nationally recognized overnight courier, or
when deposited in the United States mail, first class postage prepaid, addressed o the party to whom the notice is to be given at the
address shown above or to such ather addresses as either party may designate to the other In writing, For notice purposes, Guarantor
agrees {0 keep Lender informed at all times of Guarantor's current address,

INTERPRETATION, This Guaranty shal! be binding ypon Guarantor and ime 1o the benefit of Lender. The words "Guarantor,”
"Borrower.” and "Lendes” inciude their respective heirs, jegal representatives, suceessors, assigns (including, without limitation, any
debtor In possessions or trustee in bankruptey for Guarantor), and wransferees, as well 28 the suscessor trusts, corporations, limited liability
companies, pattorships or other similer entities of each arising from mergers, consolidations, altcrations, conversions, name changes, or
changes to the identity of any trustees, officers, directors, members, managers, general parters, limited partners or other agents,
Guarantor’s liability under this Guaranty shall continue in full force and effect and shall not be affected or lessened by {a) any merger,
consolidation, alteration, conversion or other shangs of form, name change or other change affecting Guarantor or Borrower, or )]
changes in the identity of any trustess, officers, directors, members, managers, general pariners, limited partners or other agents of
Guarantor or Borrower, Any sucoessor business entity to Guararior shail be fully lisble as Guarantor under this Guaranty, If Gaarantor
or Berower is a trust, corporation, limited liability company, partnership or similar entity, it is not necessary for Lender to inquire into the
powers of Borrower or Guaranter or of the trustess, officers, directors, members, managers, general pariners, limited partners or other
agents acting or purporting to act on their behalf, and any obligation made or created in reliance upon the professed exercise of sucl
powers shall be guaranteed under this Guarenty, Nothing fa this Guaranty is intended 1o require, nor should this Guaranty be construed to
Faquire, the signature of 4 spouse in violation of the federa! Equal Credit Opportunity Act or any reguiations adopted under its authority,
Caption headings in this Guaranty are for cotivenienos purposes only and are not to be used 1o intarpret or define the provisions of this
Guaranty. If & court of competent jurisdiction finds any provision of this Guaranty to be invalid or unenforceable as 1o any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to any other persons or circumstances, and all
provisions of this Guaranty in all ofher respsots shall remain valid and enforceable.

WAIVER. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and signed
by Lender. No delay or emission on the part of Lender in exercising any right shall Sperate as a waiver of such right or any other right, A
walver by Lender of a provision of this Guammnty shall not prejudics or constitute a waiver of Lender's right otherwise to demand striet
compliance with that provision or any other provision of this Gueranty, No prior waiver by Lender, nor 2ny course of dealing between
Lender and Guaranter, shall constitute & waiver of any of Lender's rights or of any of Guarentor's obligations as to any future transactions,
Whenaver the consent of Lender ie required under this Guaranty, the granting of such consent by Lemder in 2ny instance shall not
constitite continuing consent 10 subsequent instances where such consent is required and in 21l cases such consent may be granted or
withheld in the sole discretion of Lender,

m If checked, this Guaranty is modified, amended and supplemented by that Addendum attached hersto and incorporated herein by
Teference.

NOTICE TO CO-SIGNER/GUARANTOR

You are being asked to guarantee this debt. Think carefully before you do. Jf the borrower does not pay the debt, you will hava
to. Besurs you can afford to pay it if you have {0, and that you want to accept this responsibility. You may have to pay up to
the full amount of the debt if the borrower does not pay. You may alss have to pay iate fees or collection costs, which ncrease
this amount. The Lender ean collect this debt from you without first trying fo collect from the borrower. The Lender can use
the same coliection methods apainst you that canr be used against the borrower, such as suing you. Ifthis debt Is ever in defanit,
that fact may become a part of your eredit record. This sotice is not the contract that makes you lisbie for the debt.

IN WITNESS WHERECF, each Guarantor has hereunto set his or her hand or caused this Guaranty to be signed in its name by a
person or persons duly authorized, all a5 of the date of this Guaranty.

BUSINESS ENTITY GUARANTOR: INDIVIDUAL GUA R:
- ¥

Nasto of Guarsator {Brendar Messenbeimer

By:

Home ard Titte

By/Auest:

Neme 1nd Trie

By

Name and Title
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