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CONCORDIA FINANCING CO., LTD.
Sale of Contracts and Servicing Agreement

This Sate ¢f Contracts and Servicing Agreement ("Agreement”) is entered into to be
effective as of by and between Concordia Financing Co., Lid., a California

2/ 13

corporation ("ConCordia"), and , a(n) TP, (”lnveslor‘;z O (
cver] q“rfco q

here in after collectively referred to as "the parties." "]~ P . ‘S)
Lnresc« Q.‘{‘Nco’\,
RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated Lerein, including but not imited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tracto: and/or trailer) conditional sales
coniracts listed in Exhjbit A attached hereto, including all Substitute Contracts,

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customner fails to makc three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruplcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due 10
insolvency and/or the filing of a Petition in Bankruptey.

— i 2}
14 "Custodian” means A= /2 !:TNJQ_J\J St At , who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agrezment.

1.5 "Customer" means the account debtor under s Contract.

1.6 "Customer Dispuie” means any claim by Customer against Concordia, of any
kind whatsocver, valid or invalid, that reduces the amount collectible from Customer by Investor.
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1.7 "Decaler" means an exisling licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Scction 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof,

1.10  "Substitute Contract” means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of §__/ ﬁ:é: 060 .~ (the "Purchase Price"). From time to time
monies may be added or taken. The balancé will be shown in Exhibit A,

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
tha! the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Councordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the Jawful owner of, and has good and undisputed title 1o, the
Contracts,

3.3  Each Contract offered for sale to Inveslor is an accurate and undisputed
statcment of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  To the best knowledge of Concordia, each Contract offered for sale to Investor

is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer heving Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6 Priorto purchasing a Contract from any Dealer, Concordia conducts a credit
cbeck of the Customer 1o determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Conlract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having 2 Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Defaull in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title lo the
vehicles to Investor, shall be delivered by Concordia o the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and [nvestor. Cantracts shall
from time to lime be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the moenthly
report required by Section 6.2 hereof, that the Contract to be released either (2) has been paid in full
and must be returned to the Customner, or (b) has incurred a Corntract Default and is to be
concurrently replaced with a substitute Contract.

4,2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in cetai., and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at ils option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and execuled assignments, Investor may, at his
option, and iz addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all execuled assignments of titte until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

o FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia (o the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

ACC004470
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6.2

6.3
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Investor hereby engages and hires Concordla as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicdles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

As part of ils responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia’s check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Conlract, the principal collected, the principal balance, and the interest due to
[nvestor,

As its fee for servicing each Contract, Concordia shall be entitled 10 retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and {c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
retorn (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Defaull within thirty (30) days after receipt of wiitten notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agrccment is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any

standard of reasonableness.

7.1

Any sttempt by Investor to sell, transfer or assign Investor's interest in any or

SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

all of the Contracts shal) be void ab initio, unless prior to such sale, transfer or assignment (a) |
[nvestor first offers such Contracts to Concordia for purchase for 95% of the then existing prir.cipal |
balancs due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety

(90) days after receipt of written notice from Investor of lavestor's intention to sell the Contracts,

which notice shall specifically reference this Section 7 and describe the Contracts which Investor

intends to sell, the identity, address and telephone number of the prospective purchaser (tbe

"Prospective Purchaser") and the terms of the proposed sale,

7.2

If Concordtia clects to purchase the Contracts from Investor under Section 7.1,

nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

73

If Concordia elects not to purchase the Contracts from Investor under Section

7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall te bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 kereof.

ACC004471
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D, with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracis will not be unusual and there may be a large number of Substitute
Contracts. [nvestor further acknowledges the importance of utilizing an experienced servicing agent
for suck Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition lo Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of eitber party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, fogether with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10.1 Tepm. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1  Default. Any one ormore of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
represenfation under this Agreement, any amendment hereto, or any other agreements or contracts
vetween the parties;

ACC004472
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() A receiver or trustee is appointed for any or all of the assets of either
party,

(d) Either party becomes insolvent, ceases business operations, or i$
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcey is filed against either parly and
is not dismissed within 60 days;

69} Any levies of attachment, executions, tax assessment or similar
process is issued ageinst either party and is not released within thirty (30) days thereof; and/or

() Any document, statement, wriling, warranty, tepresentation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2  Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian (o relcasc al] the originally executed Contracts
and litle transfer instruments to Investar.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(©) Request Concordia to asscmble the Contracts and all reccrds
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e)  Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

113 Cumulative Rjghts. All rights, remedies and powers granted Lo the patties in
this Agreement, or in any other agreement given by one party (o the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOUS

12.1  Power of Alomey. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permiuting Concordia (acting through any of its employees, attorneys or agents) al

ACC004473
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any time, at Concordia's option, with or without notice 10 Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) msert Concordia’s remittance address on all Contracts purchased by
Investor and being collected by Concordia; ;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

{©) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limiled to, amendments, notices to customers and any other
documents necessary 1o carry out the purposes of this Agreement,

(d) in Concordia’s name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or ta become due on Contracls;

(c) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

163 from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

! 12.2 Hold Hammless. Concordia agrees to indemnify and hold Investor harmless
; against any and all claims, losses, expenses, costs, obligatians, liabilities, and attorneys' fees Investor
‘ may incur by reason of (i) Concordia's breach of or failure to perform any of its warzanties,
| guarantces, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
| altempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, execulers, administrators, successors and assigns of the parties.

12.4  Written Waiver, A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5  Legal Fees. The prevailing party shall be entitled to receive all attormey's fees,
costs and/or expznses ("Legal Fees") incurred by such parly in enforcing this Agrcement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuil, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

ACC004474
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to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein,

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constifutcs the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by wrillen agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, elc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.

12,6 California Law. This Agreement shall be governed by and construed both 8s
2920 Inland Empire Blvd,, Ste 103

| Ontario, California 91764
i Fax: 909-483-2626
- ATTN: Chris Crowder

If to Investor:

2 I

12.10 Waiver of Jury Trial. (Initial} BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE B COSTATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

! Executed this ___ day of , at Ontario, California.
|

i Concordia: Concordia Financing Co., Ltd.

| a California n

Investor:
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: CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
by and berween Concordia Financing Co., Ltd, a California corporation

("Concordia"), sole and separate property, a(n) ("Investor"),
and ER Financial dvisory Service , an Arizona company ("Cuslodian”), collectively referred to
berei “th ies", ;
eines hepanies” . y1eSS A PATRICoLA + STEvEW PATA/COLA
RECITALS
A. Concgrdia and Investor have entered into a Sale of Contracts and Servicing
Agreementdaicd 4/ ¢/ 08 (the "Sale"). Concordia is selling certain Contracts to

Investor anc servicing such Contracts for the benefit of both Investor and Concordia. All terrs used
hereio shall have the meanings sct forth in the Sale Agreement. A true and exact copy of the Sale
Agreement hasbeen delivered 10 Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originalty excecuted Contracts and title documents.

- Concordia and Investar wish to appoint Custodian as the custodian under the
Sale Contract, und Custodian is willing 10 serve in such capacity under the terms of this Agreement,

NOW, THEREFORE, for valuable consideration, the receipl and sufficiency of which

is hereby acknowledged, including the mutual covenants herein centained, the parties herelo agree as
fallows:

L Agpointmept of Custodian. The paniies hereby appoini Custodian as the
cusiodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents (o Custodian. Concurrent with the execution of this
Agreemenl, Concordia shall transfer 1o Cuslodian the originally executed Contracts and all evidences
of tide with tespect 1o the vehicles covered by the Conlracts, wilh scparale assignments executed by
Conccrdia which cffect the arrangenent and transfer of the Contracts and title to the vehicles 1o
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally

executed and shall bc accompanied by evidences of tille and separate assignments as provided herein
for the Contracls.

3 iolding Period. Custodian shall hold the Contracts and related documients for
the benefit of Concordia and Investor, for the period described i3 Seetion 4.3 ¢f the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. 1tis understood and agreed
thit the duties of the Custodian are purely administrative in rature, and that:

ACC004477
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: 4.1  Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Apreement.

W 4.2  Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duly or responsibility to determine the
accuracy or validily of any Contracts or other documents delivered to Custodian. Custodian shall be
cniitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuincness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant (o this Agreement or the Sale Agreemen! without the necessity of Cuslodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as to
the authorily, capacity, existence or identity of any person purpocting to give any such notice or
insiructions or lo exccute any such certificate, instrument or other document.

4.4  Custodian shall not be hiable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Cus'adian's willful misconduct or negligence,

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the writlen
conscnl of all the parties herelo. Custodian may resign for any reason upon thirty (30) days' written
rotice to both Concordia and Investar., Should Custodian resign as herein provided, after the
effective datc of such resignalion he shall not be required to accept any additional documents but his
only duty shali be to hold the documents in its possession for a period of not more than five (5)
business days following the effective dale of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and [nveslor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custedian
by Concordia and Investor the [ssuer and such successar custodian, then the resigning Custodisn
shall deliver the documents in his posscssion to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back o Concordia, and the resigning Custodian shall notify Investor in writing of his (ransfer of such
documents, whereupon, in either case, Custodian shall be relicved of all further obligations and
ieleased from alliiability under this Agreement. Without limiling the provisions of Section 6 hereof,
the resigning Custodian shall he cntitled (o be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents lo a successor custodian
pursuant ta this Secticn 5.1

5.2 Should the parties not designale # successor custedian within 30 days
of rhe Customer's resignation, or should any dispute arise with respect 10 the custodial documents,
this Agreement or the Sale A greement, Cuslodian may deposit the custodial documents with a court
¢l competent jurisdiction and interplesd such dispute and the parties will held Cusiodian harmiess
and indenmunfy him against all consequences and expenses which may be incurred, including
Custodizn’s reasonable attorneys' fees,

He )
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: 6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the @meunt of 0.25% per month of the principal balance, payable manthly,

7. Indemnpifications and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordiu agrees lo
indemnify Cuslodian and his or its officers, direclors, employees, agents and sharcholdets (jointly
and scverally the "Indemnities") and Concordia agrzes to hold them harmless from, any and all loss,
liability, cosl, damage and expense, including, without limitation, rcasonable counsel fees, which the
indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnilies arising out of or relaling in any way to this Agreement or any trapsaclion (o
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct ot negligence of the Indemnities.

7.2 The provisions of this Scction 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documenits, resignation of Cuslodian or otherwise.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement Lo be
effective as of the day and year [irst above writlen.

Concordia: Concordiz Financing C

[nvestorn:

Custodian:

S Lippac AL

Advisory Scrvices ¢ SZ SRS,

ER Financial
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on April 1, 2008 by and between Theresa Patricola & Steven
Patricola and Concordia Financing Co., Ltd., a corporation ("Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about April 1, 2008 Theresa Patricola & Steven Patricola
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Theresa
Patricola & Steven Patricola monthly an amount equal to a 0.833% percent return (10%
per annum simple interest) on the total “purchase price” as that term is defined,

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a geing concern; and

D. WHEREAS Theresa Patricola & Steven Patricoa desires to continue to
receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
i Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Theresa Patricola &

Steven Patricola monthly payments in an amount equal to the interest payments

EXHIBIT
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Concordia has been making to Theresa Patricola & Steven Patricola. These monthly
payments shall, however constitute, and be characterized as, a repayment of the
orincipal of the purchase price as that term is defined in the Sale of Contracts and
Servicing Agreement,

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in fult force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

e —

By: —

‘ Christopher Crowder
President & CQO

i

Théresg P%:Z
By: /“#j’_ﬁ, R 2L

Steven Patricola
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICI REE

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement (“Agreement”) executed on April 1, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Theresa & Steven Patricola is

hereby amended in the following respects:

RECITALS

A WHEREAS on or about April 1, 2008, Concordia and Theresa & Steven
Patricola entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit "A"; and |

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Theresa & Steven Patricola ‘s investment balance.
Theresa & Steven Patricofa is familiar with Concordia’s financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

A MENT
1. Because of Concordia’s financial condition where its total fiabilities

significantly exceed the fair market value of its total assets, 55% of the investment
1

ACC004450 EXHIBIT

BERSCH g
-




Mar 14 13 12:36p Patricola ] p.3

balance as of February 1, 2008, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shail be reduced from $707,599.32 to $25,099.32.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Theresa & Steven Patricola . In the event that Theresa & Steven
Patricola fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named Ip the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections|7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.
6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.
¥ Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8.  Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to investor or a third party

directed by Investor.

ACC004451
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Theresa & Steven Patricola
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR
of

resa & Steven Patricola

¢
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

This Syte pf Contracts and Servicing Agreement ("Agreement”) is entered info to be
cifective as of _ ___ by and between Concordia Financing Co., Ltd., a California
corporation ("Contordia"), and , a(n) _ TP, ("Investor"
here in after collectively referred to as "the parties.” . ] -{ "

y P T”Md"csn. pc._'{‘hc.o ‘k‘ even i aThicolt

RECITALS

A, Concordia desires to obtain short term financing by factoring, selling and assigning to

Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limnited to the mutual condition that Concordia service
such contracts,

THEREFORE, for valuable consideration, the receipl and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts,

1.2 "Contract Default" means any of the following: a Customer faiis to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contracl; a
Customer files any form of bankruptey proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claiin is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4  "Custodian" means E-ﬁ ‘:1-'\513‘11\3 ol .-“1\(\ . who shall hold

the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement

1.5 "Customer" means the account debtor under a Contract.

1.6 “Customer Dispute" means any claim by Customer against Concordia, of any
Kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

Ac(}005501
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1.7 "Dealer” means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the ineaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning sct forth in Section 2 hereof.
1.10 "Substitule Contract” means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to [nvestor for the purpose of Investor replacing an

existing Contract having an cqual or lesser principal balance for which a Contract Default has
oceurred,

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transf{ers to Investor those Contracts described in
BExhibit A, for a purchase price of § d’;, Q6D .~ (the "Purchase Price"). From time to time
monics may be added or taken. The Halancd will be shown in Exhibit A,

3 WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3l Coucordia's business is solvent, and to the best knowledge of Concordis,
without any duty 1o investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

33 Each Contract offered for sale to Inveslor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, cach Contract offered for sale to Investor

is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or

way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

36 Prior 1o purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer (o determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable stzte where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days afler receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Defauit in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon exccution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
exccuted by Concordia which cffect the assignment and transfer of the Contracts and title Lo the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full

and must be retumed to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shail
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such writlen notice is received
by Concordia to cure such Default. If Concordia fails to curc such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assigmunents then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his

option, and in addition to all other remedies available to Investor, file the title instroments and effect
the legal transfer of title to Investor.

43  Assumingno Default by Concordia under this Agreement, the Custodian shall
continue 1o hold the originally executed Contracls and all exceculed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return 1o the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Cuslomer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
snall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
lnvestor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled (o retain,
Guring the cntire term of the Contract, (a) all Jate payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only toa Default under this Agrecment by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in deiail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by Concordia for any reason whatsoever without regard 1o any
standard of reasonableness.

7 SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attemp!t by Investor (o sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (1)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from [nvestor of Investor's intention to sell the Contracts,
which notice shull specifically reference this Scction 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing conlaincd herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agreement, including but not limited (o the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hercby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Subslitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire termy of the Contracts

is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

Al the clection of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hercof, shall be scttled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any courl having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10.1  Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agrecement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in delail, then upon the clection of the non-defaulting party and upon effective written notice
to the defaulting parly, this Agreement shall terminate.

i B8 DEFAULT AND REMEDIES

11.1  Defaull. Any one or more of the following shall constitute & default of this
Agreement ("Default"):

(a) Either party fails 1o pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranly or

representalion under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(©) A receiver or trustee is appointed for any or all of the assets of either
party,

(d) Either party becomes insolvent, ceascs busincss operations, or is
unable to puy debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(&) Any involuntary pelition in bankruptcy is filed against either party and
15 not dismissed within 60 days;

¢3) Any levies of attachment, executions, tax assessment or similar
process is issucd against either party and is not released within thirty (30) days thereof; and/or

(B) Any document, slatement, weiting, warranty, representalion, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any matenal respect whatever.

11.2  Remedies After Defaull. In the cvent of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to releasc all the originally executed Contracts
and title transfer instruments to Investor.

(b) Dircctly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all recerds
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (¢) below, exercise any other rights and/or
remedies available o Investor under law or equity.

(e) Assign, transfer or scil the Contracts to a third party, but only after

complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concardia,

11.3  Cumulafive Rights. All rights, remedies and powers granted (o the parties in
this Agreement, or in any other agrcement given by one party o the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1  Power of Altorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, altorneys or ageats) at
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any time, at Concordia's option, with or withoul notice to Investor, to do any or all of the following
in Inveslor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer;

(e) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any othet
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or othcrwise,
demand, sue for, collect, and give relcases for any and all monies due or to become due on Contracls;

(¢) compromise, prosecute, or defend any action, claim or proceeding as 10
said Contracts;

€3] from lime to timne offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agrcement.

against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (1) Concordia's breach of or failure to perform any of its warranties,

guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

123 Binding on Future Partics. This Agreement inures to the benefit of and is
binding upon the heirs, execulors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in wriling and signed by thal party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion,

125 LepalFees. Th? prevailing party shall be anlitled‘lo receive all attorney’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agrcement and any
documents prepared in conncction herewith, andfor prolecting, preserving or enforcing any right
granicd under (his Agreement, whether or not suit is brought. In any lawsuit, arbitration or other

proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Lepgal Fees wherever applicable.
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12,6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules altached
hereto, constilutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, rcpresentations and warranties, whether written or oral. This Agreement may be
amended only by wrilten agreement executed by the parties.

129 Notice. Al notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by reaipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the pariies, or wherever located:

If to Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764

Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor:

A2

12,10 Waiver of Jury '{-rial“% (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY

JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Execuied this day of , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.

a CW ———

Investor:
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Exhibil A;
st of Contracly

Name of Customer

Dealer Principal Amoun! As of 2008

Total; h)
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' CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement”) is made and cntered into as of
by and between Concordia Financing Co., Ltd., a California corporation
("Cuorcordia™), __, solc and separate property, a(n) o _("lnvestor"),
and ER Financial and Advisory Service , an Arizona company ("Custodian"), collectively referred to

herein as “the partics”. - HngS/; PA TRT Col A STEVER 74710;(206/4‘

RECITALS

Al Concgrdja and Investor have entered into a Sale of Contracts and Servicing
Agreement dated | s a5 ng (the "Sale"). Concordia is sclling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered 1o Custodian, and all the terms and provisions of the Sale Agreement
21c incorporated herein by this reference.

B. The Sale Contracl requires the appoiniment of a custodian to hold the
crginally excculed Contracts and title documents,

& Concordia and Investor wish to appoint Custodian as the custodiun under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THERIZFORE, for valuable consideration, the receipt and sufticiency of which

is hereby acknowledped, including the mutual covenants herein contained, the parties hereto agree as
{ollows:

I Appointment of Custodian. The partties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepls such appointment.

Zi Delivery of Documents to Custodian. Concurrent with the execution ol this
Agreement, Concordia shall wansfer to Custodianthe oniginally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separale assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title 10 the vehicles 10
Investor. All Substituie Contracts delivered by Concordia to Custodian shall also be ariginally

executed and shall be accompanied by evidences of Utle and separate assignments as provided herein
for the Contracis. '

3. Holding Period. Custodian shall hold the Contracts and related documents for
the berefi of Coneordin and Investor, for the period described in Section 4.3 o the Sule Agreement,

4. Rights, Duties and Responsibilities of Custodian, It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:
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. 4.1 Custodian's responsibilitics shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

42 Custodian shall not be responsible for the performance by Concordia
or lnw:qtm ol any of their respective obligations under this Agrecment or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy ot validity of any Contracts or other documents delivered to Custodian. Custodian shall be
catitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any nolice, instruction, certificate, signature, instrurnent or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreemenl without the necessity of Cuslodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as to
the authotity, capucity, existence or identity of any person purporting to give any such notice or
instructions of o excewle any such certificate, instrument or other docwment.

4.9 “ustodian shall not be liable for any action taken or omitled hereunder,

or for the misconduct of any cmployee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the wrillen
consent of all the parties hereto, Custodian may resign for any reason upon thirty (30) days’ wntten
natice to both Concordia and Investor. Should Custodian resign as hecein provided, aflter the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective dale of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and writlen notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
hy Concordia and [nvestor the [ssuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received wnlten notice signed by Concordia and Investor custodian and a
suceessor then the resigning Custadian shall promptly deliver ¢ll the documents in his possession
back to Concordia, and the resipning Custodian shall notify Investor in wriling of his transfer of such
docoments, whereapon, in cither case, Custodian shall be relieved of all further obligations and
released from all Hability under this Agreement. Without lumiting the provisions of Section 6 hercof,
the resigning Custodian shall be entitled to be reimbursed by Concordia [or any expenses incurrced in

conncction with his resignation, and transfer of the custodial documents to a successor custodian
pursuant lo this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect o the custodial documents,
this Agreement or the Sale Agreement, Cusiodian may deposit the custodial documents with a court
ol competent junsdichon and interpliead such dispute and the partes wilt hold Custocian harmless

and mdemty Inm apgainst all consequences and expenses which may be incurred, ncluding
Custodian’s reasonable attorneys’ fees,
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6 Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the dinount of .23% per month of the principal balance, payable monthly.

7. Indemopifications_ and Contribution.

7.1 Notwithstanding the provisions of patagraph 6, Concordia agrees (0
indemnify Custodian and his or its officers, dircclors, employces, agents and sharcholders (jointy
and severally the “Indemnities™) and Concordia agrees to hold them harmless from, any and all loss,
fiability, cost, damage and expense, including, withaut limitation, rcasonable counsel fees, which the
ndemnuties may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agrcement or any transaction o
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemaities.

7.2 The provisions of this Scction 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or othenwise.

§ IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
elfective as of the day and year first above written.

Concordia: Concordiz Financing, Co,. Iide—m—
a California.cerpGration o

~

lnveston:

Custadian:
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on April 1, 2008 by and between Theresa Patricola & Steven
Patricola and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
- amended in the following respects:

RECITALS

A. WHEREAS on or about April 1, 2008 Theresa Patricola & Steven Patricola
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Theresa

Patricola & Steven Patricola monthly an amount equal to a 0.833% percent return (10%

per annum simple interest) on the total “purchase price” as that term is defined,

C. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern; and

D. WHEREAS Theresa Patricola & Steven Patricola desires to continue to

reccive regular monthly paymeiis,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2 In place thereon, Concordia will continue to pay to Theresa Patricola &

Steven Patricola monthly payments in an amount equal to the interest payments




Concordia has been making to Theresa Patricola & Steven Patricola. These monthly
payments shall, however constitute, and be characterized as, a repayment of the
principal of the purchase price as that term is defined in the Sale of Contracts and
Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By: '
Christopher Crowder
President & COO

\s:l'h“éresa_' F’atric?::; —
By: %M’yJ ZTo7nly

Steven Patricola
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on April 1, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Theresa & Steven Patricola is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about April 1, 2008, Concordia and Theresa & Steven
Patricola  entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit "A"; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Theresa & Steven Patricola 's investment balance.
Theresa & Steven Patricola is familiar with Concordia's financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 556% of the investment

!

EXHIBIT
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $107,599.32 to $25,099.32.

2 Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Theresa & Steven Patricola . In the event that Theresa & Steven
Patricola fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

9. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shiall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Theresa & Steven Patricola
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

B ]

B : e —»--"'—"‘“—--4-...__‘_‘_““

‘Christopher Crowder
President

INVESTOR ™

R/ A
By{ )." h’{’w'ba\ /EQ"\ I LQ

Theresa & Steven Patri¢ola

e

2,
e - e

(e
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tifective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement ("Agreement”) executed on Apnl 1, 2008, by and between Concordia
Financing Co., Ltd., a corporation ("Concordia”), and Theresa & Steven Palfricola is
hereby amended in the following respects:

RECITALS

A WHEREAS an or about April 1. 2008, Concordia and Theresa & Steven
Palricola  entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit "B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Theresa & Steven Patricola ’s investment balance.
Theresa & Steven Patricola s familiar with Concordia's financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

1
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amount of the Agreement being coverad. Accordingly, the investment amount under
the Agreement shall be reduced from $7107,599.32 to $25,099.32,

2 Section 1.4 of the Agreement shall be deleted in its entirety and the :
fellowing language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Theresa & Steven Patricola . Irithe event that Theresa & Steven
ralricola fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.
[ & Section 11.1 (e) of the Agreement shall be deleted in its entirety.
8. Section 11.2(d) of the Agreement shall be deleted in its entirety.
9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

fellowing inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.
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the original Agreement as amended shall remain in full force and effect.

11, By execution of this Second Amendment, Theresa & Steven Patricola
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporalion

Pt
e it

. By, & T e
| Christopher Crowder
President
INVESTOR =7
b ! o
Y \ L’,f} 1y

i S [/
By: _-,'-‘)F tf'-"hf'ﬁ'}‘\ .r';'r"l\'/j_!_f ufd
Theresa & Steven Patriéola
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o
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on January 2_3. 2004 by and between Samuel C. and Lea Rae
Nichols and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about January 23, 2004 Samuel C. and Lea Rae Nichols
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Samuel

C. and Lea Rae Nichols monthly an amount equal to a 1% percent return (12% per
annum simple interest) on the total “purchase price” as that term is defined; |

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concem; and

D. WHEREAS Samuel C. and Lea Rae Nichols desires to continue to receive

regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
~ are deleted.
2. In place thereon, Concordia will continue to pay to Samuel C. and Lea

Rae Nichols monthly payments in an amount equal to the interest payments Concordia

EXHIBIT
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has been making to Samuel C. and Lea Rae Nichols. These monthly payments shall,
~ however constitute, and be characterized as, a repayment of the principal of the
purchase price as that term is defined in the Sale of Contracts and Servicing
Agreement.
3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

s

—

. Christopher Crowder
President & COO

el C. an&_ Léa ?fae Nichols
Nichols Family Trust
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SECOND AMENDMENT TO SALE OF cONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement”) executed on January 23, 2004, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Samuel Nichols & Lea Rae is
hereby amended in the following respects: |
RECITALS

A. WHEREAS on or about January 23, 2004, Concordia and Samue! Nichols
& Lea Rae entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit “A™ and

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B™; and
C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Samuel Nichols & Lea Rae’s investment balance. Samuel

Nichols & Lea Rae is familiar with Concordia's financial conditions and has determined
any attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:
| GREEMENT
1. Because of Concordia’s financial condition where its total liabilities
significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
1
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reasonable possibility that any enforced collection efforts will result in the cancelied |
amount of the Agreement being covered. Accordingly, the investmem amount under
the Agreement shall be reduced from $85, 508 60 to $14,337.06.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian™ means ER Financial or Concordia at
the election of Samuel Nichols & Lea Rae. In the event that Samuel Nichols & Lea Rae
fails to elect the custodian, Concordia will be the Custodian.

3 Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in lts entirety.

7 Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9 Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Samuel Nichols & Lea Rae
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,

a California Corporation
T e P
By: J_[_-—————-——-
Christopher Crowder
President

INVESTOR

/_»- S -
armuel Nichols & Lea Rae
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7.2 The provisions of this Section 7 shall survive any
termination of this Agreement, whether by transfer of the custodial documents,
resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement
to e effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
A California corporation

o

Kenneth Crowder
President

Investor: ; /-; WZ/

Trustee

Custodian: /,VZ
Financial and Advisory Service
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BERSCH EXHIBIT




CONCORDIA FINANCING CO., LTD

Sales of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement (“Agreement”) is entered
into to be effective as of January 23, 2004 by and between Concordia Finance Co., Ltd., a
California corporation (“‘Concordia”), and the Nichols Family Trust Dated December 15,
2000, Samuel C & Lea Rae Nichols, Trustees (“Investor”) hereinafter collectively
referred to as “the parties.”

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and
assigning to Investor certain truck (tractor and/or trailer) conditional sales contracts, and
Concordia is willing to service such contracts for Investor.

B.  Investor desires to purchase conditional sales contracts from Concordia on
the terms and conditions stated herein, including but not limited to the mutual condition
that Concordia service such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledge, the parties agree as follows:

1. DEFINITIONS

1.1 “Contracts” means those certain truck (tractor and/or trailer)
conditional sales contracts listed in Exhibit A attached hereto, including all Substitute
Contracts.

1.2 “Contract Default” means any of the following: a Customer fails to
provide the insurance required by the Contract for a vehicle within 30 days after notice of
the requirement to do so; a Customer fails to make three (3) consecutive monthly
payments under the Contract; a Customer files any form of bankruptcy proceeding, or
such proceeding is filed against a customer, a repossession is ordered for a vehicle under
a Contract; or an insurance claim is made with respect to a vehicle under a Contract for
repairs in excess of 25% of the value of the vehicle; or a Customer Dispute.

1.3 *“Credit Problem™ means the Customer is unable to pay trade debts
due to insolvency and/or the filing of a Petition in Bankruptcy.

ACC006599
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1.4 “Custodian™ means E R Financial and Advisory Service, who shall
hold the originally executed Contracts, with transferable title documents, pursuant to the
terms of the Agreement.

1.5 “Customer” means the account debtor under a Confract.

1.6 “Customer Dispute” means any claim by Customer against
Concordia, of any kind whatsoever, valid or invalid, that reduces the amount collectible
from Customer by Investor.

1.7 “Dealer” means an existing licensed truck dealer who is named as
the payee under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 “Default” shall have the meaning set forth in Section 11 hereof.

1.9 *Purchase Price” shall have the meaning set forth in Section 2
hereof.

1.10  “Substitute Contract” means a Contract having no known Contract
Default which is delivered to the Custodian for transfer to Investor for the purpose of
Investor replacing an existing Contract having an equal or lesser principal balance for
which a Contract Default has occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts
described in Exhibit A, for a purchase price of $60,000.00 (the “Purchase Price”). From
time to time monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into the Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being
relied upon by Investor, Concordia warrants and covenants that:

3.1 Concordia’s business 1s solvent, and to the best knowledge of
Concordia, without any duty to investigate, the Dealers and the Customers named in the
Contracts are solvent, '

3.2 Concordia is the lawful owner of, and has good and undisputed title
to, the Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and
undisputed statement of indebtedness by Customer for a sum certain of which is due and
payable in accordance with the terms of such Contract, and, to the best knowledge of
Concordia, is not subject to any defenses which would preclude payment by the
Customer in accordance with the terms of the Contract.
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3.4 To the best knowledge of Concordia, each Contract offered for sale
to Investor is an accurate statement of a bonafide sale, deliver and acceptance of
merchandise or performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any
part or way whatsoever, the business of any Dealer having Contracts which are factored
by Concordia to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts
a credit check of the Customer to determine the payment risk. The Contracts represent
commercial sales, which means that the underlying vehicles will be used for business
purposes and that the sales and the Contracts are governed by the California Commercial
Code or the Commercial Code of the applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge
of any Contract Default, Concordia shall transfer and assign a Substitute Contract to
Investor to replace the Contract having a Contract Default, by delivering such originally
executed Substitute Contract to the Custodian with executed title transfer documents,
and, within 2 business days after receipt of such Substitute Contract and related
documents, the Custodian shall place the Contract having the Contract Default in the U.S.
mail for return to Concordia.

4. . CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed
Contracts and all evidences of title with respect to the vehicles covered by the Contracts,
with separate assignments executed by Concordia which effect the assignment and
transfer of the Contracts and title to the vehicles to Investor shall be delivered by
Concordia to the Custodian with a copy of this Agreement. The Custodian shall hold the
Contracts for the benefit of Concordia and Investor. Contracts shall from time to time be
released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the
monthly report required by Section 6.2 hereof, that the Contract to be released either (a)
has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default
specifically and in detail, and providing Concordia thirty (30) days from the date such
written notice is received by Concordia to cure such Default, If Concordia fails to cure
such Default within such 30-day cure period, Investor may, at its option, unilaterally
instruct the Custodian to release to Investor the originally executed Contracts and all
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executed assignments then in the possession of the Custodian. Upon receipt of such
originally executed Contracts and executed assignments, Investor may, at his option, and
in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the
Custodian shall continue to hold the originally executed Contracts and all executed
assignments of title until the earlier of (a) receipt of written instructions signed by both
Concordia and Investor providing for the disposition of such Contracts and assignments,
(b) the payment in full, and release of all the Contracts to Concordia for return to the
Customers.

3 FUNDING

Concurrently with the execution of this Agreement by the parties,
and the delivery of the originally executed Contracts and executed title transfer
documents by Concordia to the Custodian, Investor shall wire or deliver to Concordia
funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent
for all servicing matters related to the Contracts, including but not limited to sending
monthly invoices to Customers for payment, the collection of payments, correspondence
and telephone communication with any Customer in default, imposition and collection of
late payment fees and NSF check charges, initiation at Concordia’s sole discretion of all
collection decisions, actions and activities, including repossession, retention of attomeys
or collection agents , making repairs to damaged vehicles, reselling repossessed vehicles
and all other matters and decisions relating to the Contracts and the vchicles covered by
the Contracts, as if in all respects Concordia remained the owner of the Contracts and had
sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts,
Concordia shall send monthly reports to Investor, together with Concordia’s check for
payments of funds then due to Investor from collected funds received by Concordia. The
monthly servicing reports will report, for each Contract, the principal collected, the
principal balance, and the interest due to Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to
retain, during the entire term of the Contract, () all late payment fee, (b) all NSF charges,
and (c) all interest and other fees or charges in excess of that amount required to pay"
Investor a 1% per month return (12% per annum, simple interest) on the then existing
principal balance due under the Contracts. Subject only to a Default under this
Agreement by Concordia, and Concordia’s failure to cure such Default within thirty (30)
days after receipt of written notice from Investor describing such default in detail, the
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appoiniment of Concordia as the servicing agent for the Contracts under this Agreement
is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard
to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor’s interest
in any or all of the Contracts shall be void ab initio, unless prior to such sale, transfer or
assignment (a) Investor first offers such Contracts to Concordia for purchase for 95% of
the then existing principal balance due under the Contracts, and (b) Concordia fails to
purchase such Contracts within ninety (90) days afler receipt of written notice from
Investor, of Investor’s intention to sell the Contracts, which notice shall specifically
reference this Section 7 and describe the Contracts which Investor intends to sell, the
identity, address and telephone number of the prospective purchaser (the” Prospective
Purchaser”) and the terms of the proposed sale. '

7.2 If Concordia elects to purchase the Contracts from Investor under
Section 7.1, nothing contained herein shall preclude or prohibit the subsequent or
concurrent sale by Concordia of the Contracts to the Prospective Purchaser, and in the
event of such sale Concordia shall be entitled to retain any profit upon sale without any
obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor
under Section 7.1. and Investor subsequently sells the Contracts to the Prospective
Purchaser, then the Prospective Purchaser shall be bound by the terms of this Agreement,
including but not limited to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other
contracts which were rated under industry standards from “A” to “D”, with “A” being
high quality with financially strong Customers and/or considerable excess value in the
vehicles subject to the Contracts; and “D” being low quality with substantially weaker
Customers and much less protection in the value of the vehicles he Contracts would
probably be considered “C” or “D” grade. For that reason, delinquent Contracts will not
be unusual and there may be a large number of Substitute Contracts. Investor further
acknowledges the importance of utilizing an experienced servicing agent for such
Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the
Contracts is a material condition to Concordia’s willingness to enter this Agreement, and
(b) the servicing fees to be paid to Concordia hereunder are fair and reasonable.
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9.  ARBITRATION

At the election of either party, and controversy, claim or dispute of any kind
or nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may
be entered in any court having jurisdiction hereof. All costs of arbitration, together with
any legal, court investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
10.1 Term . This Agreement shall continue in effect until the earlier of

(a) the mutual agreement of the parties to terminate the Agreement, as evidenced in a
writing signed by both parties and (b) the payment in full of all the Contracts.

10.2  Termination Upon Default. Notwithstanding the foregoing, upon
the occurrence of any Default by either party, and the defaulting party’s failure to cure
such Default within thirty (30) days after receipt of written notice from the non-
defaulting party describing the Default in detail, then upon the election of the non-
defaulting party and upon effective written notice to the defaulting party, this Agreement
shall terminate.

11. DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a
default of this Agreement (“Default”™):

(a) Either party fails to pay any amount to the other party when
due;

(b)  Either party breaches any term, provision, covenant,
Warranty or representation under this Agreement, any amendment hereto, or any other
agreements or contracts between_the parties;

(c) A receiver or trustee is appointed for any or all of the assets
of either party,

(d) Either party becomes insolvent, ceases business operations,
or is unable to pay debts as they mature, makes a general assignment for the benefit or
creditors or voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either
party and is not dismissed within 60 days;
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(f)  Any levies of attachment, executions, tax assessment or
similar process is issued against either party and is not released within thirty (30) days
thereof® and/or

(g) Any document, statement, writing, warranty, representation,
report, certificate, financial statement made or delivered by either party to the other is
incorrect, false, untrue or misleading in any material respect

11.2  Remedies After Default In the event of any Default by
Concordia have not been cured within 30 days after notice of such Default is received by
Concordia, which notice to be effective must specifically describe the default, Investor
may do one or more of the following:

(a)  Notify the Custodian to release all the originally executed
Contracts and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of
Contracts and collect such Contracts, without payment of any further servicing fee to
Concordia.

(¢) Request Concordia to assemble the Contracts and all
records pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, ecxercise any other rights
and/or remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but
only after complying with Section 7 hereof; which shall survive any termination of the
Agreement and any Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the
parties in this Agreement, or in any other agreement given by one party to the other, are
cumulative and may be exercised singularly or concurrently with such other rights as the
parties may have.

12.  MISCELLANEOQUS

12.1 Power of Attomey. In order to carry out the servicing
requirements of this Agreement, Investor grants to Concordia an irrevocable power of
attorney, coupled with an interest, authorizing and permitting Concordia (acting through
any of its employees, attorneys or agents) at any time, at Concordia’s option, with or
without notice to Investor, to do any or all of the following in Investor’s name or
otherwise, its special attorney in fact, or agent, with power to:
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(a) insert Concordia’s remittance address on all Contracts
purchased by Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor
from any Customer,

(c) endorse the name of Investor, or Investor’s fictitious trade
name, on any checks or other evidence of payment that may come into the possession of
Concordia on Contracts purchased by Investor or pursuant to default on any other
documents relating to any of the Contracts, and including but not limited to, amendments,
notices to customers and any other documents necessary to carry out the purposes of this
Agreement.

(d) in Concordia’s name, as servicing agent for Investor, or
otherwise, demand, sue for, collect, and give releases for any and all monies duc or to
become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or
proceeding as to said Contracts;

(f) from time to time offer a trade discount to a Customer
exclusive of Concordia’s normal business practice with said customer, and

(g) todoany and all things Concordia deems necessary and
proper to carry out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor
harmless against any and all claims, losses, expenses, costs, obligations, liabilities, and
attomeys’ fees Investor may incur by reason of (i) Concordia’s breach of or failure to
perform any of its warranties, guarantees, commitments, or covenants in this Agreement;
or (i1) Concordia’s collecting or attempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit
of and is binding upon the heirs, executors, administrators, successors and assigns of the
parties.

12.4  Written Waiver. A party may not waive its rights and remedies
unless the waiver is in writing and signed by that party. A waiver of a party of any right
or remedy under this Agreement on one occasion is neither a waiver of any other right on
that occasion, nor the waiver of that or any other right on any subsequent occasion. '

12.5  Legal Fees. The prevailing party shall be entitled to receive all
attorney’s fees, costs and/or expenses (“Legal Fees™) incurred by such party in enforcing
this Agreement and any documents prepared in connection herewith, and/or protecting,
preserving or enforcing any right granted under this Agreement whether or not suit is
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brought. In any lawsuit, arbitration or other proceeding, including any and all appeals
therefrom, the prevailing party shall be entitled to recover its
Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and
construed both as to validity and performance and enforced in accordance with the laws
of the State of California, without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall
be declared illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that
such provision shall be disregarded and that all other provisions of this Agreement shall
remain in full force and effect as though such provisions(s) had not been incorporated
herein.

12.8  Entire Agreement. This Agreement, and any exhibits and
schedules attached hereto, constitute the entire agreement of the parties and supersede all
other prior agreements, understandings, representations and warranties, whether written
or oral. This Agreement may be amended only by written agreement executed by the
parties.

12.9 Notice. All notices, requests, demands, and other
communications (collectively Notices) given or made pursuant to this Agreement shall be
given if sent by telex, telecopy, fax, first class mail or by registered or certified mail,
return receipt requested, postage and fees prepaid, or equivalent private
messenger/delivery service offering signature acknowledgement by recipient (Fedex;
UPS, etc.) or by personal delivery, to the address listed below, new addresses provided by
the parties, or wherever located:

If to Concordia: Concordia Finance Co, Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: Nichols Family Trust
Samuel & Lea Rae Nichols, Trustees

B e

12.10 Waiver of Jury Trial. =~ C C(nitial) BOTH
INVESTOR AND CONCORDIA ACKNOWLEDGE THE EXTREME COST
ATTENDANT TO TRIAL BY JURY, AND THEREFORE BOTH CLIENT AND

ACC006607
BERSCH




CONCORDIA WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING OR TRANSACTION RELATING TO THIS AGREEMENT OR ANY
AGREEMENT(S) RELATED HERETO.

Executed this 22 day of _ , at Ontario, California.

Concordia: Concordia Fmancing Co, Ltd.

Al:affiffiffﬁfﬁﬂﬁnnﬂ*—————-—~,

Kenneth Crowder
President

Investor: Nichols Family Trust

trZe/é/ cuj]u,[uﬁ : 7@

Trustee
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CONCORDIA FINANCING CO., LTD. CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT (“Agreement”) is made and entered
into as of January 23, 2004 by and between Concordia Financing Co., a California
corporation (“Concordia”), and The Nichols Family Trust Dated December 15, 2000, and
E R Financial and Advisory Service, and Arizona company (*‘Custodian”), collectively
referred to herein as “the parties”.

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and
Servicing Agreement dated January 23, 2004 (the “Sale”). Concordia is selling certain
Contracts to Investor and servicing such Contracts for the benefit of both Investor and
Concordia. All terms used herein shall have the meanings set forth in the Sale
Agreement. A true and exact copy of the Sale Agreement has been delivered to
Custodian, and all the terms and provisions of the Sale Agreement are incorporated
herein by this reference.

B.  The Sale Contract requires the appointment of a custodian to hold
the originally executed Contracts and title documents.

C. Concordia and [nvestor wish to appoint Custodian as the custodian
under the Sale Contract, and Custodian is willing to serve in such capacity under the
terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, including the mutual covenants herein
contained, the parties hereto agree as follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as
the custodian described in the Sale Contract and Custodian hereby accepts such
appointment.

2. Delivery of Documents to Custodian. Concurrent with the
execution of this Agreement, Concordia shall transfer to Custodian the originally
executed Contracts and all evidences of title with respect to the vehicles covered by the
Contracts, with separate assignments executed by Concordia which effect the
arrangement and transfer of the Contracts and title to the vehicles to Investor. All
Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as
provided herein for the Contracts.




3. Holding Period. Custodian shall hold the Contracts and related
documents for the benefit of Concordia and Investor, for the period described in Section
4.3 of the Sale Agreement

4.  Right, Duties and Responsibilities of Custodian. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

4.1 Custodian’s responsibilities shall be limited to those
described in Sections 3.7 and 4 for the Sale Agreement.

4.2  Custodian shall not be responsible for the performance by
Concordia or Investor of any of their respective obligations under this Agreement or
under the sale Agreement.

43  Custodian shall be under no duty or responsibility to
determine the accuracy or validity of any Contracts or other documents delivered to
Custodian. Custodian shall be entitled to rely upon the accuracy. act in reliance upon the
contents, and assume the genuineness of, any notice, instruction, certificate, signature,
instrument or other document which is given to Custodian pursuant to this Agreement or
the Sale Agreement without the necessity of Custodian verifying the truth or accuracy
thereof. Custodian shall not be obligated to make any inquiry as to the authority,
capacity, existence or identity or any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4  Custodian shall not be liable for any action taken or omitted
hereunder, or for the misconduct of any employee, agent or attorney appointed by it,
except in the case of Custodian’s willful misconduct or negligence.

5.  Amendment, Resignation, Interpleader.

5.1 This Agreement may be altered or amended only with the
written consent of all the parties hereto. Custodian may resign for any reason upon thirty
(30) days” written notice to both Concordia and Investor. Should Custodian resign as
herein provided, after the effective date of such resignation he shall not be required to
accept any additional documents but his only duty shall be to hold the documents in its
possession for a period of not more than five (5) business days following the effective
date of such resignation, at which time (a) if a successor custodian shall have been
appointed by Concordia and Investor and written notice thereof (including the name and
address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning
Custodian shall deliver the documents in his possession to the successor custodian, or (b)
if the resigning custodial shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all
the documents in this possession back to Concordia and the resigning Custodian shall
notify Investor in writing of his transfer of such documents, whereupon, in either case,
Custodian shall be relieved of all further obligations and released from all liability under
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this Agreement. Without limiting the provisions of Section 6 hereof, the resigning
Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor
custodian pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within
30 days of the Customer’s resignation, or should any dispute arise with respect to the
custodial documents, this Agreement or the Sale Agreement, Custodian may deposit the
custodial documents with a court of competent jurisdiction and interplead such dispute
and the parties will hold Custodian harmless and indemnify him against all consequences
and expenses which may be incurred, including Custodian’s reasonable attorneys” fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his
services in the amount of 0.25% per month of the principal balance. payable monthly.

7. Indemnification and Contribution.

7.1  Not withstanding the provisions of paragraph 6, Concordia
agrees to indemnify Custodian and his or its officers, directors, employees, agents and
shareholders (jointly and severally the “Indemnitees”) and Concordia agrees to hold them
harmless from, any and all loss, liability, cost, damage and expense, including, without
limitation, reasonable counsel fees, which the Indemnitees may suffer or incur by reason
of any action, claim or proceeding brought or threatened against the Indemnitees arising
out of or relating in any way to this Agreement or any transaction to which this
Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.
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RECEIVED MAR 23 2009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on January 23, 2004 by and between Samuel C. and Lea Rae
Nichols and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about January 23, 2004 Samuel C. and Lea Rae Nichols
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Samuel

C. and Lea Rae Nichols monthly an amount equal to a 1% percent return (12% per

annum simple interest) on the total "purchase price" as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Samuel C. and Lea Rae Nichols desires to continue to receive
regular monthly payments; |

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement e
are deleted.

2. In place thereon, Concordia will continue to pay to Samuel C. and Lea

Rae Nichols monthly payments in an amount equal to the interest payments Concordia
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has been making to Samuel C. and Lea Rae Nichols. These monthly payments shall,
however constitute, and be characterized as, a repayment of the principal of the |
purchase price as that term is defined in the Sale of Contracts and Servicing
Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

——

Christopher Crowder
President & COO

pe—".

' &
—Samuél

Nichols Family Trust
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on January 23, 2004, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Samuel Nichols & Lea Rae is
hereby amended in the following respects:

RECITALS

A WHEREAS on or about January 23, 2004, Concordia and Samuel Nichols
& Lea Rae entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit “A”"; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is |
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Samuel Nichols & Lea Rae’s investment balance. Samue/
Nichols & Lea Rae is familiar with Concordia’s financial conditions and has determined
any attempt to collect the full amount of the investment balance would be a useless act
which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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reasonable possibility that any enforced collection efforts will result in the canceiledl
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $85, §08. 60 to $14,337.06.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Samuel Nichols & Lea Rae. In the event that Samue/ Nichols & Lea Rae
fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Samuel Nichols & Lea Rae
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

et
By .
Christopher Crowder
President
INVESTOR

LS ]
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CONCORDIA FINANCING CO., LTD.

/)
Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement (" Agreement”) is entered 1nto to be
effective as of .dgﬁﬂf_- 28 .. 20;}2.by and between Concordia Financing Co., Lid., a California
corporation (“Concordia"), and / #£ yetou b H 8(11) TRUST ("Investor")
hereinafter collectively referred to as "the barties."

Mmay 3 1988

RECITALS

A Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those cettain truck (tractor and/or trailer) conditional sales
contracts histed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Defanlt” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

13 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian” means E R Financial and Advisory Service, who shall hold the

onginally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
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1.5 "Customer” means the account debtor under a Contract.

1.6 "Customer Dispute” means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer” means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 “"Purchase Price” shall have the meaning set forth in Section 2 hereof.

1.10 “Substitutv:: Contract” means a Contract having no léﬁowu Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2 SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described 1n
Exhibit A, for a purchase price of $ £0g00 — _ (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge. of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable 1n accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

34 To the best knowledge of Concordia, each Contract offered for sale to Investor

~ isan accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of

service by Dealer to Customer.
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3.5  Concordiadoes not own, control or exercise dominion over, in any part or way

whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Pnorto purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign 2 Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall-place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the onginally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released cither (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a-substitute Contract.

42  Upon any Decfault under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and 1n addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor. '

43  Assumingno Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of(a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

3 FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the onginally executed Contracts and executed title transfer documents by Concordia 1o the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of Iate payment fees and NSF check charges,
mitiation at Concordia's sole discretion of all collection decisions, ections and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the colléction and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor. : -

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term-of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
mnterest and other fees or charges in excess of that amount required to pay Investor a2 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor’s interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
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‘which notice shall specifically reference this Section 7 and describe the Contracts which Investor

intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects 1o purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preciude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia clects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agrccrncm, including but not limited to the servicing
provisions of Section 6 hereof.

8.  INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, togcthm' with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Temm. This Agreement shall continue in effect until the carlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2  Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaniting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1  Default. Any one or more of the Tollowing shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount.to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee 1s appointed for any or all of the assets of either
party;

@ Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
1s not dismissed within 60 days;

(H) Any levies of attachment, executions, tax assessment or siumilar
process is issued against either party and is not released within thirty (30) days thereof; and/or

() Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

: 11.2  Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the onginally executed Contracts
and title transfer instruments to Investor. '
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (€) below, exercise any other nghts and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after

complying with Section 7 hereof; which shall survive any termination-of the Agreement and any
Default by Concordia. )

11.3  Cumulative Rights. All rights, remedies and powers gmﬁlod to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12 MISCELLANEOQUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authonzing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor’s name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; '

(b) receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor’s fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to defanlt on any other documents relating to any of the
Contracts, and including but not limited to, amendmeats, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for [nvestor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracls;
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(H from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  todoanyand all things Concordia deems necessary and proper (o carry
out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

123 Binding op Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

124  Wntten Waitver. A party may not waive its rights and remedies unless the
waiver 1s 1n writing and signed by that party. A waiver of a party of any right or remedy under this
Agrecment on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5  Legal Fees. The prevailing party shall be entitled to receive all attorney’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other

proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other pnior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be .
amended only by written agreement executed by the parties.

129 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, retum receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement

by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: . Concordia Financing Co., Ltd.
2920 Inland Empire Bivd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

Feoterce

If to Investor:

A IR

12.10 Waiver of Jury Trial. QW . (\¢£_ (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY

JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this ___day of ___, at Ontano, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: £ Jgi™
Kenneth Crowder
President

% nce o U 6l o
Florence. Meluuou ] TRuSTEE
Tie MeCycrousit Frmicy T2uST

Investor:
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of

/4'“6*4.‘)‘1' 23 200‘!C-By and between Concordia Financing Co., Ltd., a California corporation
("Concordia")7 H€ Houbh

,a(n) 724s17  ("Investor”), and E R Financial and Advisory
Service, an Arizona mpany ("Custodian"), collectively referred to herein as "the parties”.

RECITALS

A. Concordia and Investor have entered 1nto a Sale of Contracts and Servicing
Agreement dated 14"4‘-“1 238 2002-(the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale

Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
oniginally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2, Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with scparate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally

executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4, Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely admimistrative in nature, and that:
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4.1 Custodian's responsibilities shall be hmited to those described 1n
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

43  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitied to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any nofice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
venfying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
mstructions or to execute any such certificate, instrument or other document.

44  Custodian shall not be liable for any action taken or ormutted hereunder,

or for the misconduct of any employee, agent or attorney appointed by 11, except in the case of
Custodian's willful misconduct or negligence.

o Amendment, Resignation, Interpleader.

! This Agreement may be altered or amended only with the wntten
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice 10 both Concordia and Investor. Should Custodian resign as herein provided, after the
cffective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession 1o the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in

connection with his resignation, and transfer of the custodizl documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designale a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless

and indemmnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for hus services in the
amount of 0.25% per month of the principal balance, payable monthly.

7 Indemmfication and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees™) and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out of or relating in any way to this Agrecment or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the resuit of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termunation of thus
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
cffective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

o

Kenneth Crowder

President
— G (et

FZQ’;Q&NC& Mo Cuiovsn TRus TE€
7‘::—6/!4 j i O4 G t# F?ﬂm.«i# sr

Custodian: A S§.92A4
}(a.l a.nc\ v:sory Service
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement / ; '

This Sale of Contracts and Servicing Agreement ("Agreement”) is entered nto to be
effective as of fugusr 28 gj,by and between Concordia Financing Co., Lid., a Cahifornia

corporation ("Concordia"), and Herou il Am) TAusT” ("Investor”)
hereinafter collectively referred to as "the parties.” MA,T ;3 /988 '

RECITALS

A Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 *Contracts" means thosc certain truck (tractor and/or trailer) conditional sa.lcs
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an‘insurance claim is made with respect to

a vehicle under a Contract for repairs in excess 0f'25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
onginally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute” means any claim by Customer against Concordia, of any.
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is namcd as thc payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.
1.10  "Substitute Contract” means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $ (000 — (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge. of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract. .

3.4  To thebest knowledge of Concordia, each Contract offered for sale to Investor
1s an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5 Concordia does not own, control or exercise dominion over, in any part or way

whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor -
under this Agreement. '

3.6  Priorto purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract 1o Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall-place the Contract having the
Contract Default in the U.S. mail for return to Concordia

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
cvidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

-from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written

representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a-substitute Contract.

42  Upon any Default under this Agrecment by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Defanlt specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
onginally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

43 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for retumn to the Customers.

5 FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of |
the onginally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but bot limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of lite payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, ections and activitics, including
repossession, retention of attomeys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia’s check for paymeat of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the pnnmpal collected, the principal balance, and the interest duc to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be cnt:tled to retain,
during the entire term-of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
defanlt in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by Concordia for any reason whatsoever without regard to an)r
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days afier receipt of written notice from Investor of Investor's intention to sell the Contracts,
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‘which notice shall specifically reference this Section 7 and describe the Contracts which Invcstor

intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects 10 purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 IfConcordia elects not to purchase the Contracts-from Investorunder Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchascr shall be bound by the terms of this Agrccmcnt, including but not limited to the servicing ~
provisions of Section 6 hereof.

8.  INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject 10 the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requircment under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
1s a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clection of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, together with any legal, couxt,
investigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the pames to terminate the Agreement, as evidenced in a writing sxgnod byboth
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the .
occurrence of any Default by either party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defanlting party and-upon effective written notice
to the defaulting party, this Agreement shall terminate.

1l1.  DEFAULT AND REMEDIES

11.1  Default. Any onc or more of the Tollowing shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount-to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

® Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or -

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

_ 11.2  Remedies After Default. In the event of any Default by Concordia has not |
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the onginally executed Contracts
and uitle transfer instruments to Investor. '
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records -
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(¢)  Assign, transfer or sell the Contracts to a third party, but o.njy after
complying with Section 7 hereof; which shall survive any termination-of the Agreement and any
Default by Concordia. b

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

b, MISCELLANEQUS

12.1  Power of Attomey. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authonzing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; '

(b) receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor’s fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all mones due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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® from time to time offer a trade discount to a Customer exclusive of
Concordia’s normal business practice with said customer, and

(g)  todoanyand all things Concordia deems necessary and proper (0 carry
out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless -
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, comunitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3  Binding op Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other night on any subsequent occasion.

12.5  Legal Fees. The prevailing party shall be entitled to receive all attorney’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other

proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 CaliforniaLaw. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

129 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
lelecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located: :

If to Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Bivd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

feoderce

e Cuu.-du

sl |
12.10 Waiver of Jury Trial. _ 4. 74( . ({4 (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,

AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY

JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

If to Investor:

Exccuted this ___ day of , at Ontanio, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: d’-—j i'..‘”’_’.----"""-..-"».
Kenneth Crowder
President

o ;*'x;w# [‘{_71{?" llé{ée-t L——-
Fu.e.ﬁqae_ MeCoyeou ; TAKSTEE
Tie Mclycrousn F‘;?mmy T2usT

———

Investor;
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Exhibit A-
List of Contracts
Name of Customer Dealer Principal Amount As of L2001
Total: 3
|
|
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement”) is made and entered into as of

AueusT 2.8 200“!-by and bctwccn Concordia Financing Co., Ltd., a Califorma corporation
¢ Concordxa"_ﬂ“' cCuirove i

,a(n) 72457  ("Investor”),and E RFmanmaJ and Advisory |
Service, an Arizona mpany (“Cusnod;an“) collectively referred to herein as "the parties”. -

RECITALS

Concordia and Investor have entered into a Sale of Contracts and Servicing -
Agreement dated 14‘15“1 23 2002-(the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale

Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
onginally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custedian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally

cxecuted and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It1s understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:
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4.1 Custodian's responsibilities shall be limited to those described in |
Sections 3.7 and 4 of the Sale Agreement. e

4.2 Custodian shall not be responsible for the performance by Concordia '
or Investor of any of their respective abligations under this Agreement or under the sale Agrecment.

4.3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documnents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
ven fyng the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as 10
the authonty, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be hiable for any action taken or omutted hereunder, |

or for the misconduct of any employee, agent or arorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleader.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice 10 both Concordia and Investor. Should Custodian resign as herein provided, after the -
effecave date of such resignation he shall not be required to aceept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in cither case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in

connection with his resignation, and transfer of the custodizl documents 1o a successor custodian
pursuan( to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute anse with respect to the custodial documents,
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless

and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attomneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for lus services in the
amount of 0.25% per month of the principal balance, payable monthly.

T Indemnification and Contribution.

7.1  Notwithstanding the provisions of paragraph 6, Concordia agrees (o
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees™) and Concordia agrees to hold them harmless from, any and all loss, -
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., L1d.
a California corporation
_ o222
6 P AN
Kenneth Crowder
President

El———_

Investor: V'f ' ﬂ:;a. 14’(. cJ ’“ﬂ/[_\
Adc.Cu,u H m.l TEE

?'7%@# %:f?. TRuUSr

1al anc\ wsory Service

Custodian:
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7.2 The provisions of this Section 7 shall survive any
termination of this Agreement, whether by transfer of the custodial documents,
resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement
to e effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
A California corporation

=

Kenneth Crowder
President

Investor: ’ . M

Trustee

Custodian:

and Advisory Service
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CONCORDIA FINANCING CO., LTD.

tr rvici

This Sale of Contracts and Servicing Agreement ("Agreement”) is entered into to
be effective as of October 6, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Donald T and Kathleen S Hodel, a married couple ("Investor")
hereinafter collectively referred to as "the parties. "

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts,

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

L. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so; a Customer fails to make three (3) consecutive monthly payments under the Contract;
a Customer files any form of bankruptcy proceeding, or such proceeding is filed against a
customer; a repossession is ordered for a vehicle under a Contract; or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle;
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

-1-
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 “Customer" means the account debtor under a Contract.

1.6 "Customer Dispute” means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer” means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8  "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

% SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $75,285 as
of the date hereof, for a purchase price of $75,000 (the "Purchase Price").

7 WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

-2
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subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer,

3.5  Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3.6  Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4, CUSTODIAN; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of

oy
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers,

3, FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the

S
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Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

i SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
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arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION

10.  Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default

within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

()  Any involuntary petition in bankruptey is filed against either party
and is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or
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(8)  Anydocument, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to
be effective must specifically describe the default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer:
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts;

(e)  compromise, prosecute, or defend any action, claim or proceeding
as to said Contracts;

) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  todo any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is

binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver, A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
1o recover its Legal Fees wherever applicable.

12.6  California Law. This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.
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12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

12,8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery service offering signature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: Donald T or Kathleen S Hodel
v ]
12.10 Waiver of Jury Trial. 47 (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 11th day of October, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: ré?;:;?/ ij%"*

Kenneth Crowder

sident
Investor: / m %

NN
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
October 6, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Donald T and Kathleen S Hodel, a married couple ("Investor"), and E R
Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred to
herein as "the parties”.

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated October 6, 1999 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C: Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows:

1 Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.
2, Delivery of Documents to Custodian. Concurrent with the execution of this

Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the arrangement and transfer of the Contracts and title to the
vehicles to Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be
originally executed and shall be accompanied by evidences of title and separate assignments as
provided herein for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.
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4. i uties and Re: ibiliti ian. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

4.1  Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale
Agreement,

4.3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall
be entitled to rely upon the accuracy, act in reliance upon the contents, and assume the
genuineness of, any notice, instruction, certificate, signature, instrument or other document which
is given to Custodian pursuant to this Agreement or the Sale Agreement without the necessity of
Custodian verifying the truth or accuracy thereof. Custodian shall not be obligated to make any
inquiry as to the authority, capacity, existence or identity of any person purporting to give any
such notice or instructions or to execute any such certificate, instrument or other document.

4.4  Custodian shall not be liable for any action taken or omitted
hereunder, or for the misconduct of any employee, agent or attorney appointed by it, except in
the case of Custodian's willful misconduct or negligence.

$: Amendment, Resignation, [nterpleader.

5.1  This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5.1.
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5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a
court of competent jurisdiction and interplead such dispute and the parties will hold Custodian
harmless and indemnify him against all consequences and expenses which may be incurred,
including Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services
in the amount of 0.25% per month of the principal balance, payable monthly.

T. ndemnificati d tribution.

7.1  Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the Indemnitees arising out of or relating in any way to this Agreement or
any transaction to which this Agreement relates, unless such action, claim or proceeding is the
result of the willful misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

~ !
2L i

Kenneth Crowder

President

Investor:

Custodian:
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CONCORDIA FINANCING CO., LTD. / 6 4 o)
s
Sale of Contracts and Servicing Agreement / 0 /

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of _/2-/ 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia”), and Doa +KAThY FHodef a(n) 4 Dr'vipurg("Investor”)
hereinafter collectively referred to as "the parties."

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1  "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement. '
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1.5 "Customer" means the account debtor under a Contract.

1.6  "Customer Dispute" means any claim by Customer against Concordia, of ariy
~z -rzzisoever. vaiid or invalid. that reduces the amount collectible from Customer bv Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of § /2%, g@ _(the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract. ;

3.4  To thebest knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer. -
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3.5  Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6  Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asits fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7 SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 IfConcordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 IfConcordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defauiting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a)  Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either
party,

(d)  Either party becomes insolvent, ceases business operations, or 1is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

()  Anyinvoluntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

® Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g)  Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e)  Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOQOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attormney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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83 from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  todoanyand all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of Califomia,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: Do n 1 KATHY

2 1N

12.10 Waiver of Jury Trial. k’{g& ?ﬂ&r %~ _(Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this /9 _day of 009" 220/ 44 Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: Z /'é-/&m(@'\_.—

Kenneth Crowder
President

Investor:

(L S A)anlf
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of

/0 /9 , 2001 by and betwegn Concordia Financing Co., Ltd., a California corporation

("Concordia™), psn +KAThy f“‘%g;‘ Z+0 . ("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties”.

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreementdated _/0-/§ 2001 (the "Sale"). Concordia isselling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and pmwnsnons of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

& Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences

of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed

that the duties of the Custodian are purely administrative in nature, and that:

<iis
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4.1  Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
venfying the truth or accuracy thereof. Custodian shall not be obligated to, make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. dmen i ion, Interpleader.

5.1  This Agrecment may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time () if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the mxgmng Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer’s resignation, or should any dispute arise with respect to the custodial documents,

o
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareho Iders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2  The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

2 A Lonpelin

Kenneth Crowder
President

Investor: _,M ’VCW
— 0. S dlete )

Custodian:

R Financigl Advisory Service
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement, i
previously executed on October 19, 2001 by and between Donald T. and Kathleen S.
Hodel and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about October 19, 2001 Donald T. and Kathleen S.
Hodel and Concordia entered into the Sale of Contracts and Servicing Agreement
where under, among other things, Concordia was to make certain monthly payments;
and

B. WHEREAS Concordia has, as a matter of practice, been paying Donald T.
and Kathleen S. Hodel monthly an amount equal to a 1% percent return (12% per
annum simple interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D.  WHEREAS Donald T. and Kathleen S. Hodel desires to continue to
receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

z I8 Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.

2. In place thereon, Concordia will continue to pay to Donald T. and Kathleen
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S. Hodel monthly payments in an amount equal to the interest payments Concordia has
been making to Donald T. and Kathleen S. Hodel. These monthly payments shall,
however constitute, and be characterized as, a repayment of the principal of the
purchase price as that term is defined in the Sale of Contracts and Servicing .
Agreement.
3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

| 4. Neither this Amendment nor the underlying Sale of Contract aﬁd Serd\-riéingd -
Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a Califomia Corporation

——

B . _/——___
Christopher Crowder
President & COO

" Donald T. and Kathleen S. Hodel
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on October 19, 2001, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Donald T. & Kathleen S: Hodel is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about October 19, 2001, Concordia and Donald T. &
Kathleen S. Hode/ entered into a Sale of Contracts and Servicing Agreement, a copy of
which is attached hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C.  WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Donald T. & Kathleen S. Hodel’s investment balance.
Donald T. & Kathleen S. Hodel is familiar with Concordia’s financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1 Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment
1
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $264,506.14 to $44,349.39.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Donald T. & Kathleen S. Hodel. In the event that Donald T. & Kathleen
S. Hodel fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Donald T. & Kathleen S. Hodel
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By:

Christopher Crowder
President

INVES ! OR ;

Donald T. & Kathleen 'S. HodEI
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CONCORDIA FINANCING CO., LTD. / () 70

P°/

This Sgle of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of { 20# by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and , a(n) _ Zn0OM DvAl¥nvestor”)
hereinafter collectively referred to as "the partigs.”

o’ nessp) Mo DEL
~DonAcD T o RECITALS

Sale of Contracts and Servicing Agreement

A Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

& DEFINITIONS

1.1 "Contracts” means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession 1s ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means Chino Commercial Bank, who shall hold the originally
executed Contracts, with transferable title documents, pursuant to the terms of the Agreement.

EXHIBIT
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1.5 "Customer” means the account debtor under a Contract.

1.6  "Customer Dispute” means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer” means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default” shall have the meaning set forth in Section 11 hereof.
1.9  "Purchase Price” shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract” means a Contract baving no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of §_{ @9, # ® _(the "Purchase Price”). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Cbncordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  Tothebest knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5  Concordiadoes not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6  Pnor to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are govemed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the

Custodian with executed title transfer documents, and, within 2 business days after receipt of such ~ *~

Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be retumed to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

43  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of wntten instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the onginally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
mitiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asts fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
; interest and other fees or charges in excess of that amount required to pay Investor a .833% per
: month return (10% per annum, simple interest) on the then existing principal balance due under the
: Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
i cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor’s interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor’s intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

72  If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothmg contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shaIl be entitled
to retain any profit upon sale without any obligation to Investor.

73  If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospecbve
Purchaser shall be bound by the terms of this Agreement, including but not limited to the scrwcmg
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason; delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
imvestigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION
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' 10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in 2 writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Temmination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defanlting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default™):

(a) Either party fails to pay any amount to the other party when due;

(b)  Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c)  Areceiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
1s not dismissed within 60 days;

(£ Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(20  Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the onginally executed Contracts
and title transfer instruments to Investor.
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(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

() Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after

complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOUS

12.1 Power of Attomey. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
n Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor’s fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d)  in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e)  compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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(f from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  todoanyand all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemmnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (n) Concordia's collectmg or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

124 Wrntten Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attomey’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

129 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd,, Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: .ﬂ +EATHY --C/
12.10 Waiver of Jury Trial. o - (Initial) BOTH INVESTOR AND

| CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIALBY JURY,
| AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this ___ day of 2002, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
Kenneth Crowder
President
Investor:

ferct L ALty
Lorall Z G0l
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CONCORDIA FINANCING CO., LTD.

Sale of Cantracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement”) s entered into to be
effective as of / /¢ 200f-by and between Concordia Financing Co., Lid., 2 California
corporation ("Confordia"), and 'Dle + krTRY /-{DM a(n) fd P/Y (“Investor")

hereinafier collectively referred to as "the parties.”

RECITALS

A. Concordia desires to obtain short term financing by factonng, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordiz is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordiz on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1 DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhubit A attached hereto, including all Substitute Contracts

12 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; 2
Customer files any form ofba.u.lcmptcy proceedmg; or such proce.odmg is filed against a customer; a
repossession: is ordcrc:d fora vcl:uclc undera’ Contract, or.an insurance claim is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

13 “Credit Problem" means the Customer is unable 1o pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means ER Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant 1o the terms of the
Agreement.
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1.5 "Cusiomer” means the account debtor under a Conuza

1.6 "Customer Disputc” means any claun by Customer against Concordia, of 2oy
kind whatsoever, vahd or invalid, thzt reduces the 2mount collecuble from Customer by Investor

1.7 "Deala™ mcans an existing licensed wuck dealer who is pamed as the payes
under 2 Coptract and who has sold the Contract, a1 a discount, 10 Concordiz.

1.8 "Decfault™ shall have the meaning sct forth tn Secoon 11 bereof.
19 "Purchase Pnice™ shall have the mcaning sct forth w Secoop 2 hereof.

1.10  "Substitute Contract” means a Contract having no known Contract Defank
which 1s delivered to the Custodian for transfer 1o Investor for the purposc of Investor replacing zn

cxasting Contract having an equal or lesser principal balance for which 2 Contract Default hes
occurred.

2. SALE OF CONTRACTS

Concordia hereby sclls, 2ssigns and mransfers to lovestor those Contracts descnbed ©
Extubit A, for a purchasc pricc of §_/ ”ﬁ 0% (thc "Purchasc Price™). From time 10 Gime monies
may be added or taken: The balance will be shown o Exhibit A.

3. WARRANTIES

As an inducement for Investor 1o enter into this Agrecment, 2nd with full knowledge
that the truth and acauracy of the warrantics o this Agreement arc being relied upon by Invester,
Councordia warrants 2nd coveoants that:

3.1  Concordia’s business is solvent, and to the best knowledge. of Concordzz,
without any duty 10 investigate, the Dealers and the Customers named m the Contracts arc solvere

: 32  Concordiais the lawful owner of, and has good and undisputed tide 1o, e
Contracts. :

3.3 Each Contract offered for sale to lnvestor is an accurzic and undispules
statcment of indebicdness by Customer for a sum certain of which is due and payable in accordancs
with the temns of such Contract, and, to the best knowledge of Concordia, is not subject to zmy
dcfenses which would preclude payment by the Customer in accordance with the tarms of te
Contract.

3.4  To the best kmowledge of Concordia, each Contract ofiered for sale to Invesies
is an accurzic statement of a bonafide s2le. deliver and aceeptance of merchandise or performance of
scrvice by Dealer 10 Customer.
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35 . Concordia does not own, control or exercise domuuon over, in anypart or way

whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Pnor to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

37 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days afier receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia. -

4 CUSTODIAN; DEFAULT

4] Upon execution of this Agreement, the onginally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assigments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from ume to time be released by the Custodian to Concordia, upon receipt of Concordia’s wntien
representation, z copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof|, that the Contract to be released either (a) has been paid in full
and must be reurned to the Customer, or (b) has incurred a Contract Default and 1s 1o be
concurrently replaced with a substitute Contract.

42  Upon any Default under thus Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and n detail; and providing Concordia thirty (30) days from the date such writtea notice is received
by. Concordia to cure such Dcfa.ult If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at ils option, umlatcrally instruct the Custodian to release to Investor the
oniginally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and inaddition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

43 Assurmming no Default by Concordia under this Agreement, the Cuslodian.shall
continue (0 hold the onginally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) tbe payruent in full, and release o( all the
Contracis to Concordia for return to the Customers.

§: FUNDING

Concurrently with the execution of this Agreement by the parties, and the debvery of
the onginally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attomeys or collection-agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authonity with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for paymeat of funds then
due to Investor from collected funds received by Concordia. The monthly senvicing reports will
report, for each Contract, the principal collected, the principal ba.lancc and the nterest due o
Investor.

63 As its fee for servicing each Contract, Concordia shall be enutled to retain,
dunng the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a.83% per month
return (10% per annum, simple interest) on the then existing principal balance duc under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor descnibing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irevocable and can be modified only. with the prior written consent of Concordia,
which consent may be. wlthhcld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior 0 such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contr_aCLS.
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zzii specifically reference this Section 7 and describe the Countracts which Investor
. <=z... i1e 1dentty, address and telephone number of the prospcclnc purchaser (the
vz Purchaser”) and the terms of the proposed sale.

72 If Concordia elects to purchase the Contracts from Investor under Section 7.1,

~oUung contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
tne Contracts to the Prospective Purchaser, and in the eveat of such sale Concordia shall be entitled
t0 retain any profit upon sale without any obligation to Investor. -

73  If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Secuon 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, 1f compared 1o other contracts
which were ratec¢ under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Subsutute
Contracts. Investor further acknowledges the importance of utilizing an expenenced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under thus
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
1s a matenal condiuon to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
ansing out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the Amencan Arbitraion
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered 1o
any court having junsdiction hereof#“All costs of arbltranon, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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:21  Termn. This Agreement shall continue in effect unti) the earlier of (2) the
meomo i zzreemeni of the parties (o terminate the Agreement, as evidenced in a wniting s:gncd by both
zam2 or /) the payment in full of all the Contracts.

162 Teminaton Upon Default. Notwithstanding the foregoing,”upon the
sccurrence of any Default by either party, and the defaulting party’s failure to cure such Default
#zthun thirty (30) days afler receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective wnitten notice
1o the defaulting party, this Agreement shall terminate.

1. DEFAULT AND REMEDIES

1.1 Defaull. Any one or more of the following shall consutute z default of this
Agreement ("Defzult"):

(a)  Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreecments or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the 2ssets of either
party;

(d) Either party becomes insolvent, ceases business operations, or 1s
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntanly files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against cither party and
1s not dismissed within 60 days;

() Any levies of attachment, executions, tax assessment or similar
process 1s issued against either party and 1s not released within thirty (30) days thereof; and/or

(g) Any document, statement, wnting, wa.rranty, representation, report,
certificate, ﬁnancnal statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any matenal respect whatever.

112 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice lc_:.bc
effective must specifically describe the default, Investor may do any one or more of the following:

(a)  Noufy the Custodian to release all the originaily executed Contracts
and uitle transfer instruments to Investor.
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-(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia:

(c) Regquest Concordia to assemble the Contracts and all records .
pertainung to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e)  Assign, transfer or sell the Contracts to a thurd party, but only after

complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

113 Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12 MISCELLANEOUS

12,1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants 1o Concordia an irrevocable power of attorney, coupled with an interest,
zuthonzing and permutting Concordia (acting through any of its employees, attomeys or agents) at
zny tme, at Concordia's option, with or without notice (o Investor, to do any or all of the following
i Investor's name or otherwise, its special attomey in fact, or agent, with power 1o:

(a) insert Concordia's remittance address on all Contracts purchased by
investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor from any
Juctomer, .

(c) endorse the name of Investor, or Investor's ficuitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to; amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, suve for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecule, or defend any action, claim or proceeding as o
sz1d Conlracts;
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6)) from time to ume offer a trade discount 1o a Customer exclusive of
Concordiz's ncrmal business practice with said customer; and

(g) lo do any and all things Concordia deems necessary and proper 1o carry
out the suposels) of this Agreement.

122 Hold Harmless. Concordia agrees to indemmify and hold Investor harmless
against any and 21l claims, losses, expenses, costs, obligations, liabilities, and attomeys’ fees Investor
mzy wncur by reason of (1) Concordia's breach of or failure to perform any of its warranties,

guarantees, commitments, or covenants in this Agreement; or (n) Concordia's collecting or
attemplng to collect any Contracts.

123 Binding on Future Parnies. This Agreement inures to the beaefit of and 1s
binding upon the heirs, executors, administrators, successors and assigns of the paroes.

124  Wntten Waiver. A party may not waive its rights and remedies unless the
waiver 1s in writing and signed by that party. A waiver of a party of any nght or remedy under this
Agreement on one occasion 1s not 2 waiver of any other right on that occasion, nor the waiver of that
or any other nght on any subsequent occasion.

125 Legal Fees. The prevailing party shall be entitled to receive all anorney’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared 1n connection herewith, and/or protecting, preserving or enforang any right
granted under this Agreement, whether or not suit is brought. In any Jawsuil, arbitrztion or other

proceeding, including any and all appeals therefrom, the prevailing party shall be enutled to recover
its Legal Fees wherever applicable.

126  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced 1n accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such'provision(s) had not been incorporated herein.. -

128  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agrecment executed by the parties.

129 Nouce. All notices, requests, decmands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by lclgx,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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- zmvate messenger/delivery service offening signature acknowledgement
-7 _.z2.), or by personal delivery, to the address listed below, new ‘addresses
==, 17 wherever located: '

2920 Inland Empire Blvd., Ste 103
Ontano, Califormia 91764

Fax: 909-483-2626

ATTN: Chns Crowder

'\ o Zoncordia: Concordia Financing Co., Ltd.
|
l

If 10 Invesior: OIJ )

2-

, 1210 Waiver of Jury Trial __ K (Initial) BOTH INVESTOR AND
| CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
- AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this [Q day of‘ﬁ&% 20Q£al Ontano, California

Concordia: Concordia Financing Co., Lid.
a Califormia corporation

By:

Chnistopher Crowder
Vice President

Investor:
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreanant”) 1s madc and entared into as of

1//° . 20Q9‘by and berween Concordia Finanang Co., Lid., 2 Californiz corporznon

“iConcordiz), Ded #KATHY an) IO (“Invesior’), and E R Financiz) 20d Advisory
lermncc, 2n Anzona compan? ("Custodian™), collectively refared 1o herein 2s “the parues”™

RECITALS

A /‘oncordia and Investor have catered nto 2 Sale of Contaas 20d Servicing
Agrecmentdazied 1 /(¢ 2oofuhc “Sale™). Concordia is selling certamn Contractis 10 Investor
and serviang such Contracts for the benefit of both Investor znd Concordiz. All tams uscd hereaan
shall have the mcanings sct forth 1o the Sale AgmmL A truc and exza copy of the Sale
Agreamcnt hzs been debivared 10 Custodian, and all the terms 2nd provisions of the S2le Agrecment
arc wcorporaicd herein by this refaence.

-

B The Sale Contacl requures the appomtment of z cusiodzn 1o hold the
ongunally executed Contracts and vile documents.

c Concordia-and Investor wish 1o appoint Custodian 25 the cusiodizn under e
Sale Contracz, 2nd Custodian is willing 10 serve in such capadity under the tams of tus Agrecment

NOW, THEREFORE, for valuable considcration, the receipt znd sufbacocy of whach

1s harby acknowledged, including the mutual covenants hercin contained, the partics bareio agroc as
follows:

L . Appointment of Custodian. The partes harby appoint Custodizn 25 the
custodian descnibed in the Sale Contract, a2nd Custodian harcby accepts such 2ppomunent

2. Delivery of Documcnts 10 Custodizan. Concurrent with the cxecunon of dus
Agrecmanty Conooxdnshauumsfato(}modlmd:congmaﬂycmancd&umm all cvideoocs
of tilc with respect g the vcluclcs covered bythc Contracts, with scparate assigaments cxccuted by
Concordia which cffect the arrangement and trausfer of the Contracts and e to the vehicles to
Investor.  All Substimic Contracis delivered by Concordia 1o Custodian shall 2lso be onginzlly

executed and shall be accompanied by evidences of title and separatc assignments 2s provided haraan
for the Contaas.

3. Holding Penod. Custodian shall hold the Conmacts and rclaicd documents {or
the benefit of Concordiz and Investor, for the penod described in Sectuon 4.3 of the S2le Agreemant

a Ruights, Duucs and Responsibihues ofCu.stod.lan ]I is undersiood and 2grocd
that the dutics of the Custodian arc pusclv adminichmatives fn - --
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4 Custodian’s responsibilioes shall be himited 10 those desanbed 1

zi:2ns 3 7 2n6 4 of the Sale Agrecment

42  Custodian shall not be responsible {or the performaoce by Concordaa
ot investor of any of thar respective obligations undor s Agreament or under the s2ic Agrecment.

43  Custodian shall be under no duty or responsibility o determine the
zccurzcy or vabdity of any Contracts or othar documents debivared to Cusiodizn. Qustodizn shall be
enoudd 1o rely upon the 2ccuracy, act in reliance upop the contents, and assumc the geownaacss of,
2ny police, wstruchon, caruficale, signature, instument or othar document which 1s given 10
Custodian pursnant to this Agrecment or the Sale Agrecment without the necessity of Custodian
venfying the tuth or accuracy thereof Custodian shall not be obligated to mzke zuy 1Inquiry as 10
the authormty, c2pacily, cxistcoce or idcatity of any parson purporting to give zny such nobice or
INSTuUCLons or o exccule any such canficeic, instrumecni or other documcnt.

4.4 Custodian shall pot be bablc for any acnoo t2ken o7 ooulicd hactunda,

or for the misconduct of any cmployee, agent or anomcy appointed by 1 cxcepi n the casc of
Custodian's willfu) ousconduct or negligence.

S. Amcodment, Resignanon. lotcrpicader.

5.} This Agrocment may be 2liaed or amended only wath the wnen
conscat of zll the paroes hareto. Custodian may resign for.any reason upon thurry (30) days’ wntten
noucc 10.both Concordia and Investor. Should Custodian resign as heren provided, afier the
cflective datc of such resignation he shall not be required to accopt any additional documcnts but hus
only duty shzll be 1o hold the documents in its possession for 2 period of not morc than five (5)
busincss days followmg the cffective date of such resignanon, a1 which ame (z) if 3 successor
custodian shall have been zppointed by Concordia and lnvestor and wriaca notee thereof (mcludmg
the name and 2ddress ofsuchsuocc:saorcustod.iad) shall bave been given 10 the resigning Costodizn
by Concordia and Investor the Issucr and such successor custodian, then the resigning Custodizn
shall deliver the doa.uncms in his posscssion o the sucoessor custodian, or (b) if the resigomg
Custod.mn shall not have mccwod writtcn notice signed by Concordia and [nvestar custodizo and 2
successor-then the resigning Qustodian shall promptly deliva all the doaments © hus pOSSCSS10D
back to Concordia, and the resigning Custodian shall nonfy Investor in writing of is wansfer of such
documents, whereupon, in cither case, Qustodsan shall be relicved of all furiber obligatons 2046
relcascd from all liability under this Agrecment. Without limiting the provisions of Section 6 hareof.
the resigning Custodian shall be cotitled to be reumbursed by Concordia for any cxpanses incurred in

conncction with his resignanon, and wansfer of the custodi2l documents 10 3 suecessor custodizn
pursuant to tus Secoon 5.1.

52  Should the panics not designaic a successor custodizn within 30 d2ys
of the Customer’s resignation, or should any dispuic ansc with respect to the cusiodial documents.




“us Agreaman or the Salc Agrecmaent, Custodian mzy deposit the cusiodal documents wath 2 coun
of compaten: junsdicton and intaplead such disputc 2nd the parucs wali hold Cusiodian haro)ess

znd indemuufy him 2gainst all conscquences and expenses which may be incwred. including
Custodian’s rczsonable attomcys’ foes

Fees and Expenscs. Concordsz shall pay Custodian 2 fec for hus services i the
&mount of 0.25% pcr month of the pnnaipal balance, payable monthly 7 9% Fo The yﬂ

N

Indcmnificanon and Canmbuuon

7] Nomnlhslandmg the provisions of paragrapb 6. Concordia 2gyees 10

wdamnufy Custodiag 2nd his or its officers, directors, coployecs, agents 20d sbarcholders (Jowndy
2nd scverally the “lodemnitees™) and Concordia agrees 1o hold them barmlcss from., 2ny and 21l loss,
babibry, cost, dzmage 20d oxpensc, including, withow himitation, reasonzblc counscl fecs, which the
Indemmitecs mzy suffer or incur by rezson of 2ny acton, claum or proceeding brought or threzicnes
2g2uwst the InGemnitees 2nising out of or relating in any way 1o this Agreameni or 20y T2nS2CH0D 10
winch this Agrecment relates, unjess such acton, claim or procceding 1s the result of the wallful
musconduct or neghgence of the Indemmitecs

7.2 The provisions of this Secbon 7 shall sunvive any tamunavton of thu's
Agreement, whether by transfar of the custodial doaments, resignanon of Custodizn or otharensc

N WITNESS WHEREOF, the undersigned have cxecuted tus Agreement 10 be
cficcuve as of he day and year first above written.

Concordia: Concordia Financing Co., 11d
2 Califormz corporation

Kenneth Crowda
President

Investor: W
h-n’
—
Custodizn: M /{‘Wé'

Financizf andf Advisory Senvice
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts énd Servicing Agreement,
previously executed on January 10, 2005 by and between Donald T. and Kathleen
Hodel and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby '
amended in the following respects:

RECITALS

A.  WHEREAS on or about January 10, 2005 Donald T. and Kathleen Hodel
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, Seen paying Donald T.
and Kathleen Hodel monthly an amount equal to a 0.83% percent return (10% per
annum simple interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concem; and

D. WHEREAS Donald T. and Kathleen Hodel desires to continue to receive
regular monthly payments;”

NOW, THEREFORE, the parties hereto agree as foilowé:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.

2. In place thereon, boncordia will continue to pay to Donald T. and Kathleen

Hodel monthly payments in an amount equal to the interest payments Concordia has
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been making to Donald T. and Kathleen Hodel. These monthly payments shall,

however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

By: % f/ﬁé/

Donald T. and Kathleen Hddel
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on January 10, 2005, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Donald T. & Kathleen Hodel is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about January 10, 2005, Concordia and Donald T. &
Kathleen Hodel entered into a Sale of Contracts and Servicing Agreement, a copy of
which is attached hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2008, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C.  WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Donald T. & Kathleen Hodel ’s investment balance.
Donald T. & Kathleen Hodel is familiar with Concordia’s financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good mbney to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment
1

EXHIBIT
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $80,977.19 to $18,889.38.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Donald T. & Kathleen Hodel . In the event that Donald T. & Kathleen
Hodel fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7 Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

CO04741
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10. Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Donald T. & Kathleen Hodel
hereby releases Concordia, its officers, directors, agents and employees, froﬂ'_l any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,

a California Corporation

By

'Christopher Crowder
President

INVESTOR ; Z /
6 ’\%ﬁfw

Donald T. & Kathleen Hodel
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CONCORDIA FINANCE
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INVESTOR
100,000
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(SERVICES ~ONTRUCKS + CONTRACTS

CONTRACTS

OR INVESTOR)
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INVESTORS
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( MAINTAINS ACTUAL
COLLATERAL &
CONTRACTS FOR
INVESTOR, REVIEWS
~ MONTHLY REPORTS &
PAYMENTS TO
INVESTORS )
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of October 6, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Donald T and Kathleen S Hodel, a married couple ("Investor")
hereinafter collectively referred to as "the parties. "

RECITALS

A.  Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so; a Customer fails to make three (3) consecutive monthly payments under the Contract;
a Customer files any form of bankruptcy proceeding, or such proceeding is filed against a
customer; a repossession is ordered for a vehicle under a Contract; or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle;
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

EXHIB
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1.4  "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6  "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2, SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $75,285 as
of the date hereof, for a purchase price of $75,000 (the "Purchase Price").

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

<
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subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

3.4  To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5  Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of

il
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asits fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (2) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the

-4-
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Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3  If Concordia elects not to purchase the Contracts from Investor under
Section 7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

9 ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding

- §s
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arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION

10.  Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default

within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(@) Either party fails to pay any amount to the other party when due;

(b)  Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c)  Areceiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party
and is not dismissed within 60 days;

63) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or
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(8) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to
be effective must specifically describe the default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to: '

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

-7 -
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d)  in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding
as to said Contracts;

) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(®) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

12.6  California Law. This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

B
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12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery service offering signature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: Donald T or Kathleen S Hodel
| -
12.10 Waiver of Jury Trial. ,é/ (2 (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIALBY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 11th day of October, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder

esident
Investor: %Z

0 -
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
October 6, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Donald T and Kathleen S Hodel, a married couple ("Investor"), and E R
Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred to
herein as "the parties”.

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated October 6, 1999 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows:

18 Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. iv ents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the arrangement and transfer of the Contracts and title to the
vehicles to Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be
originally executed and shall be accompanied by evidences of title and separate assignments as
provided herein for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.
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4, Rights, Duties and Responsibilities of ian. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

4.1  Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2  Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale
Agreement.

4.3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall
be entitled to rely upon the accuracy, act in reliance upon the contents, and assume the
genuineness of, any notice, instruction, certificate, signature, instrument or other document which
is given to Custodian pursuant to this Agreement or the Sale Agreement without the necessity of
Custodian verifying the truth or accuracy thereof. Custodian shall not be obligated to make any
inquiry as to the authority, capacity, existence or identity of any person purporting to give any
such notice or instructions or to execute any such certificate, instrument or other document.

4.4  Custodian shall not be liable for any action taken or omitted
hereunder, or for the misconduct of any employee, agent or attorney appointed by it, except in
the case of Custodian's willful misconduct or negligence.

5. m Resignation

5.1  This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall' have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5.1.

5 s
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5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a
court of competent jurisdiction and interplead such dispute and the parties will hold Custodian
harmless and indemnify him against all consequences and expenses which may be incurred,
including Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services
in the amount of 0.25% per month of the principal balance, payable monthly.

7 Indemnification and Contribution.

7.1  Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the Indemnitees arising out of or relating in any way to this Agreement or
any transaction to which this Agreement relates, unless such action, claim or proceeding is the
result of the willful misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

1

Kenneth Crowder

President
Investor;
Custodian:
-3
ACC009394

BERSCH




CONCORDIA FINANCING CO., LTD.
_ 07
Sale of Contracts and Servicing Agreement / /

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of _/2-/ , 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Don +KATHY Ffedlef, a(n) _Z v D/vipud ¢ Investor")
hereinafter collectively referred to as "the parties."

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1  "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4  "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT
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1.5 "Customer" means the account debtor under a Contract.

1.6  "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8  "Default" shall have the meaning set forth in Section 11 hereof.
1.9  "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract” means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of §_/2¢; o@@ _(the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3; WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 ° Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  Tothebest knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5  Concordiadoes not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6  Priorto purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5 FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

_ 6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asits fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

s SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor’s interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
1s a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9 ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

(b)  Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

® Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(8)  Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

()  Regquest Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEQUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a)  insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

ACC009379
BERSCH




®H from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  todoanyand all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attomeys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

124  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 CaliforniaLaw. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: " Th bEC

12.10 Waiver of Jury Trial. B 75Z (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this /9_day of 0e0P¢¥ 21 Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: Z /Z é«n.-c(ﬂ-—\_«

Kenneth Crowder
President

Investor:
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Exhibit A:
List of Contracts
Name of Customer Dealer Poncipal Amount As of 2001
Total: $
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of

/9 /9, 2001 by and betwegn Concordia Financing Co., Ltd., a California corporation

("Concordia"™), psn +EAThy ﬁv“%l)l Z#0. ("Investor"),and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties”.

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated _/0-/F 2001 (the "Sale"). Concordia is.selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale

Agreement has been delivered to Custodian, and all the terms and provmons of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. ‘Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

p 2 Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

& Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4, Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

-1-
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4.1  Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

42  Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

43  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to, make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

44  Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5 Amendment, Resignation, Interpleader.

5.1  This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his.
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

e3 -
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1  Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without lmmanon, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREQF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

A Ly

Kenneth Crowder
President

Investor:

Custodian:
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on October 19, 2001 by and between Donald T. and Kathleen S.

Hodel and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby

amended in the following respects:
RECITALS

A. WHEREAS on or about October 19, 2001 Donald T. and Kathleen S.
Hodel and Concordia entered into the Sale of Contracts and Servicing Agreement
where under, among other things, Concordia was to make certain monthly payments;
and

B. WHEREAS Concordia has, as a matter of practice, been paying Donald T.
and Kathleen S. Hodel monthly an amount equal to a 1% percent return (12% per
annum simple interest) on the to{al “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern; and
D. WHEREAS Donald T. and Kathleen S. Hodel desires to continue to
receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1 Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2: In place thereon, Concordia will continue to pay to Donald T. and Kathieen

EXHIBIT
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S. Hodel monthly payments in an amount equal to the interest payments Concordia has
been making to Donald T. and Kathleen S. Hodel. These monthly payments shall,
however constitute, and be characterized as, a repayment of the principal of the
purchase price as that term is defined in the Sale of Contracts and Servicing
Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

T

2 I
Christopher Crowder
President & COO

Donald T. and Kathleen S. Hodel
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on October 19, 2001, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Donald T. & Kathleen S. Hodel is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about October 19, 2001, Concordia and Donald T. &
Kathleen S. Hodel entered into a Sale of Contracts and Servicing Agreement, a copy of
which is attached hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Donald T. & Kathleen S. Hodel’s investment balance.
Donald T. & Kathleen S. Hodel is familiar with Concordia’s financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1 Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment
1
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
_reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $264,506.14 to $44,349.39.
2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Donald T. & Kathleen S. Hodel. In the event that Donald T. & Kathleen

S. Hodel fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

S Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.
9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and cond_'rtions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment; Donald T. & Kathleen S. Hodel
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By: g P}A‘dﬁu@

Donald T. & Kathleen S. Hodel
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CONCORDIA FINANCING CO,, L'TD. /0 7

°
Sale of Contracts and Servicing Agreement _
D ad i

This Sgle of Contracts and Servicing Agreement (" Agreement") is entered into to be
effective as of (3 ,20 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and , a(n) __Zun O DM Investor”)
hereinafter collectively referred to as "the parties.”

| + LS e DEL
Vonacd T mmR%CITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
[nvestor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts,

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means Chino Commercial Bank, who shall hold the originally
executed Contracts, with transferable title documents, pursuant to the terms of the Agreement.

EXHIBIT
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute” means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" mearis an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default” shall have the meaning set forth in Section 11 hereof.
1.9  "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

.8 SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $_{ 29, ¢ #  (thc "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3 WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that;

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Centract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

ACC006036
BERSCH




3.5 Concordia does not own, control or exercise dominton over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6  Priorto purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Defauit, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the 1.S. mail for retumn to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia’s written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

43 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally exccuted Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NST check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activitics, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for ecach Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other [ees or charges in excess of that amount required to pay Investor a .833% per
month return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is rrevocable and can be modified only with the prior wrilten consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign [nvestor's intercst in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

[nvestor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agrecment that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9, ARBITRATION

At the election of cither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION
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10.1  Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

1l DEFAULT AND REMEDIES

11.]  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a)  Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(€) Any involuntary petition in bankruptcy is filed against either party and
1s not dismissed within 60 days; :

H Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2  Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transter instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(¢)  Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (¢) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEQUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor [rom any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Tnvestor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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H from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(2) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may mncur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

124 Wntlen Waiver. A party may not waive its rights and remedies unless the
waiver is in wriling and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Lecgal Fees. The prevailing party shall be entitled to reccive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable. :

12.6  Califorma Law. This Agreement shall be govemed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, [ax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

1fto Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

“DunAFATHY (b

If to Investor:

1210 Waiver of fury Trial, 2" &% (mitiat) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this f}‘_’{"day of f&brfﬂré/ 2009}( at Ontario, Califormia.

Concordia: Concordia Financing Co., Lid.
a California corporation

e

By: c'//?/_\"\-——/
Kenneth Crowder
President

/——/4?’-:(;#‘/ / “/ y-.-J’i_/

Investor:
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Exhibit A:

Name of Customer Dealer Principal Amount As of 200%’

Total: 3
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT (“Agrecment”) is made and entered into as of
‘& _{_3 ______ , QO{_T-{- by and between Concordia Financing Co., Lid., a Califomia corporaton
("Concordia™), ,a(n) T (“Investor"), and E R Financial and Advisory
Service, an Arizona cornpany ("Custodian"), collectively referred 1o herein as "the partics”.

Donatd T Tfathtssp Nonfl
RECITALS

A Concordia and Investor have catered mto a Sale of Contracts and Servicing
Agreement dated __;l,_/j_:i_; _____
and servicmg such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meznings sct forth in the Sale A;;rcmﬁ:m, A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated heretn by 1his reference.

B. The Sale Contract requires the appointment of a custodizn to held the
ariginally exeented Contracts and ttle docoments.

C. Concordia and Investor wish 1o appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
1s hereby acknowledped, including the mutual covenants herein contained, the parties hereto agree as
follows:

L. Appointnent of Custodian. The parties hereby appoint Custodian as the

custodian described in the Sale Contract, and Custodian bereby accepts such appomntment.

2. Delivery of Documenis to Custodian. Concurrent with the execution of this
Agreement, Concordia shall wansferto Custodian the orginally executed Contracts and all evidences
ofude with respect to the vehicles covered by the Contracts, with separate assigaments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be onginally

executed and shall be accompanied by evidences of titte and separzate assignments as provided herein
for the Contracts.

3. Holding Penod. Custodian shall hold the Contracts and relzted documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.
4, Rughts, Duties and Responsibilities of Custodian. [ts understood and agreed
that the duties of the Custodian are purely administative in nature, and that:
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%1 Custodian's responsibilitics shall be limted 1o those desenbed in
Secuons 3.7 and 4 of the Sale Agreement.

42 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under tis Agreecment or under the sale Agreement.

43  Custodian shall be under no duty or responsibility to detenmine the
accuracy or validity of any Contracts or other documeats delivered to Custodian. Custodian shall be
cntitled to rely upon the accuracy, act in reliance upon the contents, and assume the gemnneness of,|,
any nofice, mstruction, certificate, signature, instrument or other document winch Is given to
Custodian pursuant to this Agreement or the Szale Agreement without the necessity 6f Custodian
verifying the truth or accurzey thereof. Custodian shall not be obligated (o make any MQUIry as 1o
the authority, capacity, existence or identity of any person purporting, io give any such notice or
nstructions or to execute any such certificate, mstrument or other docunent,

4.4 Custodian shzll not be liable forany action taken or omitted hereimder,
or for the misconduct of any employee, agent or attlomey appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5 Amendment, Resignanon, Intapleader.
5.1  This Agrecauent may be altered or amended only with the wntten

consent of all the parties hereto. Custodian may vesign for.any reason upon thirty (30) days' wntten
notice 10 both Concordia znd Invesior. Should Custodian resign as hesein provided, after the
cffective date of such resiguation he shall not be required to aceept any additional documents but hns
only duty shall be to hold the documents i its possession for a period of not more than five (5)
business days following the cffective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia znd Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given 1o the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession fo the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia 2nd Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
-back to Concordia, and the resigning Custodian shall notify lnvestor in wrining of his transfer of such
documents, whereupon, in cither case, Custodian shall be relicved of all further cbhigations and
released from all liability under this Agreement. Without Limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodizl documents 1o a successor custodian
pursuant to this Secuon 5.1.

5.2 Should the partics not designate 2 successor custodian within 30 days
of the Customer’s resignation, or should any dispute anse with respect 1o the custodial documents,
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this Agreement or the Sale Agreement, Custodizn ma y deposit the custodial documenty, with a court

of competent jurisdiction and mterplead such dispute and the parties will hold Custedian harmless

and wdermmfy hon against all consequences and expenses which may be incurved, ncluding
Cusiodian's reasonable anomeys' fecs.

-
6 Fees and Expenses. Concordia shall pay Custodian a fec for tus services in the

2
2 —_—
Dg 4 amount of 0,25% per month of the principal balznce, payable monthly. > W Fo ,)1-( /K
7. Indemmnification and Conmbution.
7.1 Natwithstanding the provisions of paragraph 6, Concordia agrees to

mideainy Castedian znd his or s oflicers, divectors, employees, agents and shareholdars (owtly
and severzlly the "Indemmitees™) and Concordia agrees (o hold them harmless from, any and all loss,
habnhty, cost, damage and expense, cluding, without limitation, reasonzble counsel {ces, which the
[ndernmitees may suffer or incur by reason of any action, claim o ;nuccx.*dmg brought or threatened
agamst the Indernnitecs ansing out of or relating in any way 1o this Agreewent or any Iransaction 1o
which this Agrcement relates, unless such action, claim or proceeding is the resulit of the vallful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termmation of this
Agreement, whether by transfer of the custodial documents, resignation of Custodizn or otheranse

IN WITNESS WHEREQT, the undersigned have cxecuted this Agreement 1o be
efiective as of the day and year st above waitten.

Concordia: Concordia Financing Co., Lid.
California corporation...—""" =
s

Kenneth Crowder
President

Investor:

Custodian: /}é"/ &' L/ ......... I I
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CONCORDIA FINANCING CO,, LTD.

Sale of Contracts and Servicing Agreement

This Sgle of Contracts and Servicing Agrecment ("Agreement™) s entered mlo to be

effective as of /0, 2(}(_}5"1)): and between Concordia Financing Co., Lid., a Califormia

corporation ("C or‘izomm) and W*Wﬂ)’ [‘ﬁh&e a(n) f,‘{p// ("Investor)

hereinafler collectively referred to as “the parties.”

RECITALS

A. Concordia desires to obtain short term financing by factonng, selling and assigning (o
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordiz is wilhing to
service such contracts for Investor.

3. Investor desires to purchase conditional sales contracts from Concoigiz an e tenns
and conditons stated herein, including but not limited 1o the mutuz! condition that Coneordia senvice
such conracts.

THEREFORE, for valuable consideration, the reccipt and sufficiency of which 1s hereby
acknowledged, the partics agree as follows:

I DEFINITIONS

bl “Contracls” means those cerlaim truck (tractor and/or watler) condiional sales
contracts hsted in Exhubit A attached herelo, including all Substitute Contracis

1.2 "Contract Default” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days afier notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form ofbankxuptcy proceeding; or such plOCCCdIDg is filed against a customer; a
repossession‘is ordered for a vehicle undera Comracl or an insurance claim is made with respect (o

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute. '

1.3 "Credit Problem" means the Customer is unable to pay trade debts duc (0
insolvency and/or the filing of a Petitton in Bankruptey.
;1 14  "Cusiodian" means ER Financial and Advisory Service, who shall hold the

originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
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19 "Customear” mezas the accoum debles nader 2 Conrant
1.6 "Cusiomer Dispute” means zny claim by Customer zpaimst Concordia, of 2oy

kand whatsoever, vaiid or invahd, thzt reduces the amourit collecnible from Customer by Investor

|9 "Dealer” means an existing heensed truck dealer who 1s named as the paye:
under 2 Contract and who has sold the Coniact, 21 a disconnt, to Concordiz.

1.8 "Default” shall have the mcamng sct forth 1 Secuon § 1 hacol
19 "Purchase Price™ shail have the meanng set {onth i Secnon 2 herend

110 "Substitute Contract” meaus 2 Contract having no known Contrzct Defank
wiich 1s dehivered to the Qustodian for transfer (o Investor for the purpose of Investor replacing =

custing Contract hzving an equal or lesser principel balance for which 2 Conuzal Defauli huxs
occinresd

/ SALLE QF CONTRACTS

Concordiz heseby sells, assigns and nans{ers 1o Investor thase Contracts desenbed w
Exhabit A, for a purchase price 0['5,_.__4_@/ _0_"’? _(the "Purchase Price™). From tme 1o hme mote:

mzy be added or taken. The balance wall be shown in Exhibit A
% WARRANTIES
As an mduccament for Investor 1o enter into this Agreement, and with full knowledge
that the vvth and acauracy of the warranties w this Agreement arebeing rebed upon by Investor,

Concordiza warmants zad covenanits that:

3.1  Concordia's business 1s solveny, and 10 the best knowledge of Concordz,
without any duty to investigate, the Dealers znd the Customiers named m the Contracis are solven:

32 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracis.

33 Each Contract affered for sale to Investor is an accurate and undisputes
staternent of indebiedness by Customer for 2 sum certzin of which is due and payable in accordance
with the tams of such Contracy, and, to the best knowledge of Concordia, 1s not subject 1o auy
defenses which would preclude payment by the Customer in accordance with the terms of
Contract.

3.4 To the best knowledge of Concordia, each Contract ofiered for sale 10 Invesios
s 2n zccurzle stztement of a bonafide sale, deliver and acceptance of merchandise or perforrnance of
service by Dealer 1o Custorner.
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5 . Concordiadoes not ovm, control or exercise donunion aver, 1n any piart or way
whatsoever, the busmess of any Dealer having Contracts which are factored by Concordia fo Invesior
under this Agreement. '

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer 1o determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
apphcable state where the Dealer is located.

3.2 Within ten (10) business days afier Concordia receives knowledge of any
Contract Liefault, Concordia shall transfer and assign a Substitute Contract to Investor o replace the
Contract having a Contract Default, by delivering such originally executed Substinte Contract to the
Custodian with executed title transfer docurnents, and, within 2 business days afier receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having, the
Contract Default in the U:S. mail for refurn to Concordia.

4 CUSTODIAN; DEFAULT

41 Upon execution of this Agreement, the originally executed Contracts and all
evidences of tde with respect to the vehicles covered by the Contracts, witls separate assijznments
exceuted by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Invesior, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time 0 time be released by the Custodian to Concordia, upon receipt of Concordia’s wntten
representation, z copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract (o be released cither (a) has been paid i full
and must be returned to the Customer, or (b) has incurred a Contract Default and 15 1o be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail; and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
onginally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his

option, and inaddition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custotian shall
continue to hoid the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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dispositien of such Contrects and assignments, (b) the payment m full, and release of all the
Contracts to Concordia for retum to the Cusiomers '

5, FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally cxecuted Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

0. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related (o the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone commniication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activiiies, including
repossession, reiention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as 1if in all respects Concordia remained the awner of the
Contracts and had sole authority with respect 1o the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest duc to
Investor.

6.3 As 1ts fee for senvicing each Contract, Concordia shall be entitledd to retain,
duning the enure term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Invesior a.83% per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's faihure to
cure such Default within thirty (30) days afier receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by C “oncordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALL OF CONTRACTS BY INVESTOR

i Any attempt by Investor to sell, transfer or assign Investor's intciest 1 any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concardia fails to purchase such Conirzets within ninety
(90) days afier receipt of written notice from Investor of Investor's intention to sell the Con(mcu:
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which nouce shell specifically reference this Section 7 and describe the Contracts whieh Investos
mtends 1o sell, the dentity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposced sale. '

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contaned heremn shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts 10 the Prospective Purchaser, and in the event of such sale Concordiz shall be entitled
lo retain any profit upon sale without any obligation to Investor,

13 ) Concordia elects not to purchase the Contracts fiom Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agrecment, including but not hmied 10 the serncing
provistons of Sechon 6 hereof.

8. INVESTOR. ACKNOWLEDGMENTS

lnvestor hereby acknowledges that the Contracts, if compared 1o other contracts
which were rated under industry standards from “"A" to "D", with "A" being lgh quality with
financially strong Customers and/or considerable excess value in the velucles subject to the
Contracis; and "D" being low quality with substantially weaker Customers and nich less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D grade. For that
reason, delinquent Contracts will not be unusuval and there may be a large number of Substutute
Contracts. Invester funther acknowledges the importance of utilizing an expenenced servicing agent
for such Conuracts and for that reason specifically agrees that (a) the requirement under this
Agiecment that Concordia be retained as the servicing agent during the entire tenm of the Contracts
15 a matenial condition to Concordia's willingness (o enter this Agreement, and (b) the servicing fees
1o be paid to Concordia hereunder are fair and reasonable.

9 ARBITRATION

Atthe election of either party, any controversy, claim or dispute of any kind or nature,
ansing out of or relating to this Agreement, or breach hereof, shall be seitled by binding
arbitration in accordance with the Commercial Arbitration Rules of the Amencan Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in

- any court having junsdiction hereof. < All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10 TERM AND TERMINATION
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10.1  Term. This Agreement shall continue in effect until the carher of (a) the
mutual agreement of the partics to terminate the Agreement, as evidenced ina witing signed by both.
parties or (b) the payment in full of &) the Contracts. '

102 Temmation Upon Defanlt. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defauling party's {ailure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective wittien notice
to the defaulting party, this Agreement shall terminate

11, DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constituie a default of this
Agreement ("Default"):

(a) Either party fails 10 pay any amount to the other paty when due,

(b) Eysther party breaches any term, provision, covenani. Warranty or
ICi\Iﬁ‘i(’i'llHliOﬂ under this A preement, any amendment hewcio, or any other agreements or cantracts
between the pares;

(¢) A recerver or trustee 1s appoinied for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or 1s
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntanly files under bankruptey or similar law(s),

(c) Any involuntary petition i bankruptey is filed against either party and
15 not dismissed within 60 days;

() Any levies of attachment, executions, tax assessment or similar
process 1s issued against either party and 1s not released within thirty (30) days thereof; and/or

(g) Anydocument, statement, writing, warranty, represeniztion, report,
certificate, ﬁnancnl statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any malenal respect whalever.

112 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days afler notice of such Default is received by Concordia, which notice Lo be
effective must specifically descnbe the default, Investor may do any one or more of the following:

(a)  Notify the Custodian to release all the originally executed Contracts
and ttle transfer mstruments to Investor.
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-(b)  Directly notify any Customers and cfiect collections of Contracis and
collect such Contracts, without payment of any further servicing fee to Concordia:

(c) Request Concordia to assemble the Contracts and all records
pertaning o the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (¢) below, exercise any other nghts and/or
remedies available to Investor under law or equity:.

()  Assign, transfer or sell the Contracts 1o a thud party, but only after
complying with Section 7 hercof, which shall survive any termination of the Agreement and any
Default by Concordia.

113 Cumulative Rights. All nights, remedies and powcers granted 1o the parties in
s Agreement, or i any other agreement given by one party to the other, are comulative and may be
excreised smgularly or concurrently with such other rights as the partics may have.

12 MISCELLANEQUS

12.1  Power of Atlorney. In order to carry out the servicing requirements of this
Agreement, Investor grants 1o Concordia an irrevocable power of attomey, coupled with an interest,
authonzing and permitting Concordia (acting through any of its employees, artameys or agents) at
any time, al Concordia's option, with or without notice to Investor, 1o do any or all of the {allowing,

m Investor's name or otherwise, 1ts special attomey in fact, or agent, wath pawer to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer;,

(c) endorse the name of Investor, or Investor's ficutous trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices 1o customers and any other
documents necessary (o carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for lnvestor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e)  compromise, prosecule, or defend any action, claim or proceeding as to
said Contracts;
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(f) from tme to tune ofier a trade discount to 2 Customer exclusive of
Concordia's normal busmiess practice with said customer; and

(z) 10 do any and all things Concordia deems necessary and proper lo caimy
cut the purpose(s) of this Agreement.

against any and all claims, losses, expenses, costs, obligations, liabilities, and attemeys’ fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of i1s warranties,
puaraniecs, comimitments, or covenants in this Agreement; or (n) Concordia’s collecting o1
attempting 1o collect any Contracts.

122 Hold Harmless. Concordia agrees 1o indemnify and hold Investor barmless

123 Bindmg on Future Parties. This Agreement inures (o the benefit of and 1s

binding upon the heirs, executors, administrators, suceessors and assigns of the parnes.

12.4  Written Waiver. A party may not waive ils rights and remedies nnless (he.
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion 1§ not a waiver of any other right on that occasion, nor the waiver of that

or any other night an any subsequent occasion.

12.5  Legal Fees. The prevailing party shall be entitled 1o recesve all aitomey’s fees,
cosis and/or expenses ("Legal Fees") ncurred by such party in enforemg tus Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit 1s brought. In any Jawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
1ts Legal Fees wherever apphicable.

12.6  Califormia Law. This Agreement shall be governed by and construed both as
io validity and performance and enforced in accordance with the laws of the Stae of Celiforma,
without giving effect to the choice of law principies thereof.

12.7  Invalid Provisions If any provision(s) of this Agrecement shall be declared
illegal, contrary 1o law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agrecment shall remain in full force and cffect as
though such provision(s) had not been incorporated herein.,

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other pnor agrecments,
understandings, representations and warranties, whether written or oral. This Agreement ray be
amended only by written agreement executed by the parties.

129  Nouce.  All notces, requests, demands, and cother communiczhions

(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requesied, postage and
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10 Concordia:

i{ta Invesior:

Concordia-

lnvestor:

Executed this [Q dayof ’z&{.ﬂtﬁﬁjﬁ_

fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, lo the address listed below, new addresses
provided by the parties, or wherever located:

Concordia Financing Co_| 1.1d
2920 Inland Empire Blvd., Ste 103
Ontario, Califorma 91764

Fax: 909-482-2626

ATTN: Chns Crowder

Do «

12,10 Waiver of Jury Trial. ﬁ . ___C_\k(((!uin‘a!) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WATVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO TRIS
AGREEMENT OR ANY AGREEM ENT(S) RELATED HERETO.

. QG{gal Ontano, Califonng
Concordia Fiancing Co., Ltd.

a Cahfornia corporation

R ey

T

Viee Pru"sir)cm
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Falitar A

Last of Coniracts

Neme of Customer Dealer Prncipal Amount Asof =;’_Q_f_£“

nipurn

Total; 5Y
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CUSTODIAL, AGREEMENT

THIS CUSTODIAL AGREEMIENT ("Agreamant™) 1s mazde and enered mto zs of

A/l , 2008 by and berween Concordia Finanang, Co., [1d., 2 Czliforua comporzuon

( 'C mu.mdw Pde f"k.ﬁﬁ/)’ L a(n) :IZ'_/{D_ ("lnvestor™), and E R Finanazl 2nd Adwisosry
Sawvice, an Anzona mmp«.ng ( (_4_;1mij;;n“), collecnvely 1efarred (o herean s “ihe paines”

RECITALS

. “oncordia and Investor have entered w0 a Sale of Contracts and Sernvicing,

Agreamendaned (/[0 ?.()Dgf (the "Sale”). Concordia is selling certain Contizets 10 Investor

and servicing such Conuracis for the benefit of both Investor 2nd Concordia Al tenns used berans

shall have e meanings set forth in the Sale Agreanent. A tne and exaa copy of the Sale

Agreement bizs been delivered 1o Cusiodian, and al) the terms znd provisions of the Sale Agreemenn
arc incorporzied herein by tos refarence.

B The Sale Conuact requires the appomument of 2 costodian to hold e
ongnally cxecuted Conuacts and utle documents.

C. Concordia and Investor wish to appormt Custodian 25 the custodizn under the
Sale Contrac, and Custodian is willing 1o scrve in such capacity under the tenms of this Agyeemeant

NOW, THEREFORE, for vainable considaznon, the receipt and sufbaicacy of winch

is hereby acknowledped, mclu¢np‘[hr mutuzl covenants haan contained, the parics hareto zgree 2s
folows:

1. Appowtment of Custodizn,
custodizn descnbed 1o the Sale CODII‘ACL, and Ox.,t.oman -hr.:rcby acoepts such appomiment.

2. Delivery ubecumcms 10 Qusindian. Concurrent with the cxecution of thus
Agreancnt, Concordsashall trausferto Custodian the ongmal]y executed Contracts znd all cvidenocs
of nle with respect 1o the vduc.!cs coveared by lhl: (,,cmtmc!s with scparatc assignmants exccuted by
Concordia which cffect the arrangement and transier of the Contracts and tide 1o the vehicles 10
Investor. All Substitute Contracts delivered by Concordia to Custodian shall 2lso be onginzly

executed and shal) be accompanied by evidences of title and separate assignments 2s provided heran
for the Conuacts.

3. Holding Penod. Cusiadian shall hold the Conuracts 2nd related documents {os
the benefit of Concordia and Investor, for the penod described in Secuion 4.3 of the Sale Agreemant

a, Rights, Dutics znd Responsibilitics of Custodian. 1tis undersiood and 2groed
that the dutics of the Custodian arc purcly adminustrative in nature, and tha
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- | Custadian's responsibihtics shall be himwied 1o wose desa rbead i
Secnons 3 and 4 of the Sale Apgrecmend

a. Custodizn shall not be responsible for the performance by Concordiz

or Invesior of any of thar respecnive obliganens under this Agrecmenit or under the s2le A grecment
4.3 Custodizn shzll be unda po duty ar responsibility 1o determine the

accurncy or vahidity of any Connacts or other docunents dehivered o Custodizn. Qustodizn shall be
cniied o rely upon the zecw acy, actm rehance upon he contents, and 2ssume the panunaess of,
any volice, wstructon, certficzte, signanue, instument o other docunent which s given 1o
Custedian pursuant to Uus Agrecment or the Sale Agrecment without the necessity of Custodian
ven h’i.nf* Ihr muth or .'r,r/:m—‘r'\' lhc:r:x)f i 1r~.mdian shzll not be obligated o mzke 7oy MUY as 1o

MEUUCHONS OF 10 execule 2y s.uc;l; cerny f,ll:::l(.'.. wstnuyen or other documeni

G4 Custodian shzll not be hzble for any acton tzken or amutied hereunde |

for the misconduct of any anployec, agent or ziomey zppointed by 1, cxeept  the case of
Cusiodian's vallful musconduct or neglipence.

5.4 Tiis Agrecmnent may be alered o amended only with the wiitien
consent of 2ll the pariies bereio. Custodian inay vesign for any reason upon thuy (30) days’ wniten
nouce 1o both Concordia 2nd Inveswor. Should Custodian resign as heran provided, afler the
cfiective dzie of such resignation he shall not be required o aceept any additional docannents but hus
only duty. shall be (o hold the-documents in its possession for a period of not more than five (3)
business days. following the cffective date of such resignation, al which time (2) if 2 successor
custodian shell have been appointed by Concordiz 2nd Investor 2nd wiitien notee thiereof (includmg
the name znd address of such suceessor custodian) shall have been given 1o the resignmg Custodizn
by Concordia and Jnvestor-the Issuer and such successor custodian, then the resigning Custodizn
shall deliver the dommc:ns in his possession 1o the suceessor custodian, or (b) if the regoing
custodian shall not have réceived written notice signed by Concordia and Investar custodizn and 2
sucecssor-then the resigning Custodian shall prompily deliver 21l the docmnents i bis passes SS10W
back to Coneordia, and the resigning Custodian shall noofy nvestor 1o writing of hus tansfcr of such
documents, whereupon, in cither casc, Custodian shall be relicved of all furiber obliganons and
relezsed from 2ll liability under this Agreament. Without liriting the provisions of Secion 6 hareof,
the resigning Custodian shall be entided 10 be raumbursed by Concordia for any oxpases inaured in

connection with his resignztion, and uansfer of the cusiodizl documents 10 2 sucessor custodizn
pwsuznt 10 dus Secuon 5.1,

5.2 Should the partics not designalc 2 successor custodizn withun 30 days
of the Customer's resignation, or should any disputc ansc with respect 10 the custodial documemis.
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Hus Agreemion or the Sale Agrecment, Cusiodian maey deposit the cusiodhal documents vath 2 cougy
of compeieni pmsdicnon and interplead such dispuic 2nd the paries vall hold Costodian harmless

and indanuafy him zgamst 21l consequences and cxpenses which may be incured, icluding
Cusiodian’s rezsonable 2nomeys fecs

¢ 2 6, Fecs and Expenses. Concordiz shall pzy Custodizn 2 fer for hus services in the
P . ot P . n >
p® armnount offi_).) /o per month of tie pnneipal balance, payable monthly i G Feo ) y/E
/ '
j

Indammficanon aud Coniribuuon

1.1 Nonwthsizoudinp the provisions of pazgiaph o, Concordias aprecs to
wdanmfy Custodian 2nd lus or its officers, directors, cmployees, agents and sharcholdars jomuy
and severzlly e "Indemmitees™) and Concordia zprecs 1© hold than harmless from, 2ny and 21l loss,
habibiy, cost, damage 2od opasc, mchuding, withouw liutanon, reasonzble coupsel fean, wineh the
Indemmitecs may sufier or incur by rezson of any acnon, claim or procesding browght or thrcatenesi
apamst the lodemniices an sing out of or relating 1n 2ny way to s Agresment o1 20y Nansacnon ia

whuch dus Agreement relates, unless such 2cnon, daim or procecding v the reanli of the wiilful
misconduct e negligence of tie Indemmices

12

I'he provisians of tns Seenan 7 shall sizvive any tennmation of t-

Agrecment, whether by mansfar of the casodiz) documents, resignzauon of Cusiodizs or otheren se

IN WITNESS WHEREQTF, the undeasigned have cxesutesd s Agreament 1o be
cflecuve as of the day and year fust above written,

Concardia: Concordsz2 Financing Co., Lid

2 Czliformz co

Investor: ﬂ

v ]
Custodian: ;

Financiz) andf Advisory Scrvice
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on January 10, 2005 by and between Donald T. and Kathleen
Hodel and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about Januarv '10_. 2005 Donald T. and Kathleen Hodel
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Donald T.

and Kathleen Hodel monthly an amount equal to a 0.83% percent return (10% per

annum simple interest) on the total “purchase price” as that term is defined,;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Donald T. and Kathleen Hodel desires to continue to receive
regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2: In place thereon, Concordia will continue to pay to Donald T. and Kathleen

Hodel monthly payments in an amount equal to the interest payments Concordia has
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been making to Donald T. and Kathleen Hodel. These monthly payments shall,
however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

P
/-’...‘

BYE . o et
Christopher Crowder
President & COO

INVESTOR

Cpanitn 7 L
By: ,’{4}7/}7,&__“ /FL«;.[ J

Donald T. and Kathleen Hodel
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement ("Agreement”) executed on January 10, 2005, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Donald T. & Kathleen Hodel is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about January 10, 2005, Concordia and Donald T. &
Kathleen Hodel entered into a Sale of Contracts and Servicing Agreement, a copy of
which is attached hereto as Exhibit "A"; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Donald T. & Kathleen Hodel 's investment balance.
Donald T. & Kathleen Hodel is familiar with Concordia's financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money tono
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
T Because of Concordia's financial condition where its total liabilities
significantly exceed the fair market value of its total assets, 55% of the investment W

1
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $80,977.19 to $18,889.38.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Donald T. & Kathleen Hodel . In the event that Donald T. & Kathleen
Hodel fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor,

t
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Donald T. & Kathleen Hodel
hereby releases Concordia, its officers, directors, agents and employees, from any'and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

/,/—“ T ——
By i

'Christopher Crowder
President

INVESTOR
By: %ﬁhﬂiiﬂ‘u

Donald T. & Kathleen Hodel

s
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CONCORDIA FINANCING CO.,LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
cfective as of Yy (3 Zoof by and between Concordia Financing Co., Iid., a California

corporation ("Concordfa"), and Tom 4 7ea(n) _I—arve 373 O("Investor")
here in after collectively referred to af "the parties."

RECITALS

A, Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutuval condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the reccipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Subslitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in cxcess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4  "Custodian" means E 74 t‘:j' | NG K fl’ﬂ.é EE- Arﬂ vV 5,')“{{;3’ shsall hold

the originally executed Contracts, with transferable title documents, plirsuant to the terms of the
Agreement,

1.5 "Customer"” means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.
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1.7 "Dealer” means an existing licensed truck dealer who is named as the payec
under a Contract and who has sold the Contracl, at a discounlt, to Concordia,

1.8 "Default” shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price” shall have the meaning set forth in Section 2 hercof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

Z. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts deseribed in
Exhibit A, for a purchase price of $_ &g (the "Purchase Price"). From time to time
monies may be added or taken. The balance‘will be shown in Exhibit A.

3 WARRANTIES

As an inducement for Investor to enter into this Agrecment, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied npon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum cerfain of which is doe and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

34  Tothe best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

35 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governcd by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to.the
Custodian with executed title transfer documents, and, within 2 business days afler receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which ceffect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Cuslodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is reccived
by Concordia to cure such Default. 1f Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
onginally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

S. FUNDING

Concurrently with the execution of this Agreement by the parties, znd the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation al Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs 10 damaged
vehicles, reselling repossessed vehicles and all other matiers and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asits fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and () all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts, Subject only to a Default under this Agrecment by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

74 SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telcphone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 1f Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchascr, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor,

7.3 If Concordia elects not to purchase the Coniracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" 1o "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for thal reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9 ARBITRATION

At the clection of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be scttled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10.  TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agrcement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a dcfault of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

(b)  Either party breaches any tenmn, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(€)  Avrecciver or trustee is appointed for any or all of the assets of either

party;

(d)  Either party becomes insolvent, ccases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

) Any levies of attachment, executions, tax assessmen! or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

(g)  Any document, stalement, wriling, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2  Rcmedics After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to releasc all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Dircctly nolify any Customers and cffect collections of Contracts and
collect such Contracts, without payment of any further servicing fce to Concordia,

(<) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or scll the Contracts to a third party, but only afler
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS
12.1  Power of Attorney. In order to carry out the servicing requirements of this

Agreement, Investor grants to Concordia an irrevocable power of atiorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice 1o Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concardia;

(b)  receive, open and dispose of all mail addresscd to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating (o any of the
Contracts, and including but not limited to, amendments, noticcs to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(¢)  compromise, prosecute, or defend any action, claim or proceeding as to
said Contracls;

€3] from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrecs to indemnify and hold Investor harnless
against any and all claims, losses, expenscs, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
altempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties,

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attomey's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

ACC007576
BERSCH




12.6  Califorpia Law. This Agreement shall be governed by and construed both as

to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agrecment. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warrantics, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

129 Notice. Al notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
lelecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, elc.), or by personal delivery, to the address listed below, new addresses
provided by the parlies, or wherever located:

If 1o Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor:

12.10 Waiver of Jury Trial. £¢ . <¢C_(, “ffritial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this [_()_day of /'Jﬂ[/w‘éﬁ{ Z o0% 7 at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a Califor:m’/cctwm

-~

By:(/ . G
_&risTophcr Crowder
Vice President

Investor:
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Lxhibit A:
List of Contracts
Name of Customer Dealer Principal Amount As of 2003
Total: )
;
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CUSTODIAL AGREEMENT

Pf THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
8v. \D 7905 by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , sole-nnd-separatesproperty, a(n)___ T v iE5704 5 ("Investor”),

and ER Financialland Advisory Service , an Arizona company ("'Custodian"), collectively referred to
herein as "the paan". .
TEN\_,(I & Z.q.um’ Cqu:(,‘DJ H‘MQﬁifgﬁC@qp/&
~ RECITALS

A. Concordia and Investor have entered inlo a Sale of Contracts and Servicing
Agreement dated _{ \~ 13 ~  Zey¥§ (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents,

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment,

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights. Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

2 EXHIBIT
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4.1  Custodian’s responsibilitics shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2  Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4,3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuincness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agrecment without the necessity of Custodian
verifying the truth or accuracy thercof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to exccute any such certificate, instrument or other document.

44  Custodian shall not be liable for any action taken or omitted hereunder,

or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5: Amendment, Resignation, Interpleaded.

5.1  This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimburscd by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

" 12/ 13
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6. Fees and Expenscs. Concordia shall pay Custodian a fee for his services in
the amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications_and Conltribution.

7.1  Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and scverally the "Indemnitics") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, rcasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this '.
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise. :

IN WITNESS WHEREOQF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing €o., L ——
a C/hfam'ia corporation

e

Christopher Crowder
Vice President
Investor: /
d_ﬂf'é‘:é’ 4!}'&0{ (-—-’Y?“‘"a«ﬁf /C(/D
Custodian:

[ 2si” gt

“"ER Financial and Advisory Servicés
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on November 10, 2005 by and between Anthony J. Caputo and
Lynn G. Caputo and Concordia Financing Co., Ltd., a corporation (“Concordia”), .is-
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about November 10, 2005 Anthony J. Caputo and Lynn
G. Caputo and Concordia entered into the Sale of Contracts and Servicing Agreement
where under, among other things, Concordia was to make certain monthly payments;
and

B. WHEREAS Concordia has, as a matter of practice, been paying Anthony
J. Caputo and Lynn G. Caputo monthly an amount equal to a 0.833% percent return
(10% per annum simple interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Anthony J. Caputo and Lynn G, Caputo desires to continue to
receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
: 8 Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Anthony J. Caputo and
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Lynn G. Caputo monthly payments in an amount equal to the interest payments
Concordia has been making to Anthony J. Caputo and Lynn G. Caputo. These monthly
payments shall, however constitute, and be characterized as, a repayment of the
principal of the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3 Except as amended by this Agreement, the terms and conditions of the
| Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

s

ChnstOpher Crowder
President & COO

INVESTOR

By: M d /27 CJM’

Anthony J /Cfapﬁto 4

'A\—yy.a nd K:Cf (ﬁg/_,mj%

Lynn G. Caputo gli8ley
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on November 10, 2005, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Anthony J Caputo & Lynn G |
Caputo is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about November 10, 2005, Concordia and Anthony J

Caputo & Lynn G Caputo entered into a Sale of Contracts and Servicing Agreement, a
copy of which is attached hereto as Exhibit “A”"; and |

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C.  WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Anthony J Caputo & Lynn G Caputo’s investment balance.
Anthony J Caputo & Lynn G Caputo is familiar with Concordia’s financial conditions and
has determined any attempt to collect the full amount of the investment balance would
be a useless act which would produce nothing and it would be spending good money to
no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
p Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

1

EXHIBIT
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $301,278.09 to $70,278.09.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: "Custodian” means ER Financial or Concordia at
the election of Anthony J Caputo & Lynn G Caputo. In the event that Anthony J Caputo
& Lynn G Caputo fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowiedge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4,2 of the Agreement shall be deleted in its entirety.

5 Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6.  Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Anthony J Caputo & Lynn G
Caputo hereby releases Concordia, its officers, directors, agents and employees, from
any and all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

_hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

/.
By: / —

Christopher Crowder R
President

S —

INVESTOR

By: Llltony ﬁa‘%

Anth_g.)ny J/ Lapdto &KL’ G Caputo

! _)%7@ 73 g?"f e .:’51:-7[;)
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on January 19, 2007, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Lynn Caputo is hereby amended in
the following respects: |
RECITALS
A. WHEREAS on or about January 19, 2007, Concordia and Lynn Caputo M
entered into a Sale of Contracts and Servicing Agreement, a co;/::zucff which is ;taged @
hereto as Exhibit “A”; and
B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and
C.  WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amoﬂntgi_gfﬂlﬁ?%pu g‘i lgvestment balance. QL};@ ﬁff‘-}f%a :iif"
familiar with Concordia’s financial conditions and has determined any attempt to collect
the full amount of the investment balance would be a useless act which would produce
nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities
significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
1
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $215,198.63 to $50,198.63.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Lynn Caputo . In the event that Lynn Caputo _ fails to elect the

@& Arthony T Caput
custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

., Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendmen&hL nﬂr}ﬁ&?l%xtg_ Clzziby releases
Concordia, its officers, directors, agents and employees, from any and all liability under
the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

Chrstopher Crowder
President

INVESTOR

By: O@m @W;é,

Lynn Caputo M
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on January 19, 2007, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Lynn Caputo is hereby amended in
the following respects:

RECITALS
A. WHEREAS on or about January 19, 2007, Cencordia and Lynn Caputo .
AND Ll :‘,f/ -L v‘ .

entered into a Sale of Contracts and Servicing Agreement, a copy of which is a‘ﬁached /4\ e
hereto as Exhibit “A"; and

B'” WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amozntﬁf_‘g.:ﬂz ?ﬁp‘éf"r,i Qvestment balance. "},’{I{i gaff—{fc rli o
familiar with Concordia's financial conditions and has determined any attempt to collect
the full amount of the investment balance would be a useless act which would produce
nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities
significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

!
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $215.798.63 to $50,198.63.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Lynn Caputo . In the event thit(d':ygrlgfp;ftg_' Cfa;ls }o elect the
custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

T Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendmen.th' lgnﬂ\gip!;tg szaiiby releases
Concordia, its officers, directors, agents and employees, from any and all liability under
the original Agreement except as herein amended.

12, Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By: é—’/\—s

Ctristopher Crowder

President

INVESTOR

o /,-’; ’? 7

Lynn Ca uto
;&J«ff; / f/z\m 2

3 ACC005537
BERSCH




T P

SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on January 19, 2007, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Lynn Caputo is hereby amended in
the following respects:

RECITALS

A. WHEREAS on or about January 19, 2007, Concordia and Lynn Caputo M
entered into a Sale of Contracts and Servicing Agreement, a cong:f which is zaﬁed @
hereto as Exhibit “A”; and -

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sate of Contracts and Servicing a copy of which Amendment is
attached hereto as Exr;ibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and _
cannot repay the full amognt LGrzh (3 th‘;_gw W}Evestment balance. Lynn Caputo . Fl'ifn
familiar with Conc'ordia's financial conditions and has determined any attempt to collect
the full amount of the investment balance would be a useless act which would produce
nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
1

&
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $215,798.63 to $50,198.63.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language _inserted instead: “Custodian” means ER Financial or Concordia at
the election of Lynn Capufo . Inthe evént that Lynn Caputo fails to elect the

' and Arthony T Caput
custodian, Concordia will be the Custodian.

A Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investor_s', it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. - Section 4.2 of thc_e Agreement shall be deleted in its entirety.

8. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be defeted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

T Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. , By execution of this Second Amendmenzzﬁ Iinﬂnngﬁggtg_ c:?ig»by releases
Concordia, its officers, directors, agents and employees, from any and all liability under
the original Agreement éxcept as herein amended.

12.  Neither this Second Amendment nor the previous Ameﬁdment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By:

opher Crowder
President

INVESTOR

by O, gty

Lynn Caputo ) M
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 201 1, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on February 2, 2007, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Anthony J Caputo & Lynn G |
Caputo is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about February 2, 2007, Concordia and Anthony J
Caputo & Lynn G Caputo entered into a Sale of Contracts and Servicing Agreement, a
copy of which is attached hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2008, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Anthony J Caputo & Lynn G Caputo’s investment balance.
Anthony J Caputo & Lynn G Caputo is familiar with Concordia’s financial conditions and
has determined any attempt to collect the full amount of the investment balance would
be a useless act which would produce nothing and it would be spending good money to
no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment
1

EXHIBIT
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled |
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $771,732.97 to $16,732.97.

2 Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Anthony J Caputo & Lynn G Caputo. In the event that Anthony J Caputo
& Lynn G Caputo fails to elect the custodian, Concordia will be the Custodian,

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

2

ACC007557
BERSCH




10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Anthony J Caputo & Lynn G
Caputo hereby releases Concordig, its officers, directors, agents and employees, from
any and all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By: /:———-a

Christopher Crowder
President

INVESTOR

By:
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CONCORDIA FINANCING CO., LTD.
e of Contracts and Servi A
This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

effective as of‘Jan/ |3 3247 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and (., an) ("Investor")

Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor,

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts,

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1 DEFINITIONS

1.1  "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibjt A attached hereto, including all Substitute Contracts,

1.2 "Contract Default” meaps any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect (o
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem” means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

14  "Custodian"means__E 1R Findouns ceal , who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6  "Customer Dispute” means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor,
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1.7  "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8  "Default"” shall have the meaning set forth in Section 11 hereof.
1.9 "Purchasc Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract” means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2 SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $_7 ¢© 000 ~ (the "Purchase Price”). From time to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's bﬁsiness is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts. :

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  To the best knowledge of Concordia, each Contract offered for sale 10 Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract 1o the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S, mail for return to Concordia. '

4, CUSTODIANS; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a2 Contract Default and is to be
concurrently replaced with a substitute Contract.

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is reccived
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian,
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers,

5. FUNDING
Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price,

6. SERVICING AGREEMENT
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6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts

-

and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the -

Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asiits fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the

Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failureto

cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this

Agrecment is irrevocable and can be modified only with the prior written consent of Concordia,.

which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,

which notice shall specifically reference this Section 7 and describe the Contracts which Investor

intends to sell, the identity, address and telephone number of the prospective purchaser (thc
"Prospective Purchaser") and the terms of the proposed sale.

7.2  IfConcordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor,

73  If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clection of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting,.

10. ' TERM AND TERMINATION

10.1 Temm. This Agteement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termioation Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default");

(a)  Either party fails to pay any amount to the other party when due;
(b)  Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(¢)  Areceiveror trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(¢)  Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

(f)  Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(8)  Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever,

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(8  Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

"

(c)  Request Concordia to assemble the Contracts and all records

pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e)  Assign, transfer or scll the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have,

12 MISCELLANEOUS
12,1 Power of Attorney. In order to carry out the servicing requirements of this

Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a)  insert Concordia’s remittance address on all Contracts purchased by
Investor and being collected by Concordia; :

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

(¢)  endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
docurnents necessary to carry out the purposes of this Agreement;

(d)  in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

3] from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attomeys' fees Investor

may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,

guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12,6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor: ,{o,g,g,;,mg H. é,q & ReEwCnBLE T BSF

12.10 Waiver of Jury Trial. _oto4C O)lc(lniriai) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

—
Executed thisL‘l day of _AGn/Y 5_:;‘% Zo1273 at Ontario, California.
Concordia: oncordia Financing Co., Ltd.
a California corporation

Christopher Crowder ~
Vice President

Investor: e 3 : i '
!;‘--){:"1”'7\ ﬁ; (L%’L:(, %)J QML:’.@Z&/
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2005
Total: 3
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e CUSTODIAL AGREEMENT
’ THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
:.f?ﬂ) (g ZTO7 by and betweén Concordia Financing Co., Ltd, a California corporation

("Concordia"), ; , Sole and separate property, a(n] :Z s %79 % ("Investor"),
and ER Financial and Afivi fS:ewioc ,an Arizona company ("Custodian"), collectively referred to

herein as “the parties”. @QQQINQ p 4 quéé @J@C?fﬁ? 7"’ ;

RECITAL

‘:rC.oncord:a and Investor have entered into a Sale of Contracts and Servicing
Agreement datcd (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts {or the benefit of both Investor and Concordia. All terms used
herein shall have the meanings sct forth in the Salc'Agreement. A true and exact copy of the Sale
Agrcement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally exccuted Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the tcrms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

Appointmept of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepls such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agrcement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vechicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles o
Investor. All Substitute Contracts dclivered by Concordia to Custodian shall also be originally

executed and shall bc accompanied by evidences of titlc and separate assignments as provided herein
for the Contracts.

3 Holding Period. Custodian shall hold the Conlracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It s understood and agreed
that the duties of the Custodian arc purely administrative in nature, and that:
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P 4.1  Custodian's responsibilities shall be limited to those described in
Sccnons 3.7 and 4 of the Sale Agrccmenl .

4.2 Custodlan shall not be responsible for the performance by Concordia
or Investor of any of their respccnvc obligations under this Agreement or under the sale Agreement.

4.3 Cu,stodlan shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thercof. Custodian shall not be obligated to maké any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to exccute any such certificate, instrument or other document.

44  Custodian shall notbe liable for any action taken or omitted hercunder,
or for the misconduct of any cmployee, agent or atiorney appomlcd by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendmient, Resignation, Inte caded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hercto.' Custodian may resign for any reason upon thirty (30) days’ written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effeclive date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and wrilten notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the [ssuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his posscssion to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documcnts in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing offis transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all furtb® obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be cntitled to be reimburscd by Concordia for any expenses incurred in

conncction with his resignation, and transfer of the custodial documnents 10 a successor custodian
pursuant to this Section 5.1.

5.2  Should the parties not dcsignate a successor custodian within 30 days
of the Customer's resignation, or should any dispulce arise with respect to the custodial documents,
this Agreement or the Sale Agrecment, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him apainst all consequences and expenscs which may be incurred, including
Custodian's reasonable attorneys’ fees.
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£ 6. Fees and Exgcnsgg Concordia shall pay Custodian a fee for his services in
t!-fc amounl 0f 0.25% per month 01' the principal balance, payable monthly.

7. Indemuifications_and Contribution.

7.1  Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, cmployecs, agents and shareholdess (jointly
and scverally the "Indemnities") ; and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and cxpcnse including, without limitation, rcasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the witlful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.

aWﬁﬁﬁT\

R
Christopher Crowder
Vice Presidcnt

Qfaréf_ Koo orvcalle &M‘of

Investor C)éfi-. : : { ﬁ e
: S
Custodian: : 5@L /

< e T

ER Finaptial and Advisory Scrvices
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on January 19, 2007 by and between James Gayle and Lynn
Caputo and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about January 19, 2007 James Gayle and Lynn Caputo
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying James

Gayle and Lynn Caputo monthly an amount equal to a 0.833% percent return (10% per

annum simple interest) on the total "purchase price” as that term is defined;

G WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS James Gayle and Lynn Caputo desires to continue to receive
regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place théreon, Concordia will continue to pay to James Gayle and Lynn

Caputo monthly payments in an amount equal to the interest payments Concordia has

EXHIBIT
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been making to James Gayle and Lynn Caputo. These monthly payments shall,

however constitute, and be characterized as, a repayment of the principal of the
purchase price as that term is defined in the Sale of Contracts and Servicing
Agreement.

3 Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

Y
y: o = . (0] e

President & COO

INVESTOR

Al / i
Bywvs)p fo: PJL (_(VS-,G(&Z{ (37}::‘{".:}/21&/

James Gayle and Lynn Caputo
Lorraine H. Gayle Revocable Trust

Y2y
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Loecnme H. Cayst Revocarie 7e«sr

"~ AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on January 19, 2007 by and between James Gayle and Lynn
Caputo and Conoorclié Financing Co., Ltd., a corperation (“Concordia”), is hereby
amended in the following respects: |

| EC S

A. | WHEREAS on or about January 19, 2007 Jamas Gayle and Lynn Caputo
and Concordia entered into the Sale of Contracts and Servicing Agreement wheré
under, among other things, Concordia was to make certain monthly payments; and

B.  WHEREAS Concordia has, as a matter of practice, been paying James

| Gayle and Lynn Caputo monthly an amount equal to a 0.833% percent retum (10% per
annum simple interest) on the total “purchase price” as that term Is defined,

C. WHEREAS due to currépt economic conditi.ons, it is no longer practicable.
for Concordia to continue making the interest paymen‘ts without jeopardizing its ability to
remain a going concem; and '

D.  WHEREAS James Gayle and Lynn Caputo desires to continue to receive
regular monthly payments; |

NQOW, THEREFORE, the partles hereto agree as follows:

* AGREEMENT
1 Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

¥} .

are delated.

2. In place thereon,_ Concordia will continue to pay to James Gayle and Lynn

* Caputo monthly payments in an amount equal to the interest payments Concordia has

EXHIBIT

ACC007493 5 W
BERSCH -




" o5/13/2009 10:36 | DD PAGE 82

been making to James Gayle ahd Lynn Caputo. These monthly payments shall,

" however cor'\stituie,. and be characterized as, a repayment of the principal of the
purchése price as that term Is defined in the Sale of Oonﬂaaé and Servicing
Agreement, | | |

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underiying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changés shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporatlon

By: K——l |
Ch ar Crowder ;

President & COO

INVESTOR

Byoe Cw,awff @/M_,

Jamég Gayle and Lynn Caputo
Lorraine H, Gayle Revacable Trust

2/6/09
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~ AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and S_érvicing Agreement,

previously executed on January 19, 2007 by and between James .Gayle and Lynn
Caputo and Concordia Financing Co., Ltd., a corporation (“Concordia"), is hereby
amended in the following respects:
RECITALS
A. WHEREAS on or about January 19, 2007 James Gayle and Lynn Caputo

and Concordia entered into the Sale of Contracts and Servicing Agreement where

under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying James
Gayle and Lynn Caputo monthly an amount equal to a 0.833% percent return (10% per
annum simple interest) on the total “purchase price” as that term is defined,;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS James Gayle and Lynn Caputo desires to continue to receive
regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2, In place thereon, Concordia will continue to pay to James Gayle and Lynn

Caputo monthly payments in an amount equal to the interest payments Concordia has
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been making to James Gayle an'd Lynn Caputo. These monthly payments shall,
however constitute, and be characterized as, a repayment of the principal of the
purchase price as that term is defined in the Sale of Contracts and Servicing
- Agreement.
3 Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.
4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation '

| e /,,___‘;

.Chr opher Crowder
President & COO

INVESTOR

Bywrm)@f C;;,ongg, ijwaéu

Jamés Gayle and Lynn Caputo
Lorraine H. Gayle Revocable Trust

2807
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on February 2, 2007, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and James S. & Harriet A. Gayle is
hereby amended in the following respects:

RECITALS

A WHEREAS on or about February 2, 2007, Concordia and James S. &
Harriet A. Gayle entered into a Sale of Contracts and Servicing Agreement, a copy of
which is attached hereto as Exhibit “A”; and

B.  WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”"; and

C.  WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount James S. & Harriet A. Gayle’s investment balance. James
S. & Harriet A. Gayle is familiar with Concordia’s financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

ACC007495
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $71,732.68 to $16,732.68.

2, Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of James S. & Harriet A. Gayle. In the event that James S. & Harriet A.
Gayle fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7 Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, James S. & Harriet A. Gayle
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

—_—

Christopher Crowder
President

7P

mes S. & Harriet A. Gayle

Yy A

Y
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This Sale of Contracts and Servicing Agreement (" Agreement”) 1s entered into to be -
cffective as of /7, 20@ by and between Concordia Financing Co., Lid., a California
corporation ("Concordia"), and , a(n) TRUST ("Investor")

hereinafter collectively referred to as “the parties.”

7 epPALH FA AL RusS7 PTD ﬂf//?/?;
>rer . el RECITALS

A. Concordia desires to obtain short tenn financing by factoring, selling and assigning to
Investor certain truck (ractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which 1s hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those ceitain truck (tractor and/or trailer) conditonal sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts. '

1.2 "Contract Defanlt” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days afier notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed agawnst a customer; a
repossession 1s ordered for a vehicle under a Contract; or an insurance claim 1s made with respect to

2 vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem” means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcey.

1.4 "Custodian” means E R Financial and Advisory Service, who shall hold the

onginally executed Contracts. with transferzble title documents, pursuani 1o the terms of the
Agreement.

EXHIBIT
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Y5 "Customer" means the account debtor under a Contract.

1.6 "Custorner Dispute” means any claim by Customer against Concordia, ofa:iy
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer” means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

L.8  "Default" shall have the meaning sct forth in Section 11 hereof.
1.9 "Purchase Price” shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2, SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts descnbed in
Exhibit A, for a purchase price of S_@}_ﬁ @9 (the "Purchase Price”). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for [nvestor (o enter into this Agreement, and with full knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business 1s solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent

32  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for 2 sum certain of which 1s due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  Tothebestknowledge of Concordia, each Contract offered for sale to Investor

1s an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer,
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3.5  Concordia does not own, control or exercise dominion over, in any part or way

whaltsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agrecement,

3.6 Pror to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Comrnercial Code or the Commercial Code of the
applicable state where the Dealer 1s located.

37 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract 1o the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall-place the Contract having the
Contract Default in the U.S. mail for return to Concordia

4. CUSTODIAN,; DEFAULT

4.1 Upon execution of this Agreement, the onginally executed Contracts and all
evidences of ttle with respect to the vehicles covered by the Contracts, wath separate assignments
executed by Concordia which effect the assignment and transfer of the Contrzcts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to [nvestor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid i full
and must be retumed to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubstitute Contract.

42  Upon any Default under tlus Agreement by Concordia, Investor shall
concurreatly notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such wrtten notice is received -
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
ongnally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title 1o Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the onginally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for retumn to the Customers.

5 FUNDING

Concurrently with the execution of this Agreement by the parties, and the deliveryof
the onginally executed Contracts and exccuted ttle transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
imtiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
resclling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authonity with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the mterest due to
Investor. ' :

6.3 As its fec for servicing each Contract, Concordia shall be entitled to retain,
during the entire term-of the Contract, (a) all late payment fees, (b) all NSF charges,; and (c) all
interest and other fees or charges in excess of that amount required to pay [nvestor a 1% per month
return {12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is urevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's inlerest in any or
all of the Contracts shall be void ab 1nitio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 5% of the then existing pnncipal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within runery
(90) days after receipt of wntien naotice from Investor of Investor's intention o sell the Contracts,
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‘which notice shall specifically reference this Section 7 and describe the Contracts which Investor

intends to scll, the identity, address and telephone number of the prospective purchaser (thc
"Prospective Purchaser™) and the terms of the proposed sale.

7.2 Uf Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to [nvestor.

7.3 [f Couocordia clects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agrccmcnl., including but not limited to the servicing |
provisions of Secton 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to “D", with "A" being high quality with
financially strong Customers and/or considerable cxcess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered “C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. lnvestor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agrecment that Concordia be retained as the servicing agent during the entire term of the Contracts

is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

- ARBITRATION

At the clection of cither party, any controversy, claim or dispute of any kind or nature,
anising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hercof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

LG TERM AND TERMINATION
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10.1  Temm. This Agreement shall continue in effect until the carlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a wniting signed by both
paries or (b) the payment in full of all the Contracts.

10.2  Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defauiting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaultng party, this Agreement shall terminate. |

11.  DEFAULT AND REMEDIES

t1.1  Default. Any one or more of the Tollowing shall constitute a default of this
Agreement ("Default™):

(a) Either party fails to pay any amount.to the other party when due;

(b) Either party breaches any tenn, provision, covenan(, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;,

(c) A receiver or trustec is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a gencral assignment for the benefit of creditors or
voluntanly files under bankruptcy or similar law(s);

(c) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

(H Any levies of attachment, exccutions, tax assessment or sumilar
process is issucd against cither party and 1s not released within thirty (30) days thereof;, and/or

() Any document, staternent, writing, warranty, representation, reporg,
certificate, financial staternent made or delivered by either party to the other is incorrect, false, untrue
or musleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically desenibe the default, Investor may do any one or more of the following:

(a) Notify the Custodizn (o release all the onginally executed Contracts
and title rransfer instruments to Investor.
ACC006440
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee 1o Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaimng to the Contracts and deliver them to Investor. -

(d) Subject to subparagraph (e) below, exercise any other nghts and/or
remedies available (o Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only afier

camplying with Section 7 hereof, which shall survive any termination-of the Agrcement and any
Default by Cancordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agrecmend, or in any other agreement given by once party to the other, are curnulative and may be
exercised singularly or concurrently with such other nights as the parties may have.

12. MISCELLANEQUS

12.1  Power of Attorney. In order to carry out the servicing requirements of ths
Agreement, Investor grants to Concordia an urevocable power of attomey, coupled with an interest,
authonzing and permitting Concordia (acting through any of its cmployees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor’s name or otherwise, its special attorney in fact, or agent, with power (0:

(a) wnsert Concordia's rcmmancc address on all Contracts purchased by
Investor and bcmg collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fichihous trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to defaunlt on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary o carry out the purposes of this Agreement;

(d) in Concordia’s name, as servicing agent for [nvestor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(¢) compromuse, prosecute, or defend any action, claim or proceeding as to
said Contracis, :
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H from time to time offer a trade discount to a Customer exclusive of
Concordia’s normal business practice with said customer; and

(g) to do any and al] things Concordia deems necessary and proper 1o carry
out the purpose(s) of this Agrecment.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
agawnst any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warrantics,
guarantecs, commitments, or covenants in this Agreement; or (ii) Concordia’s collecting or
attemnpting to collect any Contracts.

123 Binding op Future Parties. This Agreement inures to the benefit of and 1s
binding upon the heirs, executors, administrators, successors and assigns of the parues.

12.4  Wntten Waiver. A party may not waive its nghts and remedies unless the
watver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other nght on that occasion, nor the waiver of that
or any other nght on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses (“Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other

proceeding, including any and all appeals therefrom, the prevailing party shall be entitled 1o recover
its Legal Fees wherever applicable.

12.6  Califomia Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of Califormia,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
distegarded and that all other provisions of this Agrecment shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules aftached
hereto, constitutes the entire agreement of the parties and supersedes all other pnior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by wnitten agreement executed by the parties. -

12.9 Nouice. All notices, requests, demands, and other communications
(collectively Nolices) given or made pursuant o this Agreement shall be given if sent by telex,
lelecopy, fax, first class mail or by registered or certified mail, return receipt requesied, postage and
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{ees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement

by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

[f to Concordia; Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, Califorrua 91764
Fax: 909-483-2626
ATTN: Ken Crowder

6?:'&/::!’ !Me,{ Ay Aens

[f to Investor:

(&
12.10 Waiver of Jury Trialp ens A ¢ (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,

AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY

JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this y7 dayofl _S<&2r 2w at Ontaro, California.

Concordia: Concordia Financing Co., [td.
a California corporation
By: /?j e
éf\zf:zur-r-wwv-—-- semwerh Crowder
Vice  President
[nvestor: / .
P frado ) [Tt . FrusTEE
A LAL,, B 4.) (Msﬁﬁ
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Exhibn A

List of Coniracts

Name of Custemer Dealer Prncipal Amount Asof 2001

Total g
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement”) is made and entered 1nto as of
-_‘7._4’_7“,_ 2008 by and between Concordia Financing Co., [td., a California corporation
("Concordia™), ,a(n) 7725 I (“Investor”), and E R Financial and Advisory
Service, an Asizona company (“Custodian™), collectively referred to herein as "the parties™. -

572}pﬂﬁﬁ ! RECITALS

A Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated _ﬁ_ﬁ_, 2003 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meamngs set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
ongnally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

i1s hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

l. Appointinent of Custodian. The parties hereby appomnt Custodian as the
custodian descnbed in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with scparate assignments executed by
Concordia which effect the arrangement and transfer of the Cootracts and title to the vehicles (o
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be onginally

executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3 Holding Penod. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period descnibed in Section 4.3 of the Sale Agreement

q. Rights, Duties and Responsibilities of Custodian. lt1s undersiood and agreed
that the duties of the Custodian are purely administrative in nature, and that

ACC006445 i
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4.1  Custodian's responsibilities shall be limied to those described in
Sections 3 7 and 4 of the Sale Agreement.

4.2  Custodian shall not be responsible for the performance by Concordia
or [nvestor of any of their respective obligations under this Agreement or under the sale Agreement

4.3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
enutled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, wstruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
venfying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as 1o
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or atorncy appointed by 1t, except n the case of
Custodian's willful misconduct or negligence.

S. Amendment Resignauon, Interpleader.

5. This Agreement may be altered or amended only with the wntten
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional docunents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (2) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thexeof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligatons and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof, -
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in

connection with his resignation, and transfer of the custodial documents (o a successor custodian
pursuant 1o this Section 5.1.

52 Should the parties not designate a successor custodian withun 30 days
of the Customer's resignation, or should any dispute anse with respect to the custodial documents,
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documnents with a court
of compeient junsdiction and interplead such dispute and the parties will hold Custodian harmless

and indemmfy him against all consequences and expenses which may be incurred, including -
Custodian’s reasonable attomeys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a {ee for his services in Lhe

amount of 0.25% per month of the principal balance, payable monthly.

7. Indemmficaton and Contnbution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
mndemnify Custodian and his or its officers, directors, employees, agents and sharcholders (jointly
and severally the “Indemnitees™) and Concordia agrees 1o hold them harmless from, any and all loss,
hability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
[odemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the [ndemutecs arising out of or relating in any way (o (hus Agreement or any ansaction to
which this Agreement relates, unless such action, clatm or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termunation of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwase,

IN WITNESS WHEREOQOF, the undersigned have executed this Auccmcnl 10 be
effective as of the day and year first above wnitten.

Concordia: Concordia Financing Co., Lid.
a California corporation—

e

CHRTap 167 et Crowder
Vicg  President

nvestor: #Mﬂd%&j— ’TA‘WEE

TRuscEl

i

Custodian:

P //%’ G P
E;F;,l/mancial/{? Advisory Service
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AMENDMENT TO SALE OF CONTRACTS
- AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on September 17, 2003 by and between Stephens Family Trust
DTD 01/19/1993 and Concordia Financing Co., Ltd., a corporation (“Concordia"), is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about September 17, 2003 Stephens Family Trust DTD
01/19/1993 and Concordia entered into the Sale of Contracts and Servicing Agreement
where under, among other things, Concordia was to make certain monthly payments;
and

B. WHEREAS Concordia has, as a matter of practice, been paying Stephens
Family Trust DTD 01/19/1993 monthly an amount equal to a 1% percent return (12%
per annum simple interest) on the total "purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Stephens Family Trust DTD 01/19/1993 desires to continue to
receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 8. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Stephens Family Trust
ACC006429 EXHIBIT
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DTD 01/19/1993 monthly payments in an amount equal to the interest payments
Concordia has been making to Stephens Family Trust DTD 01/19/1993. These monthly
payments shall, however constitute, and be characterized as, a repayment of the |
principal of the purchase price as that term is defined in the Sale of Contracts and
Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By.czjiiﬂ——éix_,,__n

' Christopher Crowder
President & COO

INVESTOR

%ichaph

Bwiiﬁgmgé%izf;ééé;uéﬁﬁf
Beverly A Btephens
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement ("Agreement’) executed on September 17, 2003, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Stephens Family Trust is hereby 3
amended in the following respects:

RECITALS

A WHEREAS on or about September 17, 2003, Concordia and Stephens
Family Trust entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit "A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Stephens Family Trust's investment balance. Stephens
Family Trust is familiar with Concordia's financial conditions and has determined any
attempt to collect the full amount of the investment balance would be a useless act
which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities
significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
EXHIBIT

2d
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly. the investment amount under
the Agreement shall be reduced from $83,900.92 to $14,067.51.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the .
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Stephens Family Trust. In the event that Stephens Family Trust fails to
elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shali be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.
5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.
8. Section 11.2(d) of the Agreement shall be deleted in its entirety.
9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10.  Except as amended by this Second Amendment and the previous

3]
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect. |

11. By execution of this Second Amendment, Stephens Family Trustheréby
releases Concordia, its officers, directors, agents and employees, from any and all
liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shalf
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation
..-"'"_. ‘“m_‘-‘_‘_—‘-ﬁ‘-

/""
o
By: / =
Christopher Crowder
President

INVESTOR

By: £ Aﬁﬁ;j:_}-—"“m-.;‘_} Freg e

Stephens Family Trust

L
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on September 17, 2003 by and between Rick and Beverly
Stephens and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about September 17, 2003 Rick and Beverly St;aphens
and Concordia entered into the Sale of Contracts and Servicing Agreement where
under, among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Rick and

Beverly Stephens manthly an amount equal to a 1% percent return (12% per annum

simple interest) on the total “purchase price” as that term is defined,

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Rick and Beverly Stephens desires to continue to receive
regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Rick and Beverly

Stephens monthly payments in an amount equal to the interest payments Concordia

ACCO0055
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has been making to Rick and Beverly Stephens. These monthly payments shall,
however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

S
e
i

R

By, 7 —
Christopher Crowder
President & COO

INVESTOR

Stephens Family Trust
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on September 17, 2003, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Rick and Beverly Stephens is
hereby amended in the following respects:

RECITALS

A. WHEREAS on or about September 17, 2003, Concordia and Rick and
Beverly Stephens entered into a Sale of Contracts and Servicing Agreement, a copy
of which is attached hereto as Exhibit “A”, and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Rick and Beverly Stephens s investment balance. Rick
and Beverly Stephens s familiar with Concordia’s financial conditions and has
determined any attempt to collect the full amount of the investment balance would be a
useless act which would produce nothing and it would be spending good money to no
positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1., Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $72,342.15to $16,875.03.

2 Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Rick and Beverfy Stephens . In the event that Rick and Beverly
Stephens fails to elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia's knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shail be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

I~
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10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Rick and Beverly Stephens
hereby releases Concordia, its officers, directors, agents and employees, from any and
all liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporatlon T

e =

Christopher Crowder
President

INVESTOR

By: ,&E‘L’? — maf/c/ /ré"f//fzw

Rick &nd Be\aerly Siephens _/’
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement”) is entered into to be
effective as of 7 oslas [F 2oy and between Concordia l-mancmg Co., Ltd., a California
corporation ("Concordia"), and ,a(n) _ T vé:,*;n =5 ﬁﬁ{"lnvestor")

here in after collectively referred to as "the partlcs \ _
Wilcigm i enp Beakeizg A

RRRTEOLS f"’{"m"”f"b-‘-\. T RevecghlR
A.  Concordia desires to obtain short term ﬁnancmg !Jy %f;él’ ring, sclfrfg ana‘ﬁsmgm',{é%ﬂj 27 V935

Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1, DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

12 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

13 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

14  "Custodian" means E JZ8 F:-MQ.ﬂJ cLl "i.L , who shall hold
the originally executed Contracts, with transferable title documents, pursuant to thc terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6  "Customer Dispute” means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

ACC005547 EXHIBIT
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THE
WILLIAM H. SHUFFLEBOTHAM
. AND
BARBARA A. SHUFFLEBOTHAM
REVOCABLE TRUST,
DATED JANUARY 27, 19% 147007

(Amended and Restated in its Entirety this Date: y)

THIS AGREEMENT AND DECLARATION OF TRUST hereinafter
sometimes referred to as "Trust Agreement"), made effective this Date:

MAR 14 'Zﬂfﬂ , between WILLIAM H.

SHUFFLEBOTHAM and BARBARA A "FLEBOTHAM , husband and wife,
residents of L_& Arizona -as
Grantors; and, WILLIAM H. SHUFFLEBOTHAM and BARBARA A.
SHUFFLEBOTHAM , as Co-Trustees;

The undersigned hereby expressly revoke any and all former Certificates and Abstracts of
Trust Existence and Authority; and, hereby certify that the following provisions are found in that
certain Living Trust Agreement described above and may be relied upon as a full statement of
the matters covered by such provisions:

WHEREAS, WILLIAM H.SHUFFLEBOTHAM and BARBARA A.
SHUFFLEBOTHAM, as Grantors and as Trustees, established: THE WILLIAM H.
SHUFFLEBOTHAM AND BARBARA A. SHUFFLEBOTHAM REVOCABLE
TRUST, DATED JANUARY 27, 1998 (hereinafter the “Trust™).

WHEREAS, pursuant to certain terms and Articles off THE WILLIAM H.
SHUFFLEBOTHAM AND BARBARA A, SHUFFLEBOTHAM REVOCABLE
TRUST, DATED JANUARY 27, 1998, the Grantors reserved the power and right to amend
the Trust by a subsequent written instrument or document.

WHEREAS, the Grantors now desire to amend the Trust in many particulars, and believe
that the amendments will be better understood if the ENTIRE TRUST DOCUMENT IS

AMENDED AND RESTATED.

CAP 0301
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L7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.
o 1.10  "Substitute Contract” means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2 SALE OF CONTRACTS
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of §_ 5 & Oz, (the "Purchase Price”). From time to time
monies may be added or taken. The balance will be shown in Exhibit A.

3: WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

31 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts,

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract,

3.4  To the best knowledge of Concordia, each Contract offered for sale to Investor
1s an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

35 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Priorto purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

ACCO005549
BERSCH




HE-10-0% ;' DALAMIIANCORD LA FlHaRCE-Znt! lect jans — - 4rs 13

the Contracts are governcd by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with execuled title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S, mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon exccution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custadian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time lo time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be relurned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon reccipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

S FUNDING
Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT
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o 6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days afier receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agrecment is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

(4 SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from [nvestor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considcrable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" ot "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either parly, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default™);

(a)  Either party fails to pay any amount to the other party when due;
(b)  Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(¢} Arecciver or trustee is appointed for any or all of the assets of either
party;

(dy  Either party becomes insolvent, ceases busincss operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(¢)  Any involuntary petition in bankruptcy is filed against either party and
Is not dismissed within 60 days;

49) Any levies of attachment, exccutions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(2) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2  Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a)  Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and effect collections of Contracts and
callect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to asscmble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available (o Investor under law or equity.

(e) Assign, transfer or scll the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of thc Agreement and any
Default by Concordia,

113  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOUS
12.1 Power of Atiorney. In order to carry out the servicing requirements of this

Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or ageats) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; : ;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

(¢)  endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e)  compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

£ from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said custorner; and

(2) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, ligbilities, and attomeys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
altempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6  California Law, This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall bc declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agrecment shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first cluss mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd,
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

1f 1o Investor:

12.10 Waiver of Jury Trial. w===— (Inifial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTRE ' ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Exccuted this (%% day of .;T:LL-'-g T % | at Ontario, California.
A

Concordia: Concordia Financing Co., Ltd.
By: —
Christopher Crowder T
. Presidente—
Investor:
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Exhibil A:
List of Contracts
Name of Customer Dealer Principal Amount As of
Total: $
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CUSTODIAL AGREEMENT

q 7 ‘ghl.‘:, CLUSTCDIAL AGREEMENT (“Agreement") is made and entered into as of
/ B2

u v by and beiween Concordia Financing Co., Lid, a California corporation
("Conca l'dle\") ___, sole and separate property, a(n)~ J.-rv’\/"c‘.’/‘l:ﬁt?’)/'" ("Iavestor"),

and ER Financial and dvisory Service , an Arizona company (*Custodian"), cnllecnvcly rcfr:[rcd e

herein as "the panics' \
Withiegsme &’”‘é_wbqﬁ/" ﬂ% 7 Jz‘fﬁ% ﬂpﬁ"!"’ /M//').. = //‘:"é?%
RECIT ALS

A, [ OI'ILOIdIa and Investor have entered info a Sale of Contracts and Servicing
Apreement dated o /B Zpesarlthe “Sale”). Concordia is selling certain Contracts to
Investor and servie mp : —ootracts for the benefit of both Investor and Concerdia. All terms used
herern shall have the meanings sct forth in the Ssle Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisioas of the Saie Agreement !
are incorporated hersin by this reference.

B. The Sale Clontract requires the appointraent of a custodian (o hold the
anpinztly excented Contracts and title documents.,

. Cuncordia and Investor wish to appeint Custedian as the custodian under the
+ Contract, wod Castodian is willing to sefve in such capacity wnder 1he terms of this Agreement.

NOW, THEREFORL, for valuable consideration, the receipt and sufficiency of which
s hereby acknowledped. including the mutual covenants herein contained, the parties hereto agree as Il
fallonws: .

i Appointment of Custodian  The partties hereby appoint Custodian as the
custodian desernibed in the Sale Contract, and Custodian hereby accepts such appoiniment,

2. Delivery of Documents to Custodian. Concurrent with the exccution of tns

Aprcement, Concondia stiall transter to Custedian the origically executed Contracts and all evidences

[ hitle with respect to the vehicles covered bry the Contracts, with separate assignments executed by
~oncordia which effect the arrangement and transfer of the Contracis and title to the vehicles 1o |
avestor. AL Substitute Contracts delivered by Concordia to Custodian shall also be originally
:xecuted and shalt be accompanied by evidences of title and separate assignments as provided herein
ur the Contracts.

3 Holding Puriod. Costodian shatl hold the Contracts and related documents for
e Bepetitef Concordia and Inviestor, for the peniod deseribed in Section 4.3 of the Sale Apreement.

e iphts, Duties ard Responsihiinies of Custodian. s undesstood and tareed
Nt che duties ot the Costodian are purely adimanistrzinve innatnre, and that
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‘ 4.1 Custodian's responsibilitics shall be limited to those described in
Sections 3.7 and 4 of the Sale Agrecment.

4.2 (Custodizn shall not be responsible for the performance by Concordia
b5 Im'cmar of any of their respective obligations under this Agreement or under the sale Agreemenl.

4.3 Custodian shall be under no duty or responsibility to delermine the
weuracy or validity of any Contracts or other documents delivered to Custlodian. Custodian shall be
:ntitled 1o rely uponthe accuracy, act in reliance upon the contents, and assume the genuincness of,
wy noties, instruction, certificate, signatuse, instrament or other document which is given (o
ustodian pursuant lo thas Agreement or the Sale Agreement without the necessity of Custodiun
‘erifying the truth or accuracy thereof. Custodian shall not be obligated to niake any inquiry as (o
e authority, capacity, existence or identity of any person purporting 1o give any such notice vr
nstruchions or 1o excoute any such certificate, instrument or other document

_ 4.4 Custodum shall not be liable for any action taken ar omitted hereunder,
r for the misconduct of any cmployee, agent or attorney appointed by it, except in the case of
Zustodian's willful misconduct or pegligence.

§: Amendment, Resignation, interpleaded. !
51 This Agreement may be altered or amended only with the writlen
ar-~nt af all the parties hereto. Custodian may resign for any reason upon thiny (30) days’ written
G to both Concordia and fuvestor. Should Custodian resign as bhersein provided, after the

ffective date of such resignation he shall not be required to accept any additional documents but bis
nly duty shall be to hold the documents in its possession for a period of not more than five (3)
usiness days followmng the effective date of such resignation, at which time (2) 1f a successor
astodian shall have been appumnted by Concordia and [nvestor and written notice thereof (inclucing
e naine and address of such successor custodian) shall have been given to the resigning Custodiar:
y Concordia and Investar the [ssuer and such successor custodian, then the resigning Custodian
1all deliver the documents t his possession to the successor custodian, o7 (b) i the resigning
istodian shall not have received written notice sipned by Concordia and Investor custodian and a
iceessor then the resigning Custodian shall promptly deliver all the documents in his possession
sck 10 Concordia, and tive resigtiing Custodian shall notify Investor in writing of s transfer of such
yeuments, whereupon, in either case, Custodian shall be relieved of all fucihier obligations 2nd
Jeased from atl lability under this Agreement Withou! luniting the provisions of Section 6 hercof,
¢ resigning Custodian shali be entitled to be reimbucsed by Concordia for any cxpenses incurred o
sanection with his resignation, and transfer of the custedial documents 1o a successor custodiun
irsuant to this Section 5.1

V7 Shouid the parties not destpnate asuccessor custadian within 30 daye

the Castomer's resipnation, of should any dispate arise with respeet i the custodial documents,

s Apreement or the Sake Apreement. Custodian may depostt the custodial documents with a coant

competent junsdicuon and wterplead such dispute and the partics will hotd Cosiodian harmless
W ndemnpify hum aceinst all conscquences and expenses which may be ancurred, incluthng
astadins reasonable attorneys’ fees '
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&, Fees and Expenscs. Concordia shall pay Custadian a fee for his services in

qe dmount of .23% per month of the principal balance, payable morthly.

7. Indempifications and Contribution,

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees 10
wdernmfy Custodian and his or its officers, directors, employees, agents and shareholders (joinly
od severally the "Indemnitics™) and Concordia agrees 1o hold them harmless from, any and all loss,
abthity, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
wdemnities may suffer or incur by reason of any action, claim or proceeding brought or threatencd
gawst the Indemaities arising out of or relating in any way (o this Agreement or any transaction 10
‘hich this Agreement relates, unless such action, claim or proceeding is the result of the willful
vsconduct or neghigence of the Indemnitics.

7.2 The provisions of this Section 7 shall survive any termination of this
preement, whether by transter of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHERLEOY, the undersigned have executed this Agreement o be
Afuchive as of the day and year [irst abave wrilien

Concordia: Cuoncardia Financing Co., Lid

a Unlifornia c 0 g}gr,aumv——* i~
./""' s

‘\/Cvlm‘ﬂnphcr( rowder _' o

President

Lnvestor Q—"-Q@

Custodiane

I'R Vingeial and »‘\demy ‘:cnlu.s
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on July 18, 2008 by and between William H and Barbara A
Shufflebotham Revocable Trust DTD January 27, 1998 and Concordia Financing Co.,
Ltd., a corporation ("Concordia”), is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about July 18, 2008 William H and Barbara A
Shufflebotham Revocable Trust DTD January 27, 1998 and Concordia entered into the
Sale of Contracts and Servicing Agreement where under, among other things,
Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying William H
and Barbara A Shufflebotham Revocable Trust DTD January 27, 1998 monthly an
amount equal to a 0.833% percent return (10% per annum simple interest) on the total
"purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS William H and Barbara A Shufflebotham Revocable Trust DTD
January 27, 1998 desires to continue to receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.
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2. In place thereon, Concordia will continue to pay to William H and Barbara
A Shufflebotham Revocable Trust DTD January 27, 1998 monthly payments in an
amount equal to the interest payments Concordia has been making to William H and
Barbara A Shufflebotham Revocable Trust DTD January 27, 1998. These monthly
payments shall, however constitute, and be characterized as, a repayment of the
principal of the purchase price as that term is defined in the Sale of Contracts and
Servicing Agreement,

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

s A e e

e ]
ot

i

"

o
Bye N
Christopher Crowder

President & COO

INVESTOR

By: NS ST ESE—
Willjam H Shufflebstady
By: ULk C/ \(/ (AL

Barbara A Shufflebotham ¥ °
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directed by Investor.

10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, William H. and Barbara A.
Shufflebotham  hereby releases Concordia, its officers, directors, agents and
employees, from any and all liability under the original Agreement except as herein
amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

i e

P

Christopher Crowder
President

INVESTOR

i T~
By: \Q{(‘Q @
William H. and Barbayd A\
Shufflebotham @ H Lally TReeN) e -o8= \\

. alpre— M{Qz

dez —RusTES
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CONCORDIA FINANCING CO., LTD. 6! 0
Sale of Contracts and Servicing Agreement / 0
ale of Contracts and Servicing Agreement ("Agreement") is entered into to be
cffective as of 4}/ 5/08 by ancl between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and : , a(n) - ("Inveeto:"}

here in after collectively rcfzrcéio as "Ihc par 2 Q’Z LA 7’.64%4 £
M/MMfg RE(ZélZ’[‘Al_ ﬂ) /"2 7’ 7‘5)?

A. Concordia desires to obtain short term financing by factoring, selling and assigning to

Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1, DEFINITIONS

1.1 "Contrac(s”" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hercto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contracl; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unablc to pay trade debts due lo
insolvency and/or the filing of a Petition in Bankruptcy,

14 "Custodianmeans__ /= [ Fineuny €Ll whoshall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agrecement,

1.5 "Customer"” means the account debtor under a Contract.

1.6 "Customer Dispute” mcans any claim by Customer against Concordia, of any
kind whatsocver, valid or invalid, that reduces the amount collectible from Customer by Investor.

EXHIBIT
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[.7  "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default” shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hercof.
1.10 "Substitule Contract” means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default bas
accurred.

2, SALE OF CONTRACTS

Concordia hereby sells, aqmgns an ércjubfers to Investor those Contracts described in
Exhibit A, for a purchasc price of § /0 000 - (the "Purchase Price"). From lime to time
monies may be added or taken. The balanc:c will be shown in Exhibit A.

3. WARRANTIES

As an inducement for {nvestor to enter into this Agreement, and with full knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge of Concordia,
withoul any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statcment of indebtedness by Customer for a sum certain of which is duc and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale 1o Investor

15 an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

#8 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts ate governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) busincss days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

41  Upon exccution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
execuled by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracls shall
from time (o time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full

and must be returned to the Customer, or (b) has incurred a Contract Default and is 10 be
concurrently replaced with a substitute Contract.

4.2 Upon any Decfault under this Agreement by Concordia, Investor shall
concurrently uotify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to curc such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to relcase to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investar, file the title instruments and effect
the legal transfer of title to [nvestor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

S FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and cxecuted title transfer documents by Concordia o the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT
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6.1 Inveslor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Custemer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  As its fec for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the sppointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by Concordia for any reason whatsocver without regard lo any
standard of reasonableness.

i SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempl by Investor to sell, transfer or assign [nvestor's interest in any or
all of the Contracts shall be void ab initig, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchasc for 95% of the (hen existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90} days zfter reeeipt of written notice from Investor of Investor's intention to sell the Conlracts,
which notice shull specifically reference this Scction 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephonc number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia clects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
enlitled to retain any profit upon sale without any obligation to Investor,

7.3 1 Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hcreof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vchicles subject to the
Contracts; and "D" being low guality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
tor such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracls
is & material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clection of either parly, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Comimercial Arbitration Rules of the Amcrican
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having iurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10.  TERM AND TERMINATION

10.1 Term. This Agreement shall continuc in effect until the earlier of (a) the
mutual agrecment of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts,

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirly (30) days after receipt of written notice from the non-defauiting party describing the
Defaultin detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of Lhis
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(©) A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ccases busincss operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptey or similar law(s);

(e) Axy involuntary petition in bankruptcey is filed against either party and
1s not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2  Remedies After Defaull. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to releasc all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

() Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (¢) below, exercise any other rights and/or
remedies available (o Investor under law or equity.

(e) Assign, transfer or scll the Contracts to a third party, but only after

complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11,3 Cumulative Rights. All rights, remedies and powers granted Lo the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEQUS

12.1  Power of Altorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attomey, coupled with an inlcrest,
authorizing and permitling Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia’s oplion, with or without notice to Investor, to do any or all of the following
in [nvestor's name or otherwise, its special attorney in fact, or agent, with power 1o:

(a) insert Concordia's remittance address on all Contracts purchased by
[nvestor and being collected by Concordia;

(b) teceive, open and dispose of all mail addressed to Investor from any
Customer;

() endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or othenwise,
demand, suc for, collect, and give releases tor any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as o
said Contracts;

(f) from time to time offer a trade discount lo a Customer cxclusive of
Concordia's normal business practice with said customer; and

®) to do any and all things Concordia deems nccessary and proper to
carry out the purpose(s) of this Agrecment.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all clauns, losses, expenscs, costs, obligations, liabilities, and attormeys’ fees Investar
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
altempling to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in wriling and signed by that party. A waiver of a parly of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5  Lepal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agrcement and any
documents preparcd in conncction herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
us lcgal Fees wherever applicable.
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12.6  California Law. This Agreement shall be governed by and construed both as
10 validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary ta law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12,9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parlies, or wherever located:

If to Concordia: Concordia Financing Co., 1.td.
2920 Inland Empire Blvd Ste 103
Ontario, Califorma 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor: m fﬂjﬁ 4

12.10 Waiver of Jury Trial. (/nitial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this ;ié day of M , at Ontario, California.
/4

Concordia: Concordia Financing Co,, Lid.

Ch!istophcr Crowder

ige President
Investor:
ACC005628 X %(” %/ | é%
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Exhibit A:
List of Caontracts
Name of Customer Deater Principal Amount As of 2005

Total: b3
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¢ CUSTODIAL AGREEMENT

/ THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of

5(/5 Zoo & by and between Concordia Financing Co., Ltd.,, a California corporation

("( o’ncmdla") sole and separale propesly, a(n) ("lnvestor"), :
and ER Financial and Advisory Service , an Arizona company (“Cuslodian"), collectively referred to | LW

herein as IW E a/d_?ft.ﬂb =4 ﬁww L%ﬂ_? 6 4‘7{'/{%

RECITALS

ia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated j/ﬂ 200 & (the "Sale”). Concordia is selling certain Contracts to
Investor and servicing "such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings sct forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incarporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
ariginally exceuted Contracts and title documents.

5 Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the tcrms of this Agreement,

NOW, THEREFOREL, for valuable consideration, the receipt and sufficiency of which
18 hereby acknowledged, including the mulual covenants herein conlained, the parties herelo agree as
follows:

1. Appointincnt of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2 Delivery of Documents to Custodian. Concurrent with the exccution of this

Agreement, Cancordia shall transfer 1o Custodian the originally executed Contracts and all evidences
of utle with respect to the vehicles covered by the Contracts, with separate assignments execuled by
Concordia which cffect the arrangement and transfer of the Contracts and title 10 the vehicles 10
Investor. All Substiute Contracts delivered by Concordia 1o Custodian shall also be originally

executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benelit of Concordia und Investor, for the period described in Section 4.3 of the Sale Agreement,

4. Rights, Dutics and Responsibilities of Custodian. It ts understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT
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¢ 4.1 Custodian's responsibilitics shali be limited to those described in
S"Ctlom 3.7 and 4 of the Sale Agrcement.

4.2 Custodian shall not be responsiblc for the performance by Concordia
or im’ct;l‘ur of any of their respective obligations under this Agrecment or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Coatracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any nolice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant lo this Agreement or the Sale Agreemen! without the necessity of Custodian
verifying the truth or accuracy thercof. Custoadian shall not be abligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to exccule any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hercunder,
or for the misconduct of any cmployee, agent or attorney appointed by it, cxcept in the casc of
Custodian's willful misconduct or negligence.

3. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hercto. Custodian may cesign for any reason upon thirty (30) days' written
notice o both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shail have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or () if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the docurments in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupou, in either case, Custodian shall be relieved of all further obligations and
ieleascd from ull liability under this Agreement. Without limiting the provisions of Section &6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia forany cxpenses incurted in

connection with his resignation, and transfer of the custodial documenls to a successor custodian
pursuant to this Seclion 5.1.

5.2 Should the parties not designale a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent junsdiction and interplead such dispute and the parties will hoid Custodian harmless
and ndemnifly bim against all cnnsaqu;m es and expenses which may be incurred, including
Custodian’s reasonable attorneys’ fees.
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; 6. Fees and Expenses. Concordia shall pay Custodian a fee {or his services in
the dmount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications_and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, direclors, cmployees, agents and sharcholders (jointy
and scverally the “Indemnities™) and Concordia agrees to hold them harmless from, any and all loss,
hiability, cost, damage and expense, including, without limitation, rcasonable counsel fces, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relaling in any way to this Agreement or any transaction (o
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

T2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement 1o be
cffective as of the day and year first above writien.

Concordia: Concordia Financing Co., Ltd.
a California corporabiop—————_

B
e
tmistopher Crowder o

Vice Presider

Investor:

Custodian: )
’M/ M,éﬂ s qé})m ner C
f:R Financ(al ahd AdvisoryfServices

Le v

4//5 ¥
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on April 15, 2008 by and between Wilmont E Wagner & Elaine
Wagner Living Trust Dated 12/7/1989 and Concordia Financing Co., Ltd., a corporation
("Concordia”), is hereby amended in the following respects:

RECITALS

A, WHEREAS on or about April 15, 2008 Wilmont E Wagner & Elaine
Wagner Living Trust Dated 12/7/1989 and Concordia entered into the Sale of Contracts
and Servicing Agreement where under, among other things, Concordia was to make
certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Wilmont
E Wagner & Elaine Wagner Living Trust Dated 12/7/1983 monthly an amount equal to a
0.833% percent return (10% per annum simple interest) on the total “purchase price” as
that term is defined,;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern;' and

D. WHEREAS Wilmont E Wagner & Elaine Wagner Living Trust Dated
12/7/1989 desires to continue to receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.
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2. In place thereon, Concordia will continue to pay to Wilmont E Wagner &
Elaine Wagner Living Trust Dated 12/7/1989 monthly payments in an amount equal to
the interest payments Concordia has been making to Wilmont E Wagner & Elaine
Wagner Living Trust Dated 12/7/1989. These monthly payments shall, however
conslitute, and be characterized as, a repayment of the principal of the purchase price

as that term is defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Saie of Contiact and Servicing Agreement shall remain in full force and effect.
4, Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

I

T

—

>

By: i e e
Christopher Crowder
President & COO

INVESTOR  ~

anont E Wagngy (Trustee)

oy Ot Y Wity e
Elaine W Wagner (T rg’stee ’
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on April 15, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Wilmont E. Wagner & Elaine
Wagner Living Trust is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about April 15, 2008, Concordia and Wilmont E. Wagner
& Elaine Wagner Living Trust  entered into a Sale of Contracts and Servicing
Agreement, a copy of which is attached hereto as Exhibit "A"; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Wilmont E. Wagner & Elaine Wagner Living Trust s
investment balance. Wilmont E. Wagner & Elaine Wagner Living Trust  is familiar with
Concordia’s financial conditions and has determined any attempt to collect the full
amount of the investment balance would be a useless act which would produce nothing
and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

"EXHIBIT !
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $71,732.99 to $16,732.99.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Wilmont E. Wagner & Elaine Wagner Living Trust . In the event that
Wilmont E. Wagner & Elaine Wagner Living Trust  fails to elect the custodian,
Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5, Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shail
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

(]
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directed by Investor.

10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as aménded shall remain in full force and effect.

11. By execution of this Second Amendment, Wilmont E. Wagner & Elaine
Wagner Living Trust hereby releases Concordia, its officers, directors; agents and
employees, from any and all liability under the original Agreement except as herein
amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.
CONCORDIA FINANCING CO. LTD,
a California Corporation
By: < e O
Christopher Crowder
President
INVESTOR
By: %aﬂlf /}/é%/.fv ‘77;;4 s 77T
Wilmoht E. Wagner/& Elaine Wﬁj’?ﬁr :/ N
Living Trust ' i h L (A UL
° e - ‘?ﬂ% ‘
3
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement ,f/ ;

j f Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of 44/ 5, by and between Concordia Financing Co., Ltd., a California
corporation (“(“oncordm") and : , a(n) v ("Investor " P

here in after collectively referre to as "lhc par 2 ﬁ}z ” 72’.4“

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracls for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

T DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unablc to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

14 "Custodian” means E’/Z L:i-f\.ft:u\_, L , wha shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5  "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any

kind whatsocver, valid or invalid, that rcduces the amount collectible from Customer by Investor.
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
| under a Contract and who has sold the Contract, at a discount, to Concordia.

| 1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price” shall have the meaning set forth in Section 2 hercof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered (o the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $_/ 00 000 - (the "Purchase Price"). From lime to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

' B-10=-0%; 1044 I CONCORD LA FIMANCE~COIl testiOong _ " 2/ A4
I
I
I
As aninducement for Investor to enter into this Agreement, and with full knowledge
thal the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:
3.1  Concordia's business is solvent, and to the best knowledge of Concordia,
wilhout any duly to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statcment of indebtedness by Customer for a sum certain of which is duc and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5  Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business af any Dealer having Conlracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Priorto purchasing a Contract from any Dcaler, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial salcs,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) busincss days after Concordia receives knowledge of any
Contract Defaull, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Defaull, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documcnts, and, within 2 business days affer receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4, CUSTODIANS; DEFAULT

4.1 Upon exccution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title 10 the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracls shall
from time (o lime be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract,

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is reccived
by Concordia to cure such Default. 1f Concordia fails (o cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
oniginally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title ta Investor.

43  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and cxecuted title transfer documenis by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of thc Purchase Price.

6. SERVICING AGREEMENT
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6.1 Inveslor hercby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of atlorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 Asits fee for servicing cach Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fecs, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concardia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsocver without regard to any
standard of reasonableness.

y SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initig, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Scction 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephonc number of the prospective purchaser (tbe
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia clects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 1f Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to lhe Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited (o the servicing
provisions of Section 6 hcreof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high qualily with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clection of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hercof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10.  TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agrecement of the parties to terminate the Agreement, as cvidenced in a writing signed by both
parties or (b) thc payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either parly, and the defaulting party's failure to cure such Default
within thirty (30) days after reccipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

: 11.1  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default");

(a) Either parly fails to pay any amount to the other party when duc;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(¢)  Arcceiverortrustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ccases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptey or similar law(s);

(¢)  Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

@ Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

(%3] Any document, statement, writing, warranty, representation, report,
certificale, financial statement made or delivered by either pasty to the other is incorrect, false, untrue
or misleading in any material respect whatever,

11.2  Remedies After Default. In the evenl of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
cffective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to releasc all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and cffect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (&) below, exercise any other rights and/or
remedies available (o Investor under law or equity.

(e) Assign, transfer or scll the Contracts to a third party, but only after

complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted Lo the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEQUS

12.1 Power of Allorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; :

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to defavlt on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documcnts necessary to carry out the purposes of this Agrecment; -

| (d) in Concordia's name, as servicing agent for Investor, or otherwise,
| demand, suc for, collect, and give releases for any and all monies due or to become due on Contracts;

(c) compromise, prasecule, or defend any action, claim or proceeding as to
| said Contracts;

€3] from time to time offer a trade discount (o a Customer cxclusive of
| Concordia's normal business practice with said customer; and

(8) to do any and all things Concordia deems nccessary and proper to
carry out the purpose(s) of this Agreement.

12.2  Hold Harmless. "Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
altempling to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the partics.

12.4  Writlen Waiver. A party may nol waive its rights and remedies unless the
waiver is in wriling and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

125  Lepgal Fees, The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses (“Legal Fees") incurred by such party in enforcing this Agrcement and any
documents prepared in conncction herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
procceding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provisien(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warrantics, whether written or oral. This Agreement may bc
amended only by written agreement executed by the parties.

129  Notice. Al notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agrcement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parlies, or wherever located:

If 1o Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91.764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor: m fﬂj“’ !

12.10 Waiver of Jury Trial. (Initial) BOT’H INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this é day of /T7W , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a Californi ion

B m
Christopher Crowder
Vige President

Investor: % i ﬁy?/y_

x/f} m%%

Frous 7L
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Exhibil A;
List of Contracts
Name of Customer Dealer Principal Amount As of 2005
Total: 3
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CUSTODIAL AGREEMENT

. Z THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
4/5 200 & by and berween Concordia Financing Co. Ltd., a California corporation
("(’Id’ncordia"), . . sole and separate property, a(n) ("lnvestor"),
and ER Financial and Advisory Service , an Arizona company (“Custodian"), collectively referredto |

herein asl"thc partics". W W {,(J N /C,('l/
N{/ 5 M@%ﬁilﬁfds b%& 0,7‘/%

A. Cgncorgia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated qiﬁ' 200 &  (the "Sale”). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings sct forth in the Sale Agreement. A truc and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
onginally exccuted Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficicncy of which

is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

L Appointment of Custodian. The parties hereby appoint Custodian as the
cuslodian described tn the Sale Coniract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shull transfer to Custodian the originally executed Contracts and all evidences
of tde with respect Lo the vehicles covered by the Contracts, with separate assignments execuled by
Concordia which cffect the arrangement and transfer of the Contracts and title to the vehicles to
Investor.  All Substiwule Contracts delivered by Concordia to Custodian shall also be originally

executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Coritracis.

3. Halding Periad. Custodian shall hold the Contracis and related dacuments for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. Iis understood and agreed

thit the duties of the Custodian are purely administrative in nature, and that:

ACC007024
BERSCH




e 1 O=an 100 4 ant GONEgRDIA BiHaNGE-Cullections — §orTe

) 4.1 Custodian's responsibilitics shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or lnchlm of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accvracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
cntitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, inslruclion, certificate, signature, instrument or other document which is given lo
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thercof. Custodian shall not be obligated to make any inquiry as (0
the authority, capacity, existence or identity of any person purporting to give any such notice or
insteuctions or to excente any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted bercunder,
or for the misconduct of any cmployee, agent or atlorney appointed by it, except in the casc of
Custodian's willful misconduct or neglipence.

¥ Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hercto. Custodian may resign [or any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as hercin provided, after the
effective date of such resignation he shall not be required fo accept any additional documents but his
only duly shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective dale of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and [nvestor the [ssuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the docurnents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released (rom all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any cxpenses incurred in

connection with his resignation, and transfer of the custodial documents 10 a successor custodian
pursuant to this Section 5.1,

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a cournt
ot competent junsdiction and interplead such dispute and the parties will hold Custodian harmless
and 1ndemnify him against all conscquences and expenses which may be incurred, including
Custodian’s reasonable attorneys’ fees,
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b 6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
e dmount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications_and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indcmnify Custodian and his or its officers, directors, cmployees, agents and sharcholders (joinly
and severally the "Indemnities") and Concordia agrees to hold them harmless from, any and ail loss,
liability, cost, damage and expense, including, without limitation, rcasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnilies arising out of or relating in any way to this Agreement or any transaclion to
which this Agrecment relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the uadersigned have exceuted this Agrecement 1o be
effective as of the day and year first above written.

Concordia: Concordia Fmammg Co.,
a California co

M‘—_—“—::‘-*___.
Mristopher Crowder ) i
Vice Preggde
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on April 15, 2008 by and between Wilmont E Wagner & Elaine

Wagner Living Trust Dated 12/7/1989 and Concordia Financing Co., Ltd., a corporation

("Concordia”), is hereby amended in the following respects:

RECITALS

A, WHEREAS on or about April 15, 2008 Wilmont £ Wagner & Elaine

Wagner Living Trust Dated 12/7/1989 and Concordia entered into the Sale of Contracts

and Servicing Agreement where under, among other things, Concordia was to make
certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Wilmont
E Wagner & Elaine Wagner Living Trust Dated 12/7/1989 monthly an amount eqﬁal toa
0.833% percent return (10% per annum simple interest) on the total "purchase price” as
that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern;' and

D. WHEREAS Wilmont E Wagner & Elaine Wagner Living Trust Dated
12/7/1989 desires to continue to receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.
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2. In place thereon, Concordia will continue to pay to Wilmont E Wagner &
Elaine Wagner Living Trust Dated 12/7/1989 monthly payments in an amount equal to
the interest payments Concordia has been making to Wilmont E Wagner & Elaine |
Wagner Living Trust Dated 12/7/1989. These monthly payments shall, however
constitute, and be characterized as, a repayment of the principal of the purchase price
as that term is defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Saie of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

/"ﬂﬂf’
By: [_..»---
Christopher Crowder

President & COO

INVESTOR

/
,a‘
.

By;ﬁ?;’f?/;w/” ‘/ "ﬁ;

ot R E T &
Wilmoni E Wagnér/| (Trustee)

Byé/&m‘*% 2{/&4 2L /'ﬂj/l;%&—’*-

Elaine W Wagner (T ry‘stee
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on April 15, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Wilmont E. Wagner & Elaine
Wagner Living Trust is hereby amended in the following respects:
RECITALS
A. WHEREAS on or about April 15, 2008, Concordia and Wilmont E. Wagner
- & Elaine Wagner Living Trust entered into a Sale of Contracts and Servicing
Agreement, a copy of which is attached hereto as Exhibit "A"; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Wilmont E. Wagner & Elaine Wagner Living Trust’s
investment balance. Wilmont E. Wagner & Elaine Wagner Living Trust  is familiar with
Concordia’s financial conditions and has determined any attempt to collect the full
amount of the investment balance would be a useless act which would produce nothing
and it would be spending good money to no positive end.
NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

8 Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $71,732.99 to $16,732.99.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Wilmont E. Wagner & Elaine Wagner Living Trust . In the event that
Wilmont E. Wagner & Elaine Wagner Living Trust fails to elect the custodian,
Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia's knowledge and
belief, the dealers and the customers named in the contracts are solvent,

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party
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directed by Investor.

10.  Except as amended by this Second Amendment and the previous
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Wilmont E. Wagner & Elaine
Wagner Living Trust hereby releases Concordia, its officers, directors; agents and -
employees, from any and all liability under the original Agreement except as herein
amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties |

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

T SR Yt
By:
Christopher Crowder
President
INVESTOR

By: /é’é /g"’&\{é//} P T erFC

Wilmott E. Wagner& Elaine Wa
Living Trust C}ffg 77“4{ waﬂz

______ -
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

This Sgle of Lontracts and Servicing Agreement ("Agreemenl")'is entered into to be
effective as of 0 by and between Concordia Fjnancin , I1d., a California
corporalion (“Concordia“$ and , a(n) L’ 1—( ¢ ("Investor")
here in after collectively referred to as "the parties.”

THE CTE LivinG  TRUST /0/{/‘!,507

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1 DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibil A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vchiclc under a Contract; or an insurance claim is madc with rcbpcct to

Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

14 "Custodian" means ER I:TM\'?‘«J‘\J s , who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5  "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute” means any claim by Customer against Concordia, of any
kind whatsocver, valid or invalid, that reduces the amount collectible from Customer by Investor.




.
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hercof.
1.9  "Purchase Price" shall have the meaning set forth in Section 2 hercof.
1.10  "Substitute Contract” means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of $ 390, 000 (the "Purchase Price"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A,

% WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject (o any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

34 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate staternent of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

35 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
[nvestor under this Agreement.

3.6  Prior 1o purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to delermine the payment risk. The Contracts represent cominercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) busincss days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title wilh respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time (o time be released by the Custodian 1o Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be rcturned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is reccived
by Concordia to cure such Default. If Cancordia fails (0 curc such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instrumcents and effect
the legal transfer of title to Investor.

43  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue (o hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

3. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally exccuted Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT
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6.1  lInvestor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracls, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication

with any Customer in default, imposition and collection of late payment fees and NSF check

charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asits fec for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (¢) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts, Subject only to a Default under this Agreement by Concordia, and Concordia's failure o
cure such Defaull within thirty (30) days after receipt of written notice from Investor descnbing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agrecment is irrevocable and can be modified only with the prior wrilten consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Scction 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the tcrms of the proposed sale.

7.2 IfConcordia clects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vechicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the impostance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clection of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be scttled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10.  TERM AND TERMINATION

10.1 Temm. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) thec payment in full of all the Contracts,

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non—dcfaultmg party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,
(b) Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

ACC005652
BERSCH




(c) A receiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases busincss operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e)  Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days; :

) Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

_ () Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever,

11.2  Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a)  Notify the Custodian to releasc all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and cffect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(¢)  Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available (o Investor under law or equity.

(e)  Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hercof, which shall survive any lermination of the Agreement and any
Defaull by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cuomulative and may
be exercised singularly or concurrently with such other rights as the parties may have,

12, MISCELLANEOQUS

12.1  Power of Autorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remiftance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addresscd to Investor from any
Customer;

(©) endorse the name of Investor, or [nvestor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agrecment;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

0] from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

122 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of ils warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Partics. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in wriling and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agrcement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agrecment shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warrantics, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties,

129 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registcred or certified mail, retun receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
| provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd,

2920 Inland Empire Blvd., Ste 103

Ontario, California 91764

Fax: 909-483-2626

ATTN: Chris Crowder

cARLl EDmonds TTEE

If to Investor:

1210 Waiver of Jury Trial, (ot £ (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WALVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this ___ day of , at Ontario, California.
Concordia: Concordia Finuncing Co., Ltd.
a California ¢ for————————
Christopher Crowder

Vice President
Investor:
TTFE
74
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Exhibil A:

List of Contracts

Name of Customes Dealer Principal Amount As of 2005

Total: b
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l_ . CUSTODIAL AGREEMENT

5/ / THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
Rl ‘O& by and between Concordia Financing Co., Ltd., a California corporation

("C ‘nncordla" A , sole and separate property, a(:ﬁ {@u_}:_/_ —— ("Investor"),
and ER Fina nc1a1 and Advisory Service , an Arizona company ("'Custodian"), collectively referred to

hcremas'ﬁpamus (---E L,V}ﬂ@ 'rﬂt(f,‘ /0/{'/2—1'4?7
RECITALS

A, Congordigand Inveslor have entered into a Sale of Contracts and Servicing
Agreement dated £/30 /208 (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings sct forth in the Salc Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contracl requires the appointment of a custodian to hold the
originally exccuted Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodianunder the
Sale Contract, and Custodian is willing to serve in such capacity vnder the terms of this Agreement.

NOW, THEREFQRE, for valuable consideration, the receipt and sufficiency of which
1s hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

L. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepls such appointment.

2. Delivery of Documents 1o Custodian. Concurrent with the execution of this
Agreement, Concordia shall ransfer lo Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which cffect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracis delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

4, Rights, Duties and Responsibilities of Custodian. It is understood and agreed

that the duties of the Custodian are purcly administrative in nature, and that:
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i 4.1 Custodian's responsibilitics shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

42  Custodian shall not be responsible for the performance by Concordia
or Invc‘;tur of any of their respective obligations under this Agrecment or under the sale Agreement.

4.3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other docurnents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given 1o
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Cuslodian
verifying the truth or accuracy thercof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or 10 exccule any such certificate, instrument or other document.

4.4  Custodian shall not be liable for any action taken or omitted hercunder,
or for the misconduct of any cmployee, agent or attorney appointed by it, except in the casc of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hercto. Custodian may resign for any reason upon thirty (30) days' written
otice to both Concordia and Investor. Should Custodian resign as hercin provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successar
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the [ssuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupou, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents (o a successor custodian
pursuant 1o this Section S_1.

5.2 Should the parties not designale a successor custodian within 30 days
of the Customer’s resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the cusiodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, wmcluding
Custodian’s reasonable attorneys’ fees,

"

(R
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F 5 6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the dmount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications_and Coatribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees (o
indemnify Custodian and his or its officers, directors, cmployees, agents and shareholders (jointly
and severally the "Indemnitics") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, rcasonable counsel [ees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatencd
against the Indemnilies arising out of or relating in any way to this Agreement or any transaction (o
which this Agreement relates, unfess such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

T2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHERLEOF, the undersigned have execuled this Agreement to be
cffective as of the day and year first above written.

Concordia; Concordia Financing Co., Ltd.
a California corporation . —
/#’___,_.-—"‘” -_"'_"“-.._‘_\-‘
/ i ST T T

& Christopher Crowder

Vice President

Investor: mﬂg)‘ WEE
/3 S SR Fnane AL

LR Financial and Advisory Services

Custodian;
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RECEIVED MAR 21 2008

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on May 30, 2008 by and between The CJE Living Trust dated
10/1/2007 and Concordia Financing Co., Ltd., a corporation (“Concordia”), is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about May 30, 2008 The CJE Living Trust dated
10/1/2007 and Concordia entered into the Sale of Contracts and Servicing Agreement
where under, among other things, Concordia was to make certain monthly payments;
and

B. WHEREAS Concordia has, as a matter of practice, been paying The CJE
Living Trust dated 10/1/2007 monthly an amount equal to a 0.833% percent return (10%
per annum simple interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS The CJE Living Trust dated 10/1/2007 desires to continue to
receive regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2 In place thereon, Concordia will continue to pay to The CJE Living Trust
ACC005637 EXHIBIT
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dated 10/1/2007 monthly payments in an amount equal to the interest payments

Concordia has been making to The CJE Living Trust dated 10/1/2007. These monthly
payments shall, however constitute, and be characterized as, a repayment of the
principal of the purchase price as that term is defined in the Sale of Contracts and
Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreemeﬁt by the parties hereto.

-. CONCORDIA FINANCING CO. LTD,

a California Corporation
—

By: é::‘“:“-ﬁmﬁ

Christopher Crowder
President & COO

INVESTOR

By: /’///‘»[ Z._,-//c et ;c.u»,,(:/,)

Carol Tee Edmonds, TTEE
The CJE Living Trust dated 10/1/2007
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on May 30, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Carol Tee Edmonds is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about May 30, 2008, Concordia and Carol Tee Edmonds
entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached
hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Carol Tee Edmonds s investment balance. Carol Tee
Edmonds is familiar with Concordia’s financial conditions and has determined any
attempt to collect the full amount of the investment balance would be a useless act
which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $225,908.55 to $52,696.88.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Carol Tee Edmonds . In the event that Carol Tee Edmonds fails to
elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Carol Tee Edmonds hereby
releases Concordia, its officers, directors, agents and employées. from any and alll
liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

o

By: < -
Christopher Crowder
President

INVESTOR

W LA d]/“/%c/f!/;) |

Caroi Ter{: Edmonds
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement / ﬂ

This S#le of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of / 200¥ by and between Concordia Finaggcing Co., Ltd., a California

corporation (“Concordia”), and a(n) KLY« ("Investor")
hereinafter collectively referred to as "the parties

pecT
fohomt £ Epmonds.  FRA -
celF Dipgecisy RECITALS

A Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms

and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

¢ THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 “"Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a2 Customer
Dispute.

1.3 "Credit Problem” means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means ER Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT
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1.5 "Customner” means the account debtor under a Contract.

1.6  "Customer Dispute” means any claun by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer” means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contracy, at a discount, to Concordia.

1.8 "Default” shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price™ shall have the meaning set forth i Section 2 hereof.

1.10 "Suhstitm;: Contract” means a Contract having no imown Contract Defanh
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing zn

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2 SALEOF CONTRACTS _ ) 60“(}95 of”

Concordia hereby scll, assigns and transfers to Investor those Contracts described m
Exhibit A, for a purchase price of § (thc "Purchase Price™). From time to time monics
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge. of Concordiz,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent

_ 32  Concordia is the lawful owner of, and has good and undisputed tide to, the
Contracts. '
33 Each Contract offered for sale to Investor is an accurate and undisputes
statcment of indebtedness by Customer for 2 sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  To thebest knowledge of Concordia, each Contract offered for sale to Investor

1s an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5 . Concordiadoes not own, control or exercise dominion over, in any-part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6  Pnor to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer.to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full

and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail; and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
onginally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such onginally executed Contracts and executed assignments, Investor may, at his

option, and in-addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

43  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the onginally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and [nvestor providing for the
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disposition of such Contracts and assignmeats, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the pnncu:ual balance, and the interest due to
Investor.

6.3  Asits fee for servicing each Contract, Concordia shall be entitled to retain,
dunng the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a .83% per month
retum (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is urevocable and can be modified only with the prior written consent of Concordia,

which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7 SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor’s interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor’s intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

73 IfConcordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an expenenced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
1s a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the Amencan Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having junsdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10.  TERM AND TERMINATION
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10.1 Temm. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Defanlt in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of this
Agreement (“Default"):

(a)  Either party fails to pay any amount to the other party when due;

(b)  Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c)  Areceiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes inéolvcnl, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s); '

(e)  Anyinvoluntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(8  Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any matenal respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

ACC009247
BERSCH

i




-(b) - Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph () below, exercise any other rights and/or
remedies available to Investor under law or equity.

(¢)  Assign, transfer or sell the Contracts to a third party, but only after

complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12.  MISCELLANEOUS

12.1  Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authonzing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
1n Investor's name or otherwise, its special attomey in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; '

(b)  receive, open and dispose of all mail addressed to lnvestor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d)  in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding asto
said Contracts;
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5 from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and h

(g)  todo anyand all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and 1s
binding upon the heirs, executors, administrators, successors and assigns of the parties.

124 Written Waiver. A party may not waive its rights and remedies unless the
waiver 1s in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other night on any subsequent occasion.

12.5  Legal Fees. The prevailing party shall be entitled to receive all atorney’s fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of Califormia,
without giving effect to the choice of law principles thereof.

12.7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other pnor agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

129 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

f?a = nDS

If to Investor:

12,10 Waiver of Jury Trial. 277~ Yonitial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this1.9_day of 0:)( > 2004 at Ontario, Califomia.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Chnistopher Crowder

Vice President

St 7

Investor:

ACC009250
BERSCH




Exhibit A:

List of Contracts

= of Ci

ustomer Dealer Principal Amount As of ,ZOO‘f

z
§
o
C
]

Total: hY
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CUSTODIAL AGREEMENT

- THIS C*JSTODIA,L AGREEMENT (’A is made and entered o as of
/ yff ZOWby and between Concordia g Co., Lid., a Califorma corporanon
(“Concordia™), 5 , a(n) ("Tavestor™), and E R Finandal a2nd Advisory

Service, an Anzona co&:pa.ny( Custodian”), collectively refared to berewn as “the parties™.

[M( F S pmenDS ¢£A

géLF 'DRR EDRECI'IALS

A cordia and Lavestor bave eatered into a Sale of Contracts and Servicing
Agrecment dated , 2004 (the "Sale™). Concordia is sclling certain Contracts (0 Investor
and serviang such Comracts for the beacfit of both. Investor and ‘Concordia. All tams used beraan
shall have the meanings set forth in the Sale Agreement A tric and: exact copy of the Sale

Agrecment has been dc:_ vered 10 Custodian, and all the terms and provisions of the Salc Agreement
are incorporaied hcrcini,by this reference.

B. 'I'hc Sale Contract requires the appomntment of a custodizn 10 hold the
oniginally executed Conuaas and vtle documcats.

C. Conmfﬂia and Investor wish 1o appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing 10 serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuzblc considcration, the reccipt and suficicocy of which

is hereby zck:nowlcdgcd, including the mumal covenznts hercin contained, the parties hereto agree as
follows: |
|

L. ﬂDDOimmcm of Custodian The partics hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hercby accepts such appomument.

Z. Ddxvcry of Documents to Custodian. Concunrent with the execution of dus
Agrecment, Concordia shall transferto Chlstodxmthcougmzﬂyo:cancd Contracts and all cvidenocs
of title with respect to the vehicles covered by, tthoMm&scpmammgumcms executed by
Concordia which cffect the arrangement znd transfer of the Contracts and title to the vehicles 1o

Investor. All Substitule Contracts delivered by Concordia to Custodian shall 2lso be onginzlly

exccuted and shall be a¢companied by evidences of tile and scparate assignments 2s provided hercin

for the Contracts. i|

3 Hol g Period. Custodian shall hold the Contracts 2nd related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agrecmant
) - :
4 Rigbls, Duucs and Rcsponﬁibililics of Custodian. Itis undersiood and agre<d
that the dunes of the C'?lstodian arc purcly administrative in nature, and that:
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a‘_,l Custodian’s responsibilitics shall be limited to those described in
Secuons 3.7 and 4 of Lht Sale Agreement.
4;.2 Custodian shall not be responsible for the i::);:rfonmncc by Concordia

or Investor of any of thar respective obligations under this Agreement or under the sale Agreement.

1 3 Custodian shall be under no duty or responsibility to detcrmine the
accuracy or validity ofany Contracts or other documents delivered to Custodian. Custodizn shall be
entied o rely upon lhcac.cuncy act in reliance upon the contents, and assume the: geouineaness of,
any nofice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursnant to nlns Agrecment or the Sale Agrecment without the necessity of Custodian
verifying the truth or adcm‘acy thereof. Custodian shall not be obligated 1o make any inquiry as 1o
the au:honty czpaaty,\mmoc or ldcnnty of ‘any person purporting to give any such notice or
instruclions or to execute auy such certificate, instrument or other documeant.

| - '
44  Custodian shall pot be hable for any acnon taken or omitfied hereunder,

or for the misconduct of any cmployee, ageat or aniomey appointed by it except in the case of
Custodian's willful nusconduc.t or ncgligence.
‘.

5. }i\mcndmcng Resignaton, Intapleader.

S.1  This Agrecment may be alicred or amended only with the written
consent of all the partics hereto. Custodian may resign for.any reason upon thirty (30) days’ written
notice 10.both Concordia and Investor. Should Custodian resign 2s herein provided, after the
cffecavedarc of such rcsagnanon he shall not be required 1o accept any additional documents but his
only duty.shall be to hold the documents in its posscssion for a period of not more than five (5)
business days- foilow‘mg the effective date of such resignaton, at which time () if 2 successor
custodian shall have 2ppointed by Concordia and Investor and writien notice thareof (mcludmg
the name and address of such successor custodian) shall have been given 1o the resigning Costodizn
by Goncordia and Investor the Issucr and suchsucocssoralstodian,thmmcrcsigningCustodi'zn
shall deliver the d mmmhspmontomcmasmdmor(b)lfthcmm
custodian shall not have. rccavcd written notice signed by Concordia and Investor custodizn and 2
succcssor then the resi Custodian shall promptly deliver all the documents i his posscssion
back 1o Concordia, and the resigning Custodian shall notify Investor in writing ofhis transfer of such
documents, whc:ulponl, in cither case, Custodian shall be relicved of all further obligations and
released from all lizbility under this Agreement. Without limiting the provisions of Section 6 hareof,
the resigning Custodnn%shall be cntitled 10 be reimbursed by Concordia for any expenses incurred n

connection with his resignation, and transfer of the custodial.documents 10 a successor custodizn
pursuant to tus Secoon S5.1.

12 Should the parties not designalc a successor custodian within 30 dzys
of the Customer’s resignation, or should any dispute ansc with respect 10 the custodial documents.
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tus Agreament or the Salc Agrecment, Custodian may deposit the custodial documnents with a court
of competent ,unsdzcdon and intarplead such dispute and the parnes wall hold Custodian harmiess

and indamnify him agamsl all conscquences and expenses which may be incurred, including
Custodian's r::a.sonablc antorneys’ {ecs.

2’; 6 chs and Expenscs. Concordia shall pay Custodian a fec for tus savices in the
og amount of 0,25% per month of the princpal balance, payablc monthly. / V2 Fr 1 Thee j//(
7. |

?lndanniﬁatidn and Conuibution.

7.1 Norwithstanding the provisions of paragraph 6, Concordia agrees 10
indemnify Custodian and hus or its officers, directors, employees, agents and sharcholders (jowndy
and scverally the "Indcmmtcxs ) 2nd Concordia agrees to hold them harmless from, any and all loss,
Liability, cost, damage ?nd expensc, including, without limitation, rcasonable counsel fecs, which the
Indcmnitess may suffer or incur by reason of any action, claim or proca:dmg brought or threatened
2gainst the Indcmnitees arising out of or rclaning in apy way 1o this Agreement of zny Transaction 10

which this Agrecmeat relates, unless such action, claim or proceeding is the result of the wallful
musconduct or ncghgcdoc of the Indemnitecs.

JT 2 The provisions of this Section 7 shall survive any termunanon of thus
Agrecment, whether b}* transfer of the custodial documents, resignation of Custodian or othcranse.

N WUNESS WHEREOQF, the undersigned have executed tus Agreement (o be
cffective as of the day and year first above written.

Concordia Finaociog Co., Lid.

a%
/—_\‘_/’—.\

" K ctinetr Crowder
]i President

[nv:stor.% & 7 }’:&

1Y)

|

l
Custodizh

l, R FinancialfandfAdwvisory Service

I

’n

|
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| RECEIVED MAR 21 2008

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on December 15, 2004 by and between Robert F. Edmonds and
Concordia Financing Co., Ltd., a corporation (“Congordia”), is hereby amended in the
following respects:

RECITALS

A. WHEREAS on or about December 15, 2004 Robert F. Edmonds and
Concordia entered into the Sale of Contracts and Servicing Agreement where under,
among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Robert F.
Edmonds monthly an amount equal to a .83% percent return (10% per annum simple
interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic cond_itions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Robert F. Edmonds desires to continue to receive regular
monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Robert F. Edmonds

monthly payments in an amount equal to the interest payments Concordia has been
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making to Robert F. Edmonds. These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is
defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

- T

. Christopher Crowder
President & COO

INVESTOR

_Robert F. Edmonds
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on December 15, 2004, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Robert F. Edmonds is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about December 15, 2004, Concordia and Robert F.
Edmonds entered into a Sale of Contracts and Servicing Agreement, a copy of which
is attached hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C.  WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Robert F. Edmonds ’s investment balance. Robert F.
Edmonds is familiar with Concordia's financial conditions and has determined any
attempt to collect the full amount of the investment balance would be a useless act
which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

3 18 Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1

EXHIBIT
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reasonable possibility that any enforced collection efforts will resuit in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $277,895.99 fo $49,428.28.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Robert F. Edmonds . In the event that Robert F. Edmonds fails to
elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Robert F. Edmonds hereby
releases Concordia, its officers, directors, agents and employees, from any and all
liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

.Christopher Crowder
President

INVESTOR

obert F. Edmonds
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TWO YEAR NOTE

$42,000.00
FISSERV ISS &

CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to FISSERV ISS & CO
FBO: Robert F. Edmonds, IRA, herein after referred to as Lender, at
the above address, the sum of forty-two thousand dollars

($42,000,00), with interest from February 28,2007 on the principal
at the rate of 10 percent annually: interest shall be paid on a
monthly basis in the amount of three h rty-nine dol
and eighty six cents ($349.86) on the ending day of each month,
beginning on the ending day of February 2007 and continuing until
said principal and interest have been fully paid.

ON or before February 28, 2009, herein after referred to as the due
date, Concordia promises to pay the balance due on any portion of
principal with interest up to the date of said payment. Should
Lender request full or partial payment prior to the due date,
Concordia may at its discretion and convenience accommodate the
request; however, if the request is granted, Concordia shall only
be obligated to pay the portion of principal requested with
interest due up to the date of demand. An interest penalty may be
applied for early withdrawal.

EACH PAYMENT shall be credited first to interest then due, and the
remainder applied to principal; and interest shall thereupon cease
upon the principal so credited. Should default be made in any
payment when due, the whole sum of principal and accrued interest
shall become immediately due, without notice, at the option of
Lender. Interest after maturity will accrue at the rate indicated
above. Principal and interest are payable in lawful money of the
United States. Concordia consents to renewals, replacements and
extensions of time for payment hereof before, at or after maturity,
and waives presentment, demand and protest and the right to assert
any statute of limitations.

IF any action were instituted on this note, Concordia promises to
pay such sum as t ' s attorney's fees.

Date February 28, 2007

Christopher K.
President
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TWO YEAR NOTE
$ 208,000.00
Lincoln Trust Co.

Custodian For the Benedit of: Robert F. Edmonds
- Colorado ‘

CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to Lincoln Trust
custodian for the benefit of: Robert F. Edmonds, herein after
referred to as Lender, at the above address, the sum of Two hundred
eight thousand (208,000.00) dollars, with interest from January
10,2005 on the principal at the rate of .833 percent per month:
interest shall be paid in the amount of One thousand seven hundred
thirty three dollars and zero cents (1,733.00) on the ending day of
each month, beginning on the ending day of January, 2005 and
continuing until said principal and interest have been fully paid.

ON or before January 10, 2007, herein after referred to as the due
date, Concordia promises to pay the balance due on any portion of
principal with interest up to the date of said payment. Should
Lender request full or partial payment prior to the due date,
Concordia may at its discretion and convenience accommodate the
request; however, if the request is granted, Concordia shall only
be obligated to pay the portion of principal requested with
interest due up to the date of demand. An interest penalty may be
applied for early withdrawal.

EACH PAYMENT shall be credited first to interest then due, and the
remainder applied to principal; and interest shall thereupon cease
upon the principal so credited. Should default be made in any
payment when due, the whole sum of principal and accrued interest
shall become immediately due, without notice, at the option of
Lender. Interest after maturity will accrue at the rate indicated
above. Principal and interest are payable in lawful money of the
United States. Concordia consents to renewals, replacements and
extensions of time for payment hereof before, at or after maturity,
and waives presentment, demand and protest and the right to assert
any statute of limitations.

IF any action be instituted on this note, Concordia promises to pay

such sum as the court may fix as attorney's fees.
?j"—_‘\‘“‘ date l[%b/ZdE

Christopher K. Crowder
Vice-President
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agrcement ("Agreement") is entered into to be -
cffective as of “Jit Yy by and between Concordia Financing Co., Ltd., a California

corporation ("Concordia"), and e , a(n) ZINVEartor2=5  ("Investor")
here in after collectively referred to as "the parties. a
Fergp. gur Yeliy Fori

RECITALS

A, Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
~and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Lhe parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those cerlain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts,

1.2 "Contract Default” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unablc to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

— i bl 3
14 “Custodian"means /= /2 Fi nouns c 0ol , who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
1.5  "Customer" means the account debtor under a Contract.
1.6 "Customer Dispute" means any claim by Customer against Concordia, of any

kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payec
under a Contract and who has sold the Contract, at a discount, fo Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall bave the meaning set forth in Section 2 hereof.

1.10  "Substitute Contrac!” means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

B SALE OF CONTRACTS
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of $__{ 2o~ 1257 (the "Purchase Price"). From lime to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor (o enter into this Agrecment, and with full knowledge
that the truth and accuracy of the warrantics in this Agreement are being relied upon by Investor,
(Concordia warrants and covenants that:

3.1  Concordia's business is solvent, and to the best knowledge of Concordia,
without any duly to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2  Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

33  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is duc and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract,

3.4  To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Prior to purchasing a Contract from any Dealer, Concordia conducts a credil
check of the Customer to determine the payment risk. The Contracts represent commercial salcs,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Defaull, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon exccution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time (o time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is reccived
by Concordia to cure such Default. If Concordia fails to curc such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally exccuted Contracts and all executed assignments then in the possession of the Custodian.
Upon reccipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue (o hold the originally executed Conltracts and all executed assignments of title until the
carlier of (a) receipt of writlen instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers,

5 FUNDING
Concurrently with the execution of this Agreement by the parties, and the delivery of

the originally executed Contracts and cxecuted title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price,

6. SERVICING AGREEMENT
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6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check -
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activilies,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor, -

6.3  Asits fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under (his Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

i SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Anyattempt by Investor lo scll, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser”) and the terms of the proposed sale.

7.2 If Concordia clecls to purchase the Contracts from Investor under Section 7.1,

- nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia

of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 1f Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vchicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For (hat
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

Al (he election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be scttled by
biniding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10, TERM AND TERMINATION

10.1 Temm. This Agreement shall continue in effect until the carlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails 1o pay any amount to the other party when due;
(b) Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracls
between the parties;
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(c) A receiver or trustee is appointed tor any or all of the assets of either
party;

(d)  Either party becomes insolvent, ccases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(¢)  Any involuntary petition in bankruptey is filed against either party and’
is not dismissed within 60 days; -

) Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

(2) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2  Remedics After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice (o be
cffective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to relcasc all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Dircclly nolify any Customers and cffect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia,

(c) Request Concordia to asscmble the Contracts and all records
pertaining to the Contracts and deliver them to Investor,

(d)  Subject to subparagraph (¢) below, exercisc any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer oc sell the Contracts to a third party, but only afler
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1  Power of Auorney. In order to carry out the servicing requirements of this
Agreement, Investior grants to Concordia an irrevocable power of attoraey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; -

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

() endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment thal may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, nolices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any actinn, claim or proceeding as to
said Contracts;

(3] from time to time offer a trade discount to a Customer exclusive of
-oncordia's normal business practice with said customer; an
Concordia's normal b pract th said cust d

() to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenscs, costs, obligations, liabilities, and attomeys' fees Investor
may incur by reason of (i) Concordia’s breach of or failure to perform any of its warranties,
guarantces, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3  Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in wriling and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agrcement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
procecding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12,6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

: 12,7  Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such pravision shall be
disregarded and that all other provisions of this Agrecment shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warrantics, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

120 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located;

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

: - — ] i
If to [nvestor: T Gas )] BT oy

12.10 Waiver of Jury Trial. 85 4777+ (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

—r .
Exccuted this70_ day of deemwp 0047 |, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Christopher Crowdcr
Vzcc Presi
Investor:

/\t_‘/”"" ,.,i.f P
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List af Contracls
Name of Customer Dealer Principal Amount As of 2005
Total: $
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CUSTODIAL AGREEMENT

’ TS CUSTODIAL AGREEMENT ("Agreement") is made ang entered into as of
pt P 2894
("Concordia"),

Y and between Concordia Financing Co., Lid., a California corporation

sole and separa(e properly, a(n) Qé‘g&“"’@g a3 ("Investor"),
and ER Financjal and g}gvi.gngy_' Service , an Ary N3 company ("Custodiml"), collectively referred to
berein as "the parties”,

Agreement dated odes i 7 ) Lopnd

Investor angd

herein shall have (e meanings set forth in
Agrcement has been delivered 1o Custodian, and all the termsg and

TR aud] oy Py
RECITALS

A. __Concordia and Investor have entereq into a Sale of Contracts and Servicing

(the "Sale). oncordia is sclling certain Contracts (o
servicing such Contracts for the benefit of both Investor and Concordia. Al terms used

the Sale Agreement. Atrue and exacr copy of the Sale
Provisions of the Sale Agreemen|

B The Sale Contrac| requires the appointment of a custodian to hold the

originally exceuted Contracts and 1jfle documents,

le Comtract

is hereby ncknowlcdgcd, including the mutual covena

follows:

custodian described in the Sale Contract, ang Custodian h

Agreement, Concordia shall ransfer to Custo
f titde wilh fespectio the vehicles Covered by the Contracts,

-oncordia wh
nvestor. Ajl

¢ benefit of Cancordia and Investor, for the period described in §

U the duties of (e Costodian

C. Concordia and Investoy wish to appoint Custodia
+and Custodian is willing to serve i such capacity ynder ()

NOw, TI-IEREFORE, for valuable cop

nas the custodian under the
e lemms of this Agreement.

sideration, the receipt and sufficiency of which
nts herein contained, the parties hereto agree as

l Appointment of Custodian. The parties hereby appoint Custodian as the
ereby accepls such appointment,

2. Delivery of Documents 1o Custodian. Concurrent with the txeccution of this
dian he originally exccuted Contracts and ajj evidences

ich effect the arrangement and trapgfe of the Contracts and titl

3. Holding Period. Custodian shall hold the Contracts and related documents for

ectiond.3 of the Sale Agreement,
4 RjghisAl-Dvlg_lt_i;_s,_a_l,:_d _ngonsib_ij_u_ig,s_gigy_gm_gi_a_@ ltisundersiood angd Agreed
arc purely administratjve in Nature, and hat:
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4.1 Custodian's responsibilitics shall be limited to those described in
Sccl:ons 3.7 and 4 of the Sale Agrcement.

4.2 Custodian shall not be responsible for the performance by Concordia
of lnw::tor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
cntitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuinencss of,
any nolice, instruction, certificate, signature, instrumcnt or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Cuslodian
verifying the truth or accuracy thercof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
insiructions or (o exccule any such certificate, instrument or other document.,

4.4 Custodian shall not be liable for any action taken or omitted hercunder,
or for the misconduct of any cmployee, agent or atlorney appointed by it, cxcept in the casc of
Custodian's willful misconducl or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hercto. Custodian may resign for any reason upon thirty (30) days' written
notice o both Concordia and Investor. Should Custodian resign as hercin provided, after the
elfective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be 1o hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such sesignation, al which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and wrilten notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and [nvestor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his posscssion to the successor custodian, or (b) if the resigning
custodian shall not have received writlen notice signed by Concordia znd Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relicved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hercof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any cxpenses incurred in
conncction with his resignation, and transfer of the custodial documents (o a successor custodian
pursuant to this Section §.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custadial documents with a cour
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all conscquences und expenses which may be incurred, including
Custadian's reasonable attorneys' fecs.

9. ACC005685
- BERSCH

[ 4

13




i
s ‘
n L
=006, 1 0 arAM, GG ORG A FinalCE-Callact ian: _ s L2

: ;
6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the dmount of 0.25 % pes month of the principal balance, payable monthly.

7. Indemnifications and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees 10
indemnify Custodian and his or its officers, directors, employees, agents and sharcholders (jointly
and scverally the "Indemnitics™) and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, rcasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatencd
against the Indemnilies arising out of or relaling in any way (o this Agreement or any transaclion (o
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

T2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have execuled this Agreement to be
effective as of the day and ycar first above written.

Concordia; Concordia Financing Co., Lid.
a California corporation ——————
R
Christopher Crowder

Vice/President

[nvestos: R o
: L} L2 i =

Custodian:

{:".- fi? /; o /g,..?__(:{(/:. L 1;,,2.

IR Fil ncial and Advisory Scrvices

e
L4
e
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on June 30, 2008 by and between Peter and Debra Foti and
Concordia Financing Co., Ltd., a corporation (‘Concordia”), is hereby amended in the
following respects:

RECITALS

A. WHEREAS on or about June 30, 2008 Peter and Debra Foti and
Concordia entered into the Sale of Contracts and Servicing Agreement where under,
among other things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Peter and
Debra Foti monthly an amount equal to a 0.833% percent return (10% per annum
simple interest) on the total "purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Peter and Debra Foti desires to continue to receive regular
monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Peter and Debra Foti

monthly payments in an amount equal to the interest payments Concordia has been
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making to Peter and Debra Foti . These monthly payments shall, however constitute,
and be characterized as, a repayment of the principal of the purchase price as that term
is defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing |
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

Py

—

By: e
Christopher Crowder
President & COO

INVESTOR

K

Dehra Foti
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement ("Agreement”) executed on June 30, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Peter and Debra Foti is hereby
amended in the following respects:

RECITALS

A. WHEREAS on or about June 30, 2008, Concordia and Peter and Debra
Foti entered into a Sale of Contracts and Servicing Agreementl. a copy of which is
attached hereto as Exhibit “A"; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

~ cannot repay the full amount Peter and Debra Foti 's investment balance. Peterand
Debra Foti is familiar with Concordia’s financial conditions and has determined any
attempt to collect the full amount of the investment balance would be a useless act
which would produce nothing and it would be spending gcod money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
1
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $86,079.46 to $20,079.46.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Peter and Debra Foti . In the event that Peter and Debra Foti fails to
elect the custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deieted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia's knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

d. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

T Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect. _

11. By execution of this Second Amendment, Peter and Debra Foti hereby
releases Concordia, its officers, directors, agents and employees, from any and all
liability under the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

e

e ——
_..._-r—""'_ﬂ-_._—-———““\.. |
By: [ -
Christopher Crowder
President
INVE

Bymﬁ@

ter and Debra Foti
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on April 1, 2005 by and between Frank J. Foti and Concordia
Financing Co., Ltd., a corporation (“Concordia”), is hereby amended in the following
respects:

RECITALS

A. WHEREAS on or about April 1, 2005 Frank J. Foti and Concordia entered
into the Sale of Contracts and Servicing Agreement where under, among other things,
Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Frank J.

Foti monthly an amount equal to a .833% percent retumn (10% per annum simple

interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concemn; and

D. WHEREAS Frank J. Foti desires to continue to receive regular monthly
payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

g Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.

2. In place thereon, Concordia will continue to pay to Frank J. Foti monthly

payments in an amount equal to the interest payments Concordia has been making to
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Frank J. Foti. These monthly payments shall, however constitute, and be characterized
as, a repayment of the principal of the purchase price as that term is defined in the Sale
of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By: 1/-"_\’/

Christopher Crowder
President & COO

INVESTOR
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on Apnil 1, 2005, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Frank J. Foti is hereby amended in
the following respects:

RECITALS

A WHEREAS on or about April 1, 2005, Concordia and Frank J. Foti

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit “A™; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Frank J. Foti s investment balance. Frank J. Foti is
familiar with Concordia’s financial conditions and has determined any attempt to collect
the full amount of the investment balance would be a useless act which would produce
nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1 Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
1
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $55,772.27 to $13,009.74.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Frank J. Foti . Inthe event that Frank J. Foti fails to elect the
custodian, Concordia will be thel Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

8. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10. Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Frank J. Foti hereby releases
Concordia, its officers, directors, agents and employees, from any and all liability under
the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By: (——H\,\

.Christopher Crowder
President

INVESTOR

B

y:
Frénk J. ﬁoti{
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Decrou e

CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement™) is entered info (o be
effective as of T\ ime %3 7-/9by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and A i, f=o7F , 8(n) L rpeerz (Mlnvestor”)
here in after collectively referred to as "the parties.” o

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts,

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

: DEFINITIONS

1.1 "Contracts" means thosc certain truck (ractor and/or trailer) conditional sales
conlracts listed in Exhibit A attached hereto, including all Substitute Contracts,

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect (o
a vehicle under a Contract for repairs in cxcess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

) ..
14  "Custodian" means __ /= R F o LR , wha shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract,

1.6  "Customer Disputc" mcans any claim by Cuslomer against Concordia, of any
kind whatsocver, valid or invalid, that reduces the amount collectible from Customer by Investor.
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payec
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hercof.

1.10  "Substitute Contrac!" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of § \ x5 (the "Purchase Price"). From time (o time
monies may be added or taken. The balance’will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty (o investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

33  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is duc and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the

Contract.
3.4 To the best knowledge of Concordia, each Contract offered for sale Lo Investor

is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5  Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Prior to purchasing a Contract from any Dcaler, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governcd by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7  Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4, CUSTODIANS; DEFAULT

4.1 Upon exccution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian sball hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time (o time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be relurned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

42 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to curc such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon reccipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition (o all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

43  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
carlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING
Concurrently with the execution of this Agreement by the parties, and the delivery of

the originally executed Contracts and cxecuted title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

0. SERVICING AGREEMENT
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6.1 Investar hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone commaunication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activilies,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fces, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agrecment by Concordia, and Concordia’s failure to
cure such Default within thirty (30) days afler receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the scrvicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Any attempt by Investor (o sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such salc, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after reeeipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Scction 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchascr") and the terms of the proposed sale.

7.2  If Concordia clects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be

entitled ta retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and [nvestor subsequently sells the Contracts to the Prospective Purchaser, then the Prospeclive
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if comparced to other contracts
which were rated under industry standards from "A" to “D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Custorners and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia’s willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

Al the clection of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be scttled by
binding arbitration in accordance with the Commercial Arbifration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreccment of the parties to termipate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the

occurrence of any Default by cither party, and the defaulting party’s failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the

~ Defaultin detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.,

11.  DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,
(b) Either party breaches any term, provision, covenant, warranty or

rcpreseniation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(©) A receiver or trustee is appointed for any or all of the assets of either
party;

(@)  Either party becomes insolvent, ceases busincss operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

() Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, wﬁ‘ting, warranty, representation, report,
certificate, financial staterment made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remcdics After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custadian to releasc all the originally exccuted Contracts
and title transfer instruments to Investor.

b Dircctly notify any Customers and cffect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assecmble the Contracts and all records
pertaining to the Contracts and deliver them to Investor,

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Defauli by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have,

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) al
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any time, at Concordia's option, with or without notice 1o Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
[nvestor and being collected by Concordia; :

(b) receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to defaull on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies duc or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as 1o
said Contracts;

) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

9] to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2  Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenscs, costs, obligations, liabilities, and attorneys' fecs Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
altempting to collect any Contracts.

123 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

124  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
cosls and/or expenses ("Legal Fees") incurred by such parly in enforcing this Agreement and any
documents preparcd in conneclion herewith, and/or prolecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Icgal Fees wherever applicable.
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12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12,7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and cffect as
though such provision(s) had not been incorporated herein.

12.8  Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement execufed by the parties.

129  Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agrcement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Stc 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

Frob Fary'

If to Investor:

12.10  Waiver of Jury Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this’g_;}__ day of :fi;mg_ M‘}r? , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.

a Caﬁffffa—eemm%“‘*\

Chrigtopher Crowder
igty President

Investor:
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Ve CUSTODIAL AGREEMENT

o THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
e T2 Z2E¥ by and between Concordia Financing Co., Ltd, a California corporation
("Concordia"), Faay b f~=T7 , sole and separale property, a(n) LoV ¥Z57d/4  ("Investor”),
and ER Financial and Advisory Service, an Arizona company ("Custodian”), collectively referred to

herein as “the parties”,

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated —J s %ty Zexz ¥ (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the bencefit of both Investor and Concordia. All terms used
herein shall have the meanings sct forth in the Sale Agreement. A truc and exact copy of the Sale
Agreement has been delivered 1o Custodian, and all the terms and provisions of the Sale Agreement
arc incorporated herein by this reference.

B. The Sale Contrac! requires the appointment of a custodian to hold the
originally excculed Contracts and title documents,

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hercby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

L Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custedian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the exccution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect (o the vehicles covered by the Contracts, with scparate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles (o
(nvestor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

% Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Cancordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibitities of Custodian. Itis understood and agreed

hat the duties of the Custodian are purcly administrative in nature, and that:
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o 8 4.1 Custodian's responsibilitics shall be limited to those described in
Scutons 3.7 and 4 of the Sale Agrecement.
= 4.2  Cuslodian shall not be responsibic for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
cntitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any nolice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thercof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or idenlily of any person purporting to give any such notice or
instructions or to exccute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any cmployee, agent or attorney appointed by it, cxcept in the casc of
Custodian's willful misconduct or negligence.

3 Amendment, Resignation, Interpleaded.
5:1 This Agreement may be altered or amended only with the written

msent of all the parties hercto. Custodian may resign for any reason upon thirty (30) days’ written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession {or a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver ail the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Seclion 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any cxpenses incurred in
conncction with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section S.1.

532 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all conscquences and expenses which may be incurred, including
Custodian’s reasonable attorneys' fees.
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?
! 6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in

!hc dmount of 0.25% per month of the principal balance, payable monthly.

7. Indempifications_and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees (0
indemnify Custodian and his or its officers, direclors, cmployees, agents and sharcholders (jointly
and scverally the "Indemnities”) and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, rcasonable counsel fecs, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agreement or any transaction (o
which this Agrecment relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agrecment, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
cffective as of the day and year first above written,

Concordia: Concordia Financing Co., Lid. .
- !.f . ,‘.-—-—"“'_-"—_ -"'“""'---.‘__«-‘-“-‘-‘.h
a California comporation —
et
ﬁ
Qslophcr Crowder T

Vicg Preside

Investor:

Custodian: ({’/ /’ 74 ,_,/«-;— f‘:ji/ﬁ« 48%,_\

ER Fi:j}r(ual and Advisory Scrvices
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on June 30, 2008 by and between Frank Foti and Concordia
Financing Co., Ltd., a corporation (“Concordia”), is hereby amended in the following
respects:

RECITALS

A. WHEREAS on or abeut June 30. 2008 Frank Foti ard Concordia entered
into the Sale of Contracts and Servicing Agreement where under, among other things,
Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Frank

Foti monthly an amountequal to a 0.833% percent return (10% per annum simple

| interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Frank Foti desires to continue to receive regular monthly
payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Frank Foti monthly

payments in an amount equal to the interest payments Concordia has been making to
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Frank Foti. These monthly payments shall, however constitute, and be characterized
as, a repayment of the principal of the purchase price as that term is defined in the Sale
of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicing
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

e e ey
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Christopher Crowder
President & COO

INVESTOR

B

g Frank Fbét'
1
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement ("Agreement”) executed on June 30, 2008, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Frank Foti is hereby amended in
the following respects:

RECITALS

A. WHEREAS on or about June 30, 2008, Concordia and Frank Foti
entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached
hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B”; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Frank Foti ’s investment balance. Frank Foti is familiar
with Concordia’s financial conditions and has determined any attempt to collect the full
amount of the investment balance would be a useless act which would produce nothing
and it would be spending good meney to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $76,045.60 to $17,738.80.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “"Custodian” means ER Financial or Concordia at
- the election of Frank Foti . In the event that Frank Foti fails to elect the custodian,
Concordia will be the Custodian.

3 Section 3.1 of the Agreement shall be deleted in its entirety ard the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4, Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

8 Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Frank Foti hereby releases
Concordia, its officers, directors, agents and employees, from any and all liability under
the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties
hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

e e e e

—
By: B
Christopher Crowder
President
INVESTOR
By: M&%
Frank Fpti
3
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CONCORDIA FINANCING CO., LTD. _—

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of A 2286 by and between Concordia Financing Co., Ltd., a California
corporation ("Concbrdia”), and _Yyewnt Ferj  a(n) /2 “Investor")
here in after collectively referred to as "the parties.”

RECITALS

A, Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts,

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

T DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default” means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankrupfcy.

14 "Custodian” means__/= 12 Findound e ,whoshall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any

kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.
1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10  "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

Z: SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $ (the "Purchase Price"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A,

3. WARRANTIES

As an inducement for [nvestor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3  Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4  To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5  Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Conlracts, which are factored by Concordia to
Investor under this Agreement.

3.6  Priorto purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and

ACC007405
BERSCH

3r 13




B-10-06;10;: s4AM , CONCORDIA FINANCE-Col lact ions _ L 4rs 13

the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1  Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.

The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time (o time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

42  Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to curc such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3  Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

B FUNDING
Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and cxecuted title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT
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6.1  Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had scle authority with respect to the collection and disposition of the Contracts.

6.2  As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia’s check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3  Asits fec for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month

| return (10% per annum, simple interest) on the then existing principal balance due under the

| Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia’s failure to

| cure such Default within thirty (30) days after receipt of written notice from Investor describing such

. default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

% SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1  Any attempl by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

2 ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11.  DEFAULT AND REMEDIES

11.1  Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a)  Either party fails to pay any amount to the other party when due;
(b)  Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

ACCO007408
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(¢)  Avreceiver or trustee is appointed for any or all of the assets of either
party;

(d)  Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(¢)  Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

(f)  Any levies of attachment, executions, tax assessment or similar
process is issued against cither party and is not released within thirty (30) days thereof; and/or

(& Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(@) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b)  Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d)  Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

()  Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3  Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS
12.1  Power of Attorney. In order to catry out the servicing requirements of this

Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b)  receive, open and dispose of all mail addressed to Investor from any
Customer;

© endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or othcrwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e)  compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

H from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(g)  to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attemnpting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4  Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in conncction herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. Inany lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6  California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warrantics, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor:

1210 Waiver of Jury Trial. (4 ﬂ@m INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COSDATTENDANT TO TRIAL BY JURY,

AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this3Q day of , at Ontario, California.
Concordia: Concordia Fi nancing Co., Ltd.
a California _
N\ -
,,,_Chnsmphcr Crowder
ce President

Investor: |
K\ e Ao 2~ B

o4
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Exhibil A:
List of Contracts
Name of Customer Dealer Principal Amount As of 2005
Total: 3
ACCO007412
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! CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
* and between Concordia Financing Co., Ltd.,, a California corporation
("Concordia"),Yibrepre Ee7¢, sole and separate property, a(n o, ("Investor"),

and ER Financial and Advisory Service , an Arizona company (“Custodian"), collectively referred 1o
berein as “the parties".

RECITALS

A Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated _éf_gmwmc "Sale"). Concordia is selling certain Contracts to
Investor and servicing sdch Contracts for the benefit of both Investor and Concordia. All teams used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale

Agrecment has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally exccufed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

is hercby acknowledged. including the mutual covenants herein contained, the parties hereto agree as
follows:

1, Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

]

2 Delivery of Docurnents 1o Custodian. Concurrent with the exccution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of utle with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordiz which effect the arrangement and transfer of the Contracts and title 1o the vehicles to
Investor.  All Substitute Contracts delivered by Concordia to Custodian shall also be originally

executed and shall be accompanied by evidences of Litle and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for

the benefit of Concordia and Investor, for the period descnbed in Section 4.3 o{ the Sule Agreement

4. Rights, Dunies and Responsibiliies of Custodian. 1tis understood and agreed

that the duties of the Custadian are purely administrative in natare, and that
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; 4.1 Custodian's responsibilitics shall be limited to those described in
Sechons 3.7 and 4 of the Sale Agrcement.

4.2  Custodian shall not be responsible for the performance by Concordia
or lnvc:ror of any of their respective obligations under this Agrecment or under the sale Agreement.

4.3  Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
cntitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any nolice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to make any inquiry as (o
the authority, capacity, existence or identily of any person purporting to give any such notice or
instructions or to exccule any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hercunder,
or for the misconduct of any cmployee, agent or altorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5 Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written

consent of all the parties hercto. Custodian may resign for any reason upon thirty (30) days' writlen
otice to both Concordia and Investor. Should Custodian resign as hercin provided, after the
efiective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective dale of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and [nvestor and wrilten notice thereof (including
the name and address of such successor custodian) shall have been given to the rcaigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his posscssion to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, mn either case, Custodian shall be relicved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in

conncction with his resignation, and transfer of the custodial documents Lo a successor custodian
pursuant to this Section 5.1.

T3 Shauld the parties not desiprate @ successor custudiar within 30 days
af the Customer's resignation, or should any dispute arise with respect to the custodisl documents,
this Agrecmentor the Sale Agreement, Custodian may deposit the custodial documents with a court
ol compeztent junsdicuon and iterplead such dispute and the patties will hold Cusiodian harmless
aud ndemnily bim agmnst all conscquences and expenses which may be mcuerred, mcluding
Custodian's reasonable attorpey s’ fees.
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f 0. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the dmount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications_and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees 10
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, rcasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out of or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement 1o be
effective as of the day and year first above written,

Concordia: Concuordia Financing Co., Lid.
A (%aﬁng \
£ M i
Christoptier Crowvder =
Vice. President
' \ )
Investos: f\\ e r,_,l:j — O
i 7
. (= 4
Custodian: ~/
A2 Mo _éﬁzdam

I-E‘R"I'-'lnanﬂ'ﬂ and Advisory Services LLC_
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,
previously executed on August 30, 2006 by and between Yvonne Foti and Concordia
Financing Co., Ltd., a corporation (“Concordia”), is hereby amended in the following
respects:

RECITALS

A. WHEREAS on or about August 30, 2006 Yvonne Foti and Concordia
entered into the Sale of Contracts and Servicing Agreement where under, among other
things, Concordia was to make certain monthly payments; and

B. WHEREAS Concordia has, as a matter of practice, been paying Yvonne

Foti monthly an amount equal to a .833% percent return (10% per annum simple

interest) on the total “purchase price” as that term is defined;

C. WHEREAS due to current economic conditions, it is no longer practicable
for Concordia to continue making the interest payments without jeopardizing its ability to
remain a going concern; and

D. WHEREAS Yvonne Foti desires to continue to receive regular monthly
payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT
1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
are deleted.
2. In place thereon, Concordia will continue to pay to Yvonne Foti monthly

payments in an amount equal to the interest payments Concordia has been making to
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Yvonne Foti. These monthly payments shall, however constitute, and be characterized
as, a repayment of the principal of the purchase price as that term is defined in the Sale
of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the
Sale of Contract and Servicing Agreement shall remain in full force and effect.

4, Neither this Amendment nor the underlying Sale of Contract and Servicihg
Agreement may be orally changed or amended. Any changes shall be effective only
upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By: @

' Chrstopher Crowder
President & COO

INVESTOR
J;J YL —

Yy6pre Foti
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing
Agreement (“Agreement”) executed on August 30, 2006, by and between Concordia
Financing Co., Ltd., a corporation (“Concordia”), and Yvonné Foti is hereby amended in
the following respects:

RECITALS

A. WHEREAS on or about August 30, 2006, Concordia and Yvonne Foti
entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached
hereto as Exhibit “A”; and

B. WHEREAS effective February 1, 2009, the parties entered into an
Amendment of the Sale of Contracts and Servicing a copy of which Amendment is
attached hereto as Exhibit “B"; and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and
cannot repay the full amount Yvonne Foti 's investment balance. Yvonne Foti s
familiar with Concordia’s financial conditions and has determined any attempt to collect
the full amount of the investment balance would be a useless act which would produce
nothing and it would be spending good money to no positive end. |

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia’s financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no
1
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reasonable possibility that any enforced collection efforts will result in the cancelled
amount of the Agreement being covered. Accordingly, the investment amount under
the Agreement shall be reduced from $82,722.57 to $19,296.45.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the
following language inserted instead: “Custodian” means ER Financial or Concordia at
the election of Yvonne Foti . In the event that Yvonne Foti fails to elect the
custodian, Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the
following inserted instead: Concordia is insolvent and even though it may have
sufficient financial liquidity over the next year to make payments to investors, it will
continue to be or characterized as insolvent. To the best of Concordia’s knowledge and
belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall
be deleted in its entirety.

8. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

i b Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shail be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the
following inserted instead: Assign or transfer the Contracts to Investor or a third party
directed by Investor.

10.  Except as amended by this Second Amendment and the previous

t2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of
the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Yvonne Foti hereby releases
Concordia, its officers, directors, agents and employees, from any and all liability under
the original Agreement except as herein amended.

12.  Neither this Second Amendment nor the previous Amendment nor the
underlying Agreement may be orally changed or amended. Any further changes shall
be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

" ol

By: "/-“/-_..-— T T—
Christopher Crowder
President

INVESTOR
By: £0 Eia

ﬁd’nne Foti

=L aLh
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