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CONCORDIA FINANCING co., LTD.

A he antLe of Contracts a . e icy

hiss e f intra

Il lon :dl
44 cts and ServicingAgreement("Agreement") is entered into to be

by and between Concordia Financing Co., Ltd., a California
3 e(n) \

T C
effective as of
corporation ("C o ), and
here in after collectively referred to M "the parties."
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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 Lo purchase conditional sales contract's from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition thatConcordla servioc
such contracts.

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

DEFINITIONS1.
t

1.1 "Contracts" means those certain truck (tracts: and/or trailer) conditional sales
contracts listed in Exp 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 withrespect 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 tiling of a Petition in Bankruptcy.

1.4 "Custodian"means 2 :1 2  : l t \ J I ° >u ' \2  < . t<1 L  1 ,who shall hold
the originally executed Contracts. with transferable title documents, pursuant to Loc 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.

2. SALE OF CONTRACTS

1I 810 rams
/

ala4--n

s d t fers to Investor those Contracts described in
(the "Purchase Price"). From time to time

will be shown in Exhibit A.

Concordia hereby sells ass
Exhibit A, for a purchase price of $
monies may be added or taken. The

3. WARRANTIES

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

3.1 Coucordiais business is solvent, a.nd to the best knowledge of Concordia,
without any duty Io 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 lo, the
Contracts.

l

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement ofindcbtedness by Customer for a sum certain of which is due and payable m 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 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

A C C 0 0 4 4 6 9
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable stale where the Dealer is located.

3.7 W ithin Len (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. cusToDy-ws; 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 Custodianwith 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 ro Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract tobe 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 care such Default within such 30day 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.

I
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 F UND I NG

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 oldie Purchase Price.

6. SERVICING AGREEMENT

ACC004470
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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 Cus'orncr in default, imposition and collection of late payment fees and NSF check
charges, imtiatlon 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 fin all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

l
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 aQ:§3§ per month
return (13129 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. suBsEQui81vT 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 Ag 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 nmnbcr of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

.
I
I

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 subsequentlysells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by tote terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

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 Contracts will not beunusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicingagent
for such Contracts and for that reason spccitically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicingagentduring 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 poNy, 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 kin. 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-defaultingparty and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMBDIES

11.1 Dg8211. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

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

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

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

ACC004472
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(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 marc, makes a genera] assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

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

( i ) Any lev ies of attachment,  execut ions, tax assessment or s imi lar
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 Remedie e  u t. In the event of any Default by Concordia has not
been cured within30 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.

I
(c ) Reques t  Concord ia  to  assemb le  the  Con t rac ts  and  a l l  reco rds

pertaining xo 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 u mu la l i  e ts. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party lo the other, are cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. M I S C E L L A N E O U S

12.1 Er o to e . In order to carry out the servic ing requirements of th is
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

A C C 0 0 4 4 7 3
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
m 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; .

an 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 ro, 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;

(¢) compromise, proscattc, or defend any action, claim or proceeding as to
said Contracts;

( 8 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 purpo se(s) of this Agreement.

l
12.2 I-lol a Le . Concordia agrees to indemnify and hold Investor harmless

against any 8nd all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure ro 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 indian e e . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 itte . A party may not waive its rights and remedies unless the
waiver is 'n 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 Le e . 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 begat Fees wherever applicable.

AC C 0 0 4 4 7 4
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12.6 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. .

Inv d Prov Io12.7 . 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 pr0vision(s) had not been incorporated herein .

12.8 ,Eg8§Agre§nnQ_nt. 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 old. This Agreement may be
amended only by written agreement executed by the parties.

12.9 N t . 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 serv'ce offering signature acknowledgement
by recipient (FedEx, UPS, etc.). or by person] delivery, co the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:

i

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

i If to Investor: I/12
l

TrLaJ.

E

(Initial) BOTH I
cosTA'm=_nDAnTTo

I
I

K

I
i

I

12.10 Waiver of Jury NVESTOR AND
CONCORDIA ACKNOWLEDGE TH E TRL4LL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
J'URY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HEp.ET0

I.
Executed this at Outaxio, California.day of

Concordia Concordia Financing Co., Ltd.
a California c n

By
z
!

ErChristo Er Cro
Vice evident

Investor:

8 -
ACC004475

BERSCH



1

PatricolaMar 14 13 12:46p p.28_
l

6-19~05 o:¢~4A.m:¢onCoRClA l= INANCE-CO1 lectlona
n O/ 13

Exhibit A:

1=i$_LQiQ9.mraQ§

Name of Customcf inc t As of 2hale

Total: s
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CUSTODIAL AGREEMENT

z

e

. z

z

R  i  a n  a l Avis Service
("Concordia"),
and
herein as "the panics"

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

sole and separate property, a(nl ("Investor"),
. an 431984 company ("Custodian"), collectively referred to

7* I-/€.<'ss/4 94 T/€I'c'a 4.4 +- sri Vt» 4'f/<'»¢@¢4'
R E C I T A L S

_.¢ZZQ§_A. Con r a and Investor have entered into a Sale of Contracts and Servicing
Agreement dated (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
arc 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 eapaci'y under the terms of this Agreement.

NOW,TIIEREFORE, for valuable consideration, the receipt and su [ficicncy of which
is hereby acknowledged. including the mutual covenants herein contained the parties hereto agree as
follows:

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

Delive f ogumertg. tel ion Concurremwith the execution of  this2. .
Agreement Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of hue with respect Ia the vehicles covered by the Contracts, with separate asstgmne pts executed by
Crmccrdia which effect the arrangement and transfer of the COntracts and title lo the vehicles lo
ltivestor. All Substitute Contract:Ls delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences otu\le and separate assignments as provided herein
for the Contracts.

i t  l d n  P e r i Custodian shall hold the Contracts and related documents for8 .
the benefit of Concordia and lnvcslor, for the period described in Section 4.3 et the Sale Agreement.

4. ! 4£MD.Mc .sarrd gggggsi ili1icsofCusQ la . It is understood and agreed
that l\1L duties al the (Tustotlian are purely administrative in nature, and thttl:

t EXHIBIT

t -l
ADMACC004477
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z
z 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 tlteir respective obligations under this Agreement or under the sale Agreement.

Ii
I

I

4.3 Custodian shall be under no duly 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, certif icate signature, instrument or other document which is given to
Custodian pursuant lo this Agreement or the Sale Agreement without the necessity of Custodian
verifying the trutft oz 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 certitieate, instrument or other document:.

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

5 . Amendment. Kesiznation, Inteqnleaded.

5.1 This Agreement may be altered or amended only with the written
consent of nil the parties hereto. Custodian may resign [or any reason upon thirty (30) days' written
notice to bolt Concordia and Investor. Should Custodian resign as hereirt provided after the
effective date of suclt 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 f ive (S)
business days following the effective dale of such resignation, at which time (a) if  a successor
custodian shall have been appointed by Concordia and lnveslor and written notice Lhcrcof(including
the name attd address of such successor custodian) shall have beengiven to the rcsi ng Custodian
by Concordia and investor :he Issuer and such successor custodian, than the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) Lf 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 iii his possession
hack 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 fur thee obligations and
released from all liability under :his Agreement. Without li.miLing the provisions of Section 6 hereof,
the resigning Custodian shall lie 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
piirsuaiit to this Section 5.1 .

5.2 Should the parties not designate :i successor custodian within 30 days
of the Customer's resignation, or should arty dispute arise with respect to 'he custodial documents
this Agreement or the Sale Agreement, Custodian may deposit the cusindia) documents with a coir t
c' competent jurisdiction arid interplead such dispute and the par ties will liclrl Custodian harmless
awl inrleninify him against all consequences and expenses which niziy he incurred, including
tiirstndraans reasonable attorneys tees.

. P
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. e 6. E9<2§.8gg.§>_g£9§§. Concordia shall pay Custodian a fee for his services in
the amount 01._.;§_'Z2 per month of the principal balance, payable monthly.

an7. Indemnifications tribution

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees lo
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,wilhout limitation, reasonable oounscl fees, which the
fndetnnuies 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 thy Agreement nr any transaction ro
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 to be
effective as of the day and year first above written.

Concordia:
l

Concordia Financier C
a Califomi ration

,

L
Christop rCro dr
Vice Pr idcnt

lnvcstoI
I 'I. r

'Q
Va lK<ut 4L. -of /94'

\'HCI
Custodian: 84

ER Finance l d Advisory Services
Ada546

I/MJ,89

3

ACC004479
BERSCH



I

p.18Patricola _Mar141312:42p

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February i, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on April 1, 2008 by and between Theresa Patricola & Steven

Patrioola and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A.

c .

WHEREAS on or about April 1, 2008 Theresa Patricola 8< Steven Patricola

and Concordia entered into the Sale of Contracts and Servicing Agreement where

under, among other tings, Concordia was to make certain monthly payments, and

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

Patricola & Steven Patricoia 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,

WHEREAS due to current economic conditions, n as 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 8t Steven Patricoia desires to continue to

receive regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement1.

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
ACC004466
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Concordia has been making to Theresa Patricola 84 Steven Patricola. These monthly

payments shall, however constitute, and be characterized as, a repayment at the

principal of the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3 .

4 .

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.

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
. i/ 2

/i
I

. .
(
Be

c t r l`F he resa  P

/ / au " 98/6/ GaiaBy:  . . . .
Steven Patricola

E
l. I

A C C 0 0 4 4 6 7
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SECOND AMENDMENT TO SALE OF CONTRACTS
EMAND SERVICI

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 Tnenesa & Steven Pafricola is

hereby amended in the following respects:

lRECITALS

"A " ,

;
I

A. WHEREAS on or about April 1, 2008, Concordia and Theresa & Steven

Pafrfcola entered into a Sale of Contracts and Servicing Agreement, a copy of whig

is attached hereto as Eidiibit

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

anraehea hereto as Exhibit "B", and

c . WHEREAS Concordia has suffered tlnancial reverses and is insolvent and

cannot repay the full amount Theresa & Steven Pahicola '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 aM 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 tinandal condition where its total liabilities

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

I
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2.

7.

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

Section 1.4 of the Agreement sh ll be deleted in its entirety and the

following language inserted instead: "Custodi n' means ER Finandal or Concordia at

the election of Theresa & Stover: Patnbola . n the event that Theresa & Steven

Pafricola fails to elect the custodian, Con ` will be the Custodian.

3. Section 3.1 of the Agreement sh Ice deleted in its entirety and the

following inserted instead: Concordia is ipso ant and ewer though it may have

suffldent tinanciaf liquidity over the next year make payments to investors, it will

continue to be or characterized as irtsowent. o the best of Concordia's knowledge and

belief, the dealers and the customers named I the contracts are solvent.

4. Section 4.2 of the Agreement sh II 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.

G. Section 11.1 (d) of the Agree re t shall be deleted in its entirety.

Section 11.1 (e) of the Agree re shall be deleted in its entirety.

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

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

following inserted instead: lilssign or transfer t e Contracts to investor or a third party

directed by Investor.

2
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11.

i

12.

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

Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions cf

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

By exertion or this Second Amendment, Theresa & Steven Patricola

hereby releases Concordia, its officers. dinedors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed of 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:
Ch Kristopher Crowder
President

v ST R

by_
a

IN E o

i f
rasa & Steven Palri

6%8ai?"/42417 ff . s.
. / '

I

.
.r
V

3
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CONCORDIA FINANCING CO., LTD.

§a;Lz;p_tQ.pntracts and Scrvicinu, A cement

hiss  c  f ro

Il l

tracts and Servicing Agreement ("Ag,reement") is entered into to be
by and between Concordia Financing Co., Ltd., a California

, a(n) _______ `
rt

T
effective as of _
corporation ("Con ordta ), and
here in after collectively referred to as "the par ties. Awe/I I t C O 6

j a19 , ("l investor

TLlQ¢l< '>¢~ P + . < o 1 , 3 l

R EC ITS LS

A. Concordia desires to obtain short term iinancingby 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 rzonditions suited herein, including but not limited to the mutual condition that Concordia service
such contracts.

T1~lI~8RElORL8, 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 trick (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of Alic following: a Customer fails to provide
the insurance required by the Contract for :i vehicle within 31) days after notice of the requirement to
do so; a Customer fails to mzikc three (3) consecutive monthly payments under the Contract, a
Customer files any Tomi 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 lo
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 lo
insolvency and/or the filing of u Petition in Bankruptcy.

1.4 "Custodian" means 2 9 < M Q A  L (  ' L L  _ ,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 whrusocver, valid or invalid that reduces the amount collectible from Customer by Investor.

A€0005601
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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.

2 . SALE OF CONTRACTS

8
v

__/ w
Concordia hereby sells, asst ms and transfers to Investor those Contracts deseribcd in

. . . / 1 . 1 . . .
Exlubtt A, for a purchase price of$ .| the Purchase Price' ). lrom time [U time
monies may be added or tzikcn. The alztnc \ tal lit: shown in lixltihil 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 :toy duty to investigate, :he 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 turn 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 bonatide sate, deliver and acceptance ofmerchandisc or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control at exercise dominion over, in arty part or
way whatsoever, the business of any Dealer having Compacts, 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 he used for business purpose and that the sales and

ACC005602
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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
Con'ract 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. CUSlODl.ANS, DFFAULT

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 lo 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.

Upon any Default under this Agreement by Concordia, Investor shall4.2
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and iii 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 30day 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, tile the Lille iristmmcnts and effect
the legal transfer of title m Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue lo 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 par ties, 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

ACC005603
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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 Hy the Contracts, as fin 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 C:nncordiz\'s check for payment of funds then
due to lnveslor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, Thu principal balance, and the interest due to
Investor.

I

6.3 As its fee for servicing each Contract, Concordia shall be entitled lo 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 Q88 per month
return QM per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agrcementby 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 arid 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

Arv attempt by Investor to sell, treuisfer or assign investor's interest in any or7.1
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first of'ers 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 I 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. l .
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.

ACC005604
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8. INVESTOR ACKNOWLEDGMENTS

Investor bcrcby 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 ofthe vehicles,the Contracts would probably be considered "C" or "IJ" 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 tcnn of the Contracts
is a material condition to Concordia's willingness lo enter this Agreement, and (b) the servicing fees
to be paid Io Concordia hereunder are fair and reasonable.

9. ARBITRATION

t

Al 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 arbitralor(s) may be
entered in any coir t having jurisdiction hereof. The losing party shall pay all costs of
arbitration together with any legal, court, investigation, and accounting.

10. TERM AN D TERMINATION

10.1 Terr;. This Agreement shall continue in effect until the earlier of (ft) 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 Temxinati n on Default. Notwithstanding the foregoing upon the
occurrence of any Default by either party, and the defaulting party's failure Io 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-defaultingparty and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

(3) Either par ty fails to pay any amount to the other party when due,

(iv) Either par Ty breaches any temp, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the par ties,

ACC005605
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(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 pity debts as they inamrc, 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
ts not dismissed within 60 days,

(T) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, ardor

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

Remedies After Default. In the event of any Default by Concordia has not1 1.2 . »
been cured within 30 days after notice of such Default is received by Concordia, which notice lo be
effective must specifically describe the default, Investor may do any one or more of the following:

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

(b) Directly notify any Customers arid erect 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
per faining 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 par Ty, 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 arid may
be exercised singularly or concurrently with such other rights as the parties may have.

in. MISCELLANEOUS

12. l Power_<;f Attomev. 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, al 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 Anti being collected by Com:01dia,

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

(oz) 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,

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

(G) compromise, prosecute, or defend any action claim or proceeding as to
Said Contracts;

(Q from time to time offer a trade discount to a Customer exclusive of
Concordia's normal busingss practice with said customer, and

to) to do any and all things Concordia deems necessary and proper to
curry out the pin>osc(s) of this Agrcemenl.

12.2 Egg I1 armles§. Concordia agrees Io 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, eommiunerns, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting lo 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 :Md assigns of the parties.

12.4 Written Waiy_9_[. 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 Lerzal 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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_California Law. This Agreement shall be governed by and construed both as12.6 _
to validity and performance and enforced iii accordance with the laws of the Stale of California,
without giving effect to the choice of law principles thereof. .

12.7 hgyalid Provisions. I f  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 Thai all other provisions of this Agreement shall remain in full force and effect itS
though such provision(s) had not been incorporated herein.

Entire  A re rent. This Agreement, and arty exhibits and schedules attached12.8 _
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.

A ll no tices , reques ts , demands, and o ther communications12.9 NGUCG.
(collectively Notices) given or made pursuant to this Agreement shall be given if  sent by telex,
teleoopy, 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 (FedFx, UPS, etc.), or by person] delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

i i to  Concodia; Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-4832626
ATTN: Chris  Crowder

If  to Investor:
As-

(Initial) HOTH l
COST ATTENDANT TO

12.10 l\@L.QU;1.£LIL@. NVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTRa rR1AL 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 .

at Outaxio, California.
I

Exccuzcd this day of

Concordia: Concordia Financing Co., Ltd.
a California c on

Er
By -/' J .

Christo Er Cro
Vice esidenl

Investor:

*<i3»
AC C 0 0 5 6 0 8
BERSCH



\

i ;(/..we : K .. 4:.»:;<tow(.i'r4": A I Il1 4\;:1.€!>i .vo r l anal
Rx . .

Exhibit A:

.Lj§r of Contracts

.Il@ls ; r. Brim iplll 1oun1 As o f
Name of Customs

,zoos

I

g

Total; $

ACC005609
BERSCH



1
H o

.. .. . ............~..-..

A'W44mm:CGnC09W1A v:~A~rE"CollecrlonaC ~ n - l

W"14
IW/

I CUSTGDIAL AGREEMENT

-,¢-. 47/<>/c04417

THIS CUSTODLAL AGREEMENT ("Agreement") is mzxdc and entered into as of
-.--..-.-.....__-.__.by and between Concordia Financing Co., Ltd., a California corporation
("Cuncofdta"), _._____ ._.._, Sole and separate properly, a(n _______._.___.___.___("lnvestor"),
and E8l'i4QQs;iaLml_Advi&;ry Service an ArizQr8 company ("Custodian"), collectively referred lo
'rereirr as "the panics". V / , 4't/-r'€,€Ss/i I9,47'Ic¢L»4

REClTALS

Agreement tinted lA. Cone r< a and Investor have entered into :r Sale of fiontructs and Servic.ing
................. ..______ (the "Sale"). Concordia is selling certain Contracts to

Investor and servicing starch Contracts for the benefit of both Investor and Concordia. All terms used
Lr~rtin shall have the meanings set forth iii the Sale Aggrccmcnt. A mc and exact copy of the Sale
.Agreement has hoof delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this refcarencc.

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

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

now. lllt"l7J'l.ORE for valuable consideration, the receipt and sufficiency otwhich
is lierclmy ;tckrinwlitlgt:d including the mutual wvetttlnts herein contained, the parties hereto agree as
lnllciivs;

l . AateiMtlmcut of Custodian. The par ties hereby appoint Custoriiau as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Q 9y.. .D.@a;w. i §£@ @. Concurrent with the execution rt this
Agrccenent Concoct die shall tmuslor to Custodian the originally executed Contracts and all evidences
of title wltil respect to the vcllicl¢S covered by the Contracts with sepnreue ztssignmcnts executed by
Concordia which tflccl the arrangement and transfer of the Contracts and title to the vehicles to
investor. All Substitute Contracts delivered by Concordia to Custodian shalt also be originally
executed :in-:1 shall he accompanied by evidences of title and separate assignments as provided here in
for ah(.' Ckumracas.

x

3. 1;@9j_n P¢riod. Custodian shall hold the Contracts and rc\a1ed documents for
he 2¢fac2flI of ifnncunrdnn and Invcslor for the period described in Sccxion 4.3 of the Szslc Agrccmcnk

4. [{l}8[1l;__QgLLci.;;;gj_l§g§I19ns ig§s ofikmstogg. ll is uncicwziood and :agreed
1h;1: 1lc duizcs of the Liu>lLuli:m arc purely adminisualivc in nnlurc and Thai:

EXHIBIT
I

_lol
IIDM

ACC005610
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| : 4.1 Custodi:in's responsibilities shall be limited to those described in
Sermons 3.7 and 4 of the Sale Agreement.

. 4:2 Custodian shrill not be responsible for the performance by Concordia
or investor of any of their respective obligations under this Agreement or under the sale Agreement.

Custodian shall be under Rio duly or responsibility to determine the11.3
zitzeuraey or validity al 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 genurncness of
any notice mstrnetion, certificate, signature, insLrurnent or other document which is given to
Custodian pursuant to this Agreement or the Smile Agreement without Lhe 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 purpor'ing 'o give any such notice or
instructions al to execute any such car tilicatc, instrument or other document.

4.4 Citstotlian shall nor be liable for any action taken or omitted hereunder,
or tor the mi$eont'uct of  any employee, agent or attorney appointed by it, except in the case of
(QIustodi.in's willful misconduct or negligence.

s . 4\.v.;t;ristum1,J£¢§ 2;@4in._L4s1i>i e 2414 .

5.1 This Agreement may be altered or rumen(lcd only with the written
constant al all the parties hereto. Custodian may resign (of 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 he to hold the documents in its possession For at 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 Lhereof(includi.ng
the name and address of such successor custodian) shall have been given to the resigning Custodian
Hy 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 Lhe resigning
custodian shall mol have. received written notice signed by (ioncordiu and tnvcstor custodian and .1
sur:r:essor then the rrsigntng Custocliari shall promptly tteliver all the documents in his possession
ii:ir;k in (frnnrtnrdlch and lily resigniin; Custodian shall notify Investor in writing of his transferor such
rlorznrncrits wlrnrcrinon, in either case Custodian shall be relieved of all fur thee obligations and
retcaised ii Om all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resirggiing (Iustorliain shall he entitled to be reimbursed by Concordia for any expenses incurred in
currriecstinn with his resignation, arid transfer of the custodial documents to a successor custodian
pnrs\::in\ to this Section 5.1.

5.2 Should the Parr tics not dcsignatr ir successor custodian within 30 days
tit the Cnstr>mcr's rr$igri1ition, or slttitrltl any dispute arise with respect to the custodial documents.
this Agreeenient nr the Sale Agreement Custodian may deposit the custotlizil documents with a coir t
al comp:terr t jurlsdiutlori and into:plead such Uisprrie and the: par ties wilt hold C.ustr.id1:tn liarrriitess
uzitl ilttlciiirir Ty him npsiinst all consequences and expenses which may lie incurred irruluding
(ri-xtnrlirirrs rerisniittlnlrz attorneys tees.

2
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6. Fees w.d_l.iz<p;tu¢s§. Concordia shall pay Custodian a fee [or his services in
taw @i::<:.int <>t()j' ?= Er month of the Vinci al balance, ft zibo months .p p P p y y

7. liidcrnnificalionsgnd .. ntQbt11irJg.

7.1 Notwithstanding the provisions of paragraph 6, Conwrdizi agrees lo
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "lnclernnitics") and Concordia agrees Io hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation reasonable counsel (yes, which the
lndcmnnies; may suffer or incur by reason of any action, claim or proceeding brought or threatened
against (he tndcninitics arising out odor relating in any way to this Agreement or any transaction tn
which this Agrocmcnt relates unless such action claim nr proccfzding la the rcsul' at the willful
ii\istzonajt\cl or negligence of the lndumiiitics.

7.2 The provisions of this Section 7 shall survive any termination of this
Ag,rvcrncr:1. wlictlicr by transfer of the custodial documents, resignation of Custodian or othcnvisc.

IN WITNESS WHEREOF, the undcisigncd have executed this AgTccm<:nt to be
CHict*vc as of the day and year first zihovc written.

Concordia: I Ld... ~.-`Concordia Fineincin
ii Califorr\.a8rp<i¥1tion/ ,

f \ `»....ae"
d rLhnslopt

ViCe Pro

huvcxlox Z/

/I
\

" _ I
. ,.r''v'lx

\
@ ' ..

Cuslnziiunz
\84

ER Finunci crviccs4 .\d Advisory S
v,4 _44/1r >'»44

QS" I/223,

1\
I\

.1
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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 Patricoia & Steven

Patricola and Concordia Financing Co., Ltd, a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A.

B.

WHEREAS on or about April 1 , 2008 Theresa Patricola 8t 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

WHEFtEAS Concordia has, as a matter of practice, been paying Theresa

Patricoia gt Steven Patricola monthly an amount equal to a Q.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

D.

remain a going concern; and

WHEREAS Theresa Patricola gt Steven patricola desires to continue to

f cccave regular rriorithly 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 Theresa Patricola &

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

EXHIBIT ACC005592
BERSCHI __|



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 at 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.

conconpiA FINANCING co.  LTD,
a California Corporation

..... . . . . . -

By: - - ~ - - _...-_... _.

Christopher Crowder
President 81 COO

I.

v `-~
l

=L A.

INVESTOR

/ . l

So 7 so .
Theresa Patric

By: ,..Q./44§<'Ji'97?f;4
Steven Patricola

ACC005593
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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 8. Steven Patiicola is

hereby amended in the following respects;

RECITALS

A. WHEREAS on or about April 1, 2008, Concordia and Theresa 8. Steven

Patricola entered into a Sale of Contracts and Servicing Agreement, a copy of which

andis attached hereto as Exhibit "A";

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

andattached hereto as Exhibit

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Theresa 8. Steven Patricola 's investment balance.

Theresa 8. 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

I

significantly exceed the fair market value of its total assets 55°/o of the investment

i

EXHIBIT
ACC005586
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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

in the event that Theresa 8. Steventhe election of Theresa 8- Steven Patricola

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.
I

5.

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

6.

7.

8.

g.

be deleted in its entirety.

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.

Section 112(d) of the Agreement shall be deleted in its entirety.

Section 1 1.2(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
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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 8< 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

~.. .By:
Christopher Crowder
President

/
By;

INVESTOR

/ ' ,If ,_ i .

/ . m
Theresa 8< Steven Patri ea

7- .4"/7
.7

7 / .. .1

/r I%7/ 4¢/7
t

'N 1

1
_w
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BERSCH



i Ila
'fv

fifecttive as cit £)r»uerli!Je/ P 201 f the Sale of Contracts and Servicing

Agreement ("Agieement") executed on April .i. 2008, by and between Concordia

Financing Co., Ltd.. e corporation ("Cone:nrdia"). and Tlieiesa & Steven Pa(/icola is

hereby amended in the following respects:

RECITALS

A . WHEREAS on or about Apr ii 1. 2008, Concordia and Theresa 8. Steven

Petrfcola entered into a Sale of Contracts and Servicing Agreement a copy of which

andis attached hereto as Exhibit "A";

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

Amendment of the Sale of Contracts and Servicing e 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 8< Steven Pafricola 's investment balance.

Theresa 8 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;

AGREEMEN_[

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 Agreernerlt being covered. Accordingly. the investment amount underi
I

I

I the A9 reen1ent 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

l
I

ofthe election 81719/esa Steven Patrlcola Ira the event that Theresa 8 Steven

Wl
Patricola fans to elect the cuslodizxn, Concordia will be tile Custodian.

l

l

l

3 . Section 3.1 of the Agreement shall be deleted in its entirety and the
l
l

l
lfollowing inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments lo investors it will
l

continue to be or characterized as insolvent To the best of Concordia's knowledge and

belief, the dealers arid 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 1 1.1 (d) of the Agreement shall be deleted in its entirety.

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

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

9. Section l 1.2(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.

8

l

l

l

l
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the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment. Theresa 8< 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

... .

..- \_...,._...__..-_
......

I

By; i .
Christopher Crowder
President

INVESTOR ( ..
r
I

l

K" 11

i
fl

. . . _ 1

f r ' / . .

f "`\l I i
/ 4 \ A 1

By: ..... ' No
Theresa 8- Steven Petri o a

r'
XO 9
: "7 <"...lf-.r*"""""/"fM

q
Y
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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.

c.

c .

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

and Lea Rae Nichols monthly an amount equal to a 1% percent return (1211 per

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

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

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

ACC004510
BERSCH
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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

4.

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed oramended. 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 8t COO

INVESTO
4 [¢/ 4 9

r

/.4

,la//5/44. ..
_

v
ae Nicholse C. and Lea

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

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

Agreement ("Agreement") executed on January23, 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 January23, 2004, Concordia and Samuel Nichole

& Lea Rae entered into a Sale of Contracts and Sewing 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 Contriads and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

C. WHEREAS Concordia has suffered financial reverses and is Insolent and

cannot repay the full amount Samuel Nichols & Lea Raeisinvestment balance. Samuel

NiChole & 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 ad

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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3.

i

reasonable possibility that any enforced collection efliorts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment 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 Nichole & Lea Rae. In the event that Samuel Nichole & Lea Rae

fails to elect the custodian, Concordia will be the Custodian.

. Section 3.1 of the Agreemerrt shall be deleted in its entirety and the

following inserted instead: Concordia is insolent and even though it may have

suflident Financial liquidity over the next year to make payments to investors. it will

continue to be or characterized as insolvent. To the best cf 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
ACC004508
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12.

Amendment to Sale of Contacts and Sewing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effie.

11. By execution of this Second Amendment, Samuel Nichols a Lea Rae

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

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 agreanent signed by the parties

hereto.

CONCORDIA FINANCING CO LTD,
a Caliliomia Corporation

)..»-°"'°'* * ¢

By:
Christopher Crowder
President

INVESTOR

Q4 1924
u Ie Nichols & Lea Rae

3 ACC004509
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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.

I

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

I

( \

Kenneth Crowder
President

(

Investor: Z/
T'

/.

Custodian:

Financier and Advisory Service

I Trustee

sEmI-"BN
ACC004524
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CONCORD1A FINANCING co., LTD

Sales of Contracts and Servicing Agreement

I

I.
I

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
refereed to as "the parties."

R ECITA LS

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. :lhvestor 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 partiesagree 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.

l

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
therequirement 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 tiled 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, 01 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.

EXHIBIT
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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

terns of the Agreement.

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

l .6 "Customer Dispute" means any clam by Customer against
Concordia, of any land 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 l l hereof.

1.9 "Purchase Price" shall have the meaning set lbrth 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 tor 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 Concord.ia'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.

Concordia is the lawful owner of, and has good and undisputed title3.2
Io, 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 terns 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 detennine 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 ox 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 iii 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 tor 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 concunently 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
spccitically 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
instinct 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 lo 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

br 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 attomcys

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 dl 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, arid 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 tee, (b) all NSF charges,

and (c) all interest and other fees or charges in excess of that amount required ro pay

Investor a 1% per month return (12% per annum, simple interest) on the then existing

principal balance du.e 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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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 Lnvestor 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 temps of the proposed sale.

I
I
I

7.2 If Concordia elects to purchase the Contracts from Investor under
Section 7 l , 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 al' 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

s. INVESTOR ACKNOW LEDGMENTS

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 subj act 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.

ACC006603
BERSCH



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 Tenn . 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 frill 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.

l l . DEFAULT AND REMEDTES

l 1.1 Default. Any one or more of the following shall constitute a
default of this Agreement ("Default"):

i
I

(al Either party fails to pay any amount to the other party when
due.

1

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

(G) 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, mates a general assignment for the benefit or
creditors or voluntarily tiles 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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(D Any levies of attachment, executions, tax assessment or
similar process is issued against either patty 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

l 1.2 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.

(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.

i
(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.I

I

III

I

1 1.3 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 Attomev. 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 Concordials remittance address on all Contracts
purchased by Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor
ham 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 due or to
become due on Contracts,

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

(I) 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' tees 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) Concordials collecting or attempting to collect any Contracts.

l " . 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
attonley's fees, costs and/or expenses ("Legal Fees") incurred by such party in en forcing
this Agreement and any documents prepared iii connection herewith. and/or protecting,
preserving or en forcing 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 ro recover its
Legal Fees wherever applicable.

California Law. This Agreement shall be governed by and12.6 ,
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) bad 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.
9920 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

v AZ _

12. 10 Waiver ofJury Trial. ,»~= / 8¢(lni1iaI) BOTH
INVESTOR AND CONCORDIA ACKNOW LEDGE THE EXTREME COST
A1'rENDAN'r TO TRIAL BY JURY, AND THEREFORE BOTH CLIENT AN D
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By:

, at Ontario, California.

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.

,J
Executed this 3 day of_.

Concordia: Concordia Financing Co, Ltd .
A California corporal

Investor:

Kenneth Crowder

President

Nichols Family Trust

Trustee

i

i
I

l
l

l

l

l
l
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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 terns used herein shall have the meanings set forth in the Sale
Agreement. A the 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. Deliverv of Documents to Custodian. Concurrent with the
executionof this Agreement, Concordia shall transfer to Custodian the originally
ex ecuted Contracts and all evidences of title with respect to the vehicles covered by the
Contracts, with separate assignments executed by Concordia which etTect 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.

l iv
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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 olCustodian. It is understood and
agreed that the duties of the Custodian are purely administrative iii 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.

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 0£ 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 n1ad<e 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, instnunent 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 willtitl misconduct or negligence.

5. Amendment. Resignation, lntcipleader.

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 doctunents 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. l .

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 competentjurisdiction 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 attomeys` fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee tor 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 die Indemnities may suffer or incur by reason
of any action, claim or proceeding brought or threatened against the Indemnities arising
out of or relating iii 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.
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A M E N D M E N T  T O  S A L E  O F  C O N T R A C T S
A N D  S E R V I C I N G A G R E E M E N T

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.

c .
i
i

WHEREAS on or about January 23, 2004 Samuel c. and Lea Rae Nichole

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 Nichole monthly an amount equal to a 1% percent return ( q per

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

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

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

I

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

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..
I
I
I
I
I
i

4.

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.

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

. . .g

By:
Christopher Crowder
President & COO

INVESTO

1

. . / / /

/ /4 * / 4 9

6 4

( *  % 4»

?w§244
I

Iae Nicholee C. and Lea
Nichols Family Trust
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executedon January 23, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andSamuel Nichols & Lea Rae is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about January 23, 2004, Concordia and Samuel Nichofs

&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

C.

and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amountSamuel Nichole & 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:

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

Exl'\\BfT
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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 $85,508.80 to $14,337.06

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 Nichole & Lea Rae. In the event that Samuel Nichole & Lea Rae

3.

fails to elect the custodian, Concordia will be the Custodian.

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.

5.

6.

7.

8.

9.

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

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.

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

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

)

By:
Christopher Crowder
President

v 9122
7§'é'w">4é»

INVESTOR

. ` " ~

uel Nichols 8Lea Rae

s
J

.

ACC006591
BERSCH



CONCORDIA FINANCING co., LTD.

I£1.66/2,48
:EJ 7-5,4€-51"

/) 7°Sale of Contracts and Servicing Agreement

44.4-Gu anand
as "the artles."

effective as of ZN 20
corporation ("Concordia"),
hereinafter collectively referred to_,is% ..

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
by and between Concordia Financing Co., Ltd., a California

8(n) 77444-.s1' ("I.nvestor")

IAw, 3: /988

R E C I T A  L S

A_ Concordia desires to obtain short tam financing by factoring, selling and assigning to
Investor certain truck (tractor and./or Mailer) 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 semce
such contacts.

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

1. DEFINITIONS

l .1 "Contracts" means those certain Mick (tractor and/or Mai let) conditional sales
contacts listed inExhibit 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 ofbanlmxptcyproceeding, or such proceeding is tiled against a customer; a
repossession is orders for a vehicle under a Contract; or aninsuranoe claim ismadewith respect to
a vehicle under a Contract for repairs in excess of25% of the value of the vehicle, or a Customer
Dispute.

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

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

ACC004512
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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 muck 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 1l hereof

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof

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

2. SALE OF CONTRACTS

From time to time monies
Concordia hereby sells, asNoind transfers to Investor those Contracts described in

Exhibit A, for a purchase price of$ --* (the "Purchase Price").
may be added or taken. Tic balance will be shown in Exhibit A.

3. WARRANTIES

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

Concordia's business is solvent, and to the best knowledge of Concordiia,3.1
without any duty to investigate, the Dealers and the Qxstomas nard m the Compacts are solvent.

3_2 Concordia is the lawful owner of. and has good and undisputed title to, the
Contracts.

3.3 Each Connect 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 but lmowldge ot'Conoordia, each Contract offered for Sade to Investor
is an accurate statement of bonaftde sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3 .5 Concordia docs not own, control or exercise dominion over, in any pan 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 Cotnrncrcid Code of the
applicable stale where the Dealer is located .

3.7 Within ten (10) business days after Concordia receives lmowledge 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
Gustodian with executed title transfer documents, and. 2 business days after receipt of such
Substitute Contract and rclatd documents, the Custodian shall place the Contract having the
Contract Default m the U.S. mail for return to Concordia

4 CUSTODIAN; DEFAULT

i

l

4.1 Upon execution of this Agecment, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assiglnnnents
exxuted 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
reprcscntadon, 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 Olstomer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubSzimte Contract.

Upon any Default under this Agreancnt by Concordia, Investor shall4.2
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days firm the date such written notice is received
by Concordia to cure such Default. Lf Concordia fails to cure such Default within such 30day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts Randall executed assigrunents then in die possession of the Custodian.
Uponreecipt of such originally executed Contracts and executed assignments, Investor may, at bis
option, and in addition to allother remedies available to Lnvestor, 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 Cont1acts and all executed assignments of title until the
earlier ot7(a). receipt.ofwritten 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 nclcasc of all the
Contracts to Concordia for return to the Customers.

5. Funntno

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

6. SERVICING AGREEMENT

6.1 Inventor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contacts, including but Not .limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Oistomer in default, imposition and collection oflzftepayrnent few and NSF cbxk cl121l8¢s,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malting repairs to damaged vcbiclcs.
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 bad sole authority with respect to the collection and disposition of the Contacts.

Investor, together with Concordia's check for payment of funds then
6.2 As pan of its responsibility as servicing agent for the Conuacrs, Concordia

shall send monthly reports to
due to Investor from collated funds received by Goncordia 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 tamof the Contract, (a) all late payment fees, (b) al.l NSF charges, and (c) all
interest and other few .or charges in excess of that amount required to pay Invcstora 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Defiaultunder this Agreanait by Concordia, and Concordia's failure to
cure suchDcfau1t within thirty (30) days alter receipt ofwrittcn notice flam Investor dwcribing such
default in detail, the appoinunart of Concordia as the servicing agent for the Contracts under this
Agrcannent is irrevocable and can be rnodiNed only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard ofreasonablenxs.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign lnvesto1*s interest in any or
all of the Contracts shall be void Q initio. unless prior to such sale, transfer or assignment (a)
Inventor 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 elect to purchase the Contracts from Investor under Section 7. l,
nodiiing 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 prost upon sale without any obligation to Investor.

7.3 I.fConcordia elects not to purchase the Contracts from Investor under Seaton
7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the tarns of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOW LEDGMENTS

l

l

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards ham "A" to "D", with "A" being high quality with
financially strong Olstomcrs 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 valueofthe vehicles, the Contracts would probably be considered "C" or "D" grade. For the!
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor funhcr acknowledges Me importance ofutiIi2N1ng an cxpaienced servicing agent
for such Contracts and for that reason meciNcally 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 ofeither 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 Realm of the American Arbitration
Association, and any judgment awarded or rendered by the arbitralor(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
mutualagreement of the parties to terminate the Agreement, as evidmcd in a writing signed by both
parties or (b) the payment in Hill of all the Contracts.

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

11. DEFAULT AND REMEDIES

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

l

to) Either party fails to pay any amountto 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
tunable to pay debts as they mature, makes a general assignment for the bcncht of creditors or
voluntarily files under bankruptcy or similar law(s),

(e) Any involuntary petition in banlmrptcy is tiled against eitherparty and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party antis 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.

. l 1.2 Remedies Alter Default. In the event of any Default by Concordia he not
been cured within 30 days after notice of such Default is received by Concordia, which notice tobe
effective must qnecifically 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 ofContlacts 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 Lnvestor 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. ` . .

l 1 .3 Cumulative Rights. All rights, rancdics and Powers granted to the parties in
this Agreement or in any other agreancnt 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. rvr1scELmnEous

l 2.1 Power of Attomev. In order to carry out the servicing requirements of this
Agreement Lnvestor grants to Concordia an irrevocable power of attorney, coupled with an interest.,
authorizing and permitting Concordia (acing 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 Invwto1*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; .

0>> receive, open and dispose fall mail addressed to Investor from any
Custom Cr:

(c) endorse the name of Investor, or Investor's Fictitious Urade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contacts 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 Contacts

(c) compromise, prosecute, or defend any action, claim or proceeding 3 to
said Contracts
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(I) from time to time 08cr 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 lo carry
out the purpose(s) of this Agreement.

12.2 Hold Handless. Concordia agrees to indemnify and hold Investor armless
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 Ftgreernent 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 ofthal
or any other right on any subsequent occasion.

12.5 Legal Fees. Tbe prevailing partyshall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepaid 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 principle thereoti

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 eect as
though such provision(s) had not been incorporated herein.

12.8 Entire A ent This Agreement., and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes a)l 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

Lf to Investor: F-446-#4645

44-# s
/ \

12.10 Wolver of Jury Trial. W,W. (Xy ( In itia l)  BOTH 1nvEsroR AND
CONCORDIA ACKNQWLEDGE THE COST ATTENDAM TO TRIAL BY JURY,
AND THEREFORE BOTH cu:E1~rr AND CONCORDIA WAIVE ANY PJGHT TO TRIAL BY
JURY [N ANY ACTION OR PROCEEDING OR rRANSACNON RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO .

I Executed this , at Ontario, California.day Of

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

Be L
Kenneth Crowder
President

Investor: I/I" _

ALL
FZ-¢As¢4¢.¢ A4c£mwu I '72.asf¢'é
Tie I1,¢&4.,4.a¢6n I94v1~"y T467'
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CUSTO DIAL AGREEMENT

THIS CUSTODULL AGREEMENT ("Aglecment") is made and entered into as of
Ltd., a California corporation

("Investor"), and E R Financial and Advisory
»44¢w>f ZN , 200'l»C;hy and between Concordia Financing Co.,
("Concordia")r*"M°' u.0vb Al
Service,

»  a ( H ).IQ¢.§L_ . .

an Arizona party ("Custod.\an"), collectively referred to harem as "the parties"

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement <i21I¢d14*0"'~1 200L(Lhe "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contacts for the benefit of both Investor and Concordia All terms used herein
shall have the meanings set forth in the She Agireennent_ A true and exact copy of the Sale
Agreement has been delivered to Custodian, and al] 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 Lhe
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 sufficiaicy of which
is hereby acknowledged, including the mutual covenants herein contained., the parses hereto agree as
follows:

l . Appointment of Custodian- The parties herfiby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appomtrnent.

2. Delivery ofDocuments to Custodian Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidaices
ofdtle with resp rt to the vehicles covered by the Contracts, with separate assiglnnncnts executed by
Concordia which effect the arrangement and Uwansfer of the Contzaets and title to the vehicle 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 asprovided herein
for the Contacts.

3. Holding Period. Custodian shall hold the Contracts and related documents (or
the benefit ofConcordia and Investor, for the period described m Section 4.3 of the Sale Agycernen1.

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

I

I
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4.1 Custodian's responsibilities shall be limited lo 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 Agreernait without the necessity of Custodian
venfyuig the truth or accuracy thereof. Custodian shall not be obligated to make any mqmry as to
the authority, capacity, eidstence or identity of any person purporting to give any such notice or
instructions or to exazute any such certificate, instrument or other document.

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

5. Amendment. Resit;na_tjorL lnternleada.

|

5.1 This Agreement may be altered or amended only with the written
consent otall the parties hereto. Custodian may rcMgn for any reason upon think (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, alter the
effective date of such rmigination 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 Eve (5)
business days following the eective date of such resignation, at which time (a) if a successor
custodian shallhave been appointed by Concordia and Investor and written notice thereof(including
the name and addrms 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 theresigning
custodian shall not have received written noUoe signed by Concordia andInvestor custodian and a
successor then the resigning Oistodian shall promptly deliver all the documents in his possession
back to Concordia, and the rcsiginiing Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Omstodian 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 .

i

5.2 Should the parties not designate a successor custodian within 30 days
of the CustomerS resignation, or should any dispute arise with respect to the custodial documents
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this Agreement or the Sale Agreement, Custodian may deport the custodial documents with a court
of eompelent 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
Custodianls reasonable attorneys' fees.

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

7 indemnification and Contribution.

7 1 Notwithstanding the provisions ofparagtapb 6, Concordia agrees to
indemnify Custodian and his or its ott8eers, directors, employees, agents and shareholders (jointly
and severally the "l.ndemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without linnitarion, reasonable counsel fees, which the
Indcrnnitees may super or incur by reason of any action, claim or proceeding bmugbl or threatened
against the Indernnitees arising out odor 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 Indernnitees.

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 Ltndasigned have executed this Agreement to be
effective as of the day and year first above written. .

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

Kenneth Crowder
President

4
9Investor: 4,04
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CONCORDIA FINANCING co., LTD.

/),1°SaleofContracts and Servicing Agreement

This Sale oi'Conuacls and Servicing Agreement ("Agrccmcnt") is entered into to be
effective as 0f,4,41>1£4§_, Ltd, a California
corporation ("Concordia"), " * 444.644cm ("Investor")
hereinafter collectively referred to as "the arms." /988

20,by and between Concordia Financing Co.,
and 8(n) ' f '

Aw, 131

R E C I T A L S

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

:

.

.

|
I

i

.

a

I
I

.

B. kivestor desires to purchase conditional sales contracts from Concordia on the temps
and conditions stated herein, including but not limited ro the mutual condition LhaI Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
aclmowledged., the parNes agree as follows:

1. DEF[N1TIQNS

"Contracts" means those certain Mick (tractor and/or Mailer) conditional Mm1. l
contracts listed in Exhibit A attached hereto, including dl Subsututc Contracts.

a

Ia
:

4
I

I
x
I

I
I

I

i

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within30 days aler notice of the requiranent to
do so, a Customer fails to quake three (3) consecutive monthly payments under the Contract; a
Oistomer files any form ofbankzmptcy proceeding, or suchprocwding is filed against a customs; a
repossession is ordered for a vehicleundera Contract; or arrinsurancc claim is made with respect to
a vehicle under a Contact for repairs in cxcws ot'25%of thevalue 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 Sen/ice who shall hold the
originally executed Conuacus, with transferable title documents, pursuant to the terms of the
Agreement.

I
i
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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.
land 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 Contlact, al a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section l I herco i

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hcreoii

1. 10 "Substitute Contract" means a Contract having no lCnown 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 Dctiult has
occurred.

2. SALE OP CONTRACTS

Concordia hereby sells, assignsgland transfers to Investor those Contracts described in
Exhibit A, for a purchase price of S '- (the "Purchase Price"). From time to mc monies
may be added or taken. The balance will be shown in Exhibit A.

Wi¢tB.R.AN'IIES3.

As an inducement for Investor to cuter into this Agreement, and with iii ll knowledge
that the truth and accuracy of the warranties in this A.g1rec1unent 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
C0UU3€($_

3.3 Each Contract o8'ered for sale to Investor is an accurate and undisputed

statement ofindebtedncss 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

COHUBCI.

3.4 To the best lmowledge of Concordia, each Contract offered for sale to Inventor

is an accurate statement of bonaiide sale, deliver and acceptance of merchandise or perfomiancc of

service by Dealer to Customer.

ACC006618
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3 .5 Concordia does not own, control or exercise dominion ova, in any part or way
whatsoever, the business of any Deal et having Contracts which are factored by Concordia to Investor
under this Agreement.

l
l
1

3.6 Prior to purchasing a Contlact 6*om any Deals, 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 thesalcs and
the Contracts are governed by the California Commacial Code or the Commercial Code of the
applicable stale where the Dealer is located.

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

4. CUSTODIAN; DEFAULT

4.1 Upon execution ot'Lhis Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assiguiunents
executed by Concordia which effect the assigrunncnt and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Otstodian with a copy of this Agreeiuncnt.
The Oastodian shall hold the Contracts for the benefit ofOoncordia and Investor. Contracts shall

.from time to mc be released by the Qmodian to Concordia, upon receipt of Ooncordia's written
rqrrescntation, 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 tobe released either (a) hasbeenpaid in fol]
and must be returned to the Omstomer, or (b) has incurred a Contract Default and is to be
concunicntlyrcplaced with a-subStitute Contract.

Upon any Default under this Agireeiuncrrt by Concordia,I
i

i
I
i

4.2 Investor shall
concunently notify Concordia and the Custodian of theDefault,desorbing the Default specifically
and in derail, and providing Concordia thirty (30) days torn the date such written notice is received
by Concordia to cure such Default. I.tlConoordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct t.bc 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 Contacts and executed assignments, Investor may, at his
option, andi addition to all other remedies available to Investor, file the title mst:tumcnts and effect
the legal transfer of title to Investor.

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

5. FUNDING

Concurrcntly 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 wirer deliver to Concordia funds in the full amount of the Purchase Price.

6. SERWCING A<3rt.r8£m:En'r

6.1 for all
servicing matters related to the Contracts, including but Not limited to sending monthly invoice to

Investor hwcby engages and hires Concordia as its servicing agent

Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default., imposition and collection aflrite payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attomcys or collection agents, molding 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 i.n all respects Concordia remained the owner of die
Contracts and bad 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 Ooncordia'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, thcprincipd collected, the principal balance, and the interest duets
Investor. . . .

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire termof 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% pa month
return (12% per annum, sinnlplc interest) on the then existing principal balance due under the
Contraem.. Subject only to a Default under this Agrccmait by Concordia, and Concordia's failtrreto
cure suchDefault thitty(30) days after rtxzeipt ofwrittcn notice from Investor describing such
default in detail, the appointmentof 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 ofreasonablwess.

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 al; initio. unless prior to such sale, transfer or assignment (a)
Lnvestor 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 firm Investor of Investor's intention to sell the ContracLs,
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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 pmspoctivc purchaser (the
"Prospective Pu.rchaser") and die terms of the proposed sale.

I

E
!
I

I

I

I
7.2 If Concordia elects to puxchw: the Contracts from Investor under Section 7.1 ,

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

7.3 l.t'Concordia elects mol to purchase the Contacts6'ozn Investorunda SectioN
7.1 ,and Investor subsequentlysellsthe Contacts to the Prospective Purchaser, that the Prospective
Purchaser shall be bound by the turns of this Agreement, including but not limited to theservicing .
provisions of Section 6 hereof. '

8. INVESTOR ACKNOWLEDGME1~rrS

I

l
I
I

l
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
Lm the valueofthe 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 numb of Substitute
Contracts. Investor furllmcr aclouowlcdges the importance o f utilizing an eoqnaicnced 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 Agreeunnent, and (b) the servicing fees
to be paid to Concordia bcneunda are fair and reasonable.

9. ARBITRATION

I
I

iI

I

At the clectionofcithcr party, any cOntmvasy, clnaiunn or dispute of any kind or nature,
arising out of or rclalting to Luis Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commcvcial Arbitration Rule of the fxmaican Arbitration
Association, and anyjudgmcnt awarded or rendered by the arbit1a1or(s), may be cntaed in
any court havingjurisdiction hereof. All costs of arbitration, togdhcr with any legal, court,
investigation, accounting, shall be pad by the losing party.

10. TERM AND TERMINATION

I
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10.1 Term. This Agxreenuent shall continue m effect until the earlier of (a) the
mutual agrcanent of the parties to terminate the Agreement, M ewdalced in a writing signed by both
parties or (b) the payment in hill of dl the Contracts. .

10.2 Tarnination Upon Default. Notwithstanding the t"oregoing,f upon the
occurrence of any Default by either party, and the dctiaulting party's failure to cure such Default
within thirty (30) daysalter receipt of written notice from the ro defaulting party dmMbgme .
Default iD detail, then upon the election of the non-defaulting party andnpon effective written notice
to the defaulting party, this Aglreernuent shall terminate.

11. DEFAULT AND REMEDIES

I l .1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amountto 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,

(cl A receiver or trustee is appointed for any or all of the assets of either
partie

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

(c) Any involuntary petition in bazulamptcy is iliad against either party and
is not dismissed within 60 days;

(f) Any levies of attachmait, executions, tax assessment or similar
process is issued against either party antis not released within thirty (30) days thereof; and/or

I

I

(g) Any document, statanent, writing, warranty, representation, report,
certificate, Eluauneial staerncnt madeordelivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Renialics Alter 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
effectivemust specifically describe thedefault, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instrnunents to Investor.
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(b) Directly notify any Customers and effect collections ofCont1'aeLs and
collect such Contracts, without payment of any further servicing t°ec to Concordia.

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

(d) Subject to subparagraph (c) 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 alter
complying with Section 7 hereof; which shall survive any tcrrnination~of the Agreement and any
Default by Concordia. `l

1 l .3 umda ve Rt ts. All rights,1cmedics and Powers granted to tic panics in
this Agreement, or in any other agircetmcnt given by one partyto 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 irrcvocahlc power ofattorncy, 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) Mm Concordia's remittance address on all Contracts purchased by
kivestor and being collected by Concordia; .

(bl receive, open and dispose fall mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other ewdcn<:w of payment that may Mme into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on another documents relating to any of the
Contracts, and including but not limited to, amendments, notice 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 Contracts;
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(1) from time to time KoHler a trade discount to a Customer exclusive of
Concordia's normal business practice with said customers and

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

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

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

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

granted under this Agreement, whether or not suit is brought. in any lawsuit

12.5 L e hes. The prevailing party shall be entitled to receive all anorneys fees,
costs and/or expenses ("Legal Fee") incurred by such pay in arforcing this Agreement and any
documents prepared in connection hacwith, and/or protecting, p"=$¢1*/i118 or enforcing any right

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

4
l

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

l
l12.7 Invalid Provisions, If any provision(s) of this Agreement shall be declared

illegal, contrary to law or policy, or othetwisc unenforceable, it is agreed that such provision shall be
disregardal and that all other provisions of this Agreement shall remain in full foncc and dfectas
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules anacbed
hereto, constitutes the entire agreement of the panics and supersedes all other prior agreements,
tmderstandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by die 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/dcliveiry service oH'cring signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addrxscs
provided by the parties, or wherever located:

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

¢;Ca1..¢.0¢4 6If to Investor: F»¢Ae~ce

/41-- .
12.10 Waiver ofJurv rum. " / ,74 . (1n i¢ ia1) BOTH rnvBsToR ,we

CONCORDIA ACKNOWLEDGETI-IBEXIRI8MECOST ATTENDANT TO TRL°LL BY JURY,
AND THEREFORE BOTH cu18nT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR 'rRAnsAcrnon RELATING TO THIS
AGREEMENT OR ANY AGREElV[ENT(S) RELATED I-IERETO. .

Executed this , at Ontario, California.day of

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

Bi# L
Kenneth Crowds
President

Investor:
.  /
../

../ A * /
)\.444 / )

/

/.aA4»~ u .ou 6 I  72.as f€ '6
7746 I1,4¢G¢¢.ea=¢6If I ' i * ' " ' ° *1  7 ' /M67-

ACC006625
BERSCH



\

.

r

4

Exhibit A:

Lust al' Contracts

Name of Customer Dealer Principal Amount As of ,2001

Total : S

I
I
I
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CUSTODIAL AGREEMENT
l

l

, 2001-by and between Concordia Financing Co., Ltd.,
("Concordi§ *A"°C"""" 6 H

a CMifomia corporation
("Investor"), and E R Financial and Advisory

N

THIS CUSTODIAL AGREEMENT ("Agrccrnent") is made and enlerd into m Of
»4<w ws' pa .

. a(")
Service, an Arizona party( Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contacts and Servicing
Agreement datedA*f»~'»1 2004-(the "Sale"). Concordia is selling certain ContraiLs 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 Loc Sale
Agreement ISM been delivered to Custodian, and all the terns and provisions of the Sale Agreement
are incorporated herein by this reference.

lB. The She Contract requires the appoinunem of a custodian to hold Lhe
originally executed Contracts and title documents.

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

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

I. Appointment of Custodian- The parties hereby appoint Custodian as the
custodian described in the Sale Cormack; and Custodian hereby accepts such appointment.

I

l

I

2. Delivery ofDocumalts to Otstodian. Concurrent with the execution of this
Agreement, Concordia shall tnraznsferto Custodian the01'i8:i11211y executed Contracts and all evidazces
of title with respect to the vehicles coved by the Contracts, with separate assignments executed by
Concordia which effect the anangcntcnt and transfer of the Contracts and title to thevehicles to
Investor. All Substitute Contracts delivered by Concordia to Onstodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provide herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related document for
the bene61 of Concordja and Investor, for the period described in Section 4.3 oftheSale Agreement.

4 Rights Duties and Responsibilities of Custodian. ll is understood and agreed
that the duties of the Custodian are purely adminjstralivc in nature, and that:

IACC006627
BERSCH

L s i""°"



1

41 Custodyian's responsibilities shall be limited lo those described in
Sections 3.7 and 4 of the Sade 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 genujnenms of
any notice, instruction, cerdticatc, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sade Agreernait 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, cxjstcnce 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. Amendmcng Resignation, lntcroleader.

l

i

i

II

5.1 This Agreement may be altered or amended only with the written
consent fall the parties hereto. Custodian may resignflo1= any reason upon thirty (30) days' written
notice xo both Concordia and Investor. Should Custodian resign as herein provided, after the
eHectivcda!.e of such resignation he shall not be required to accept any additional documents but his
only dutyshatll be to hold the documents m its possession for a period of not more than five (5)
business days following the eHlec6vc date of such resiginalion, 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 suer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the succ or custodian, or (b) if the resigning
custodian shall not have received written notice signed by ConcOrdia andInvcstor custodian and a
successor Thai the resigning Qistodiacn shall prompdy deliver dl the documents in his possession
back to Concordia, and the resigning Olstodian shall notify Investor in writing obis 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 ofSecdon 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 lo a successor custodian
pursuant lo this Section 5.1 .

5.2 Should the parties not designate a successor custodian within 30 days
of the Customers 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 diwutc and Lhe parties will hold Custodian harmless
and indemnity him against all consequences and expenses which may be incurred, including
Custodian's reasonable attomcys' 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 "Indemnitccs") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without liinitaNon, reasonable 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 odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the rcsuh of the willful
misconduct or negligence of the kidemnitccs.

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 WT-IEREOF, the undersigned have executed this Agreement to be
effective as of the day and year lm above written.

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

_.-_

Kenneth Crowder

President

5/

Invcston 1/ l".té<».Jan . J
5

i f

r e 4
Custodian: 4 4 . 1 AV

I437

¢¢¢1v¢£/144 ul041 u '7J@wr~.=#
I 4./.»ou¢a F94vu 722a¢r'

nap Galan A vlsory Service
J

/
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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 list above written.

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

¢ \
Kenneth Crowder
President

Investor:
I / .

Trustee

/ /
I "Custodian:

V.
/EK Fmancia and Ad ivory Service

ACC006630
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CONCORDIA FINANCING co., LTD.

§9!9.9£§iQnM8s;t§_anQ.§§_r8§m2.A2L¢2mi§nI

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., Led., a California
corporation ("Concordia"), and Donald T and Kathleen S Hodel, a married couple ("Investor")
hereinafter collectively referred to as "the parties. "

R EC I T A LS

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 8 follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in E;hibiLA 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 banlauptcy 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.
I

1. 10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for Me 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

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.

i

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 dirt 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.

I

:

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

i

:
I
I
.
I.

:
II

I

I
I
I

n
I

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
tide 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 die 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

-3
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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.

SERVICING AGREEMENT6.

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, die 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

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 nti , 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. l. 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
Lo 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 Mis 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.

ARBITRATION9.

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. T m. 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.

in in au10.2 . 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 Deva . 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;

i (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 r

(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;

(t) 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 3§mj.A §§aM. 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.

(cl 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.

I
i
I
I
I (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 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. I E9Lvg1;QfA;tQrggy. 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,

i

I

(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(e)
3 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

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

l

12.2 Hol I ss. 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.

l

l

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

l

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 L e  I  F . 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.

l
12.6 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.

8
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visions12.7 . 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 odder provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

tired r event12. 8 . 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.

I

I

I
I

:

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:

I

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

Donald T or Kathleen S HodelIf to Investor: l

AZ-
l
W

Waiv Trial
l

12.10 M (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 lath day of October, at Ontario, California.

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

8/4/4€., 4~By:
Kenneth Crowder

s ider
/Investor: / .

rAl .6..1ft
vwxnsnnv..A
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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".

R E C I T A  L S

1
l

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:

A 11 Cus1. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

f e o ion2. . 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. 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.

l
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i  h u an Re i iii e Rodi n4. . 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 diesel 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.

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) shallliave 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
iii 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 die 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
com 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. Eg3;§_a11g1_Ep;pgns.Q5. Concordia shall pay Custodian a fee for his services
in the amount of 0.25% per month of the principal balance, payable monthly.

7. nd mm cat i nd tri i n

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 "lndemnitees") 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 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 to be
effective as of the day and year first above written.

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

/ |
2(,..... ~ . ,

Kenneth Crowder
President

i
iInvestor: A. MayL'l'/L<./

door at hen. Hodel

lm/wt/Z.Custodian: /
I

/ -

in sci

x

and Advisory SM
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CONCORDIA FINANCING co., LTD.

WI
6"

/I0,/9'°}
Sale of Contracts and Servicing Agreement

effective as of /0» /7
This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

. 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concord1a°'), and )on +¢64rh , a(n) f u b/'viDu.4L("Investor")
hereinaiier collectively referred to as "the parties."

R E C I T A L S

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

Investor desires to purchase condidonad sales contracts firm Concordia on the termsB.
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 adj Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehiclewithin 30 days alter notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer liles any form ofbanlcruptcy proceeding, or such proceeding is tiled against a customer, a
repossession is ordered for a vehicle under a Contract, or an insurance clam 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 tiling 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
l
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1.5 "Customer" means the account debtor under a Contract.

1.6
" ."=i$0CVeI

"Customer Dispute" means any claim by Customer against Concordia, of any
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 ll 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 $ /et aW (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 Agrecrncnt,.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 Deaners and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner 0£ 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 lmowledge of Concordia, is not subject to any

defenses which would preclude payment by the Customer in accordance with the terms of the

Con0a¢t

I

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 ofmcrchandise 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 lim 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 Cornmerciad Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days otter 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 nth executed title transfer documents, and, within 2 business days aler 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 assigtnnnents
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.

period, Investor may,

Upon receipt of such originally executed Contracts and executed assignments, Investor may,

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specihcadly
and in detail, and providing Concordia thirty (30) days &om 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

at its option, unilaterally instluct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.

at his
option, and in addition to all other remedies available to Investor, tile 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 ofwritten instnictions 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. FUNDUNG

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

6. SERVICING AGREEIWENT

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 ofpayrnents, correspondence and telephone communication
with any Customer in default, imposition and collection oblate 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 dl other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in dl 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. Subj act only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter receipt ofwritteti 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 rnodiied 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 DWESTOR

Any attempt by Investor to sell, transfer or assign Investors interest in any or7.1
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days tier 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 krvestor
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 [nvwtor under Section 7.1,
nothing contained herein shall preclude or prohibit the subsequait or concurrent Sade 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 Ade 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 terns of this Agreement, including but not limited to the servicing
provisions of Section 6 hereoti

8. INVESTOR ACKNOWLEDGMENTS

l

I

and for that reason specifically agrees that (a) the

Investor hereby acknowledges that die Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
Iinanciadly 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 aclmowledges the importance of utilizing an experienced servicing agent
for such Contracts 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.I

I
I
I

9. ARBITRATIONI
I

arising out of or relating to this Agreement, or breach hereof
I

I

At the election ofeither party, any controversy, claim or dispute of any land or nature,
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 arbitraton(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.

I
I

I
I
I..
I
i

:
I!
i 10. TERM AND TERMINATION

i
I

i

i
I
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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 m 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.

l l . DEFAULT AND REMEDIBS

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

(at 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 involuntarypetition in banlauptcy is tiled against either party and
is not dismissed within 60 days;

(0 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 alter 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 fuMcr servicing fee to Concordia.

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

(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 alter
complying with Section 7 hereof which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. A11 rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cmnulative 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 ofattomey, 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 adj mail addressed to Investor firm 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, arid give releases for any and all monies due or to become due on Contracts,

to compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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.1.°., (1) Bom 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 die purpose(s) of dis Agreement.I 12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor handless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Inventor
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 writingandsignedby thatparty. A waiver of party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor thewaiverof that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shallbeentitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared iii 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.

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, caiifomia 91764
Fax: 909-483-2626
AT'IN: Ken Crowder

If to Investor: D»~+k,471~>' ,44bE¢,
iI
I

Z- _
4

P1210 W ave off aL /If . . (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE MY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this EL day of 6¢£'bcf kw/ ,at Ontario, California

l

1
I
I
I
I
1

I
1Concordia: Concordia Financing Co., Ltd.

a Cadifomia corporation

By: / Z (0
Kenneth Crowder
President

Investor: )

n _(. , .

I|

l
l

l
1
l

l
l

l
i
l
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cusronuu.AGREEMENT

/0 »/7 ., a California corporation
("Investor"), and E R Financial and Advisory

THIS CUSTODULL AGREEMENT ("Agreement") is made and entered into as of
, 2001 by and beta Concordia Financing Co., Ltd

("Concordia"), Dan +44 My H~»ea?83` 1840 .
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and investor have entered into a Sale of Contracts and Servicing
Agreement dated /9 '/7 , 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 m the Sade Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terns and provisions of the Sale Ageernent
axe incorporated herein by this rcfaence.

B. The Sade 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 rems of this Agreement.

NOW, THMEFORE, for valuable consideration, the receiptandsufficiency of which
is hereby acknowledged, including the mutual covenants herein contains, the parties hereto agree as
follows:

A infment o Dian1. . The parties hereby appoint Custodian as the
custodian described ii the Sade Contract,andCustodianherebyaccepts such appointment.

2. Delivery ofDocummts to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with rwpeet to the vehicles covered bytheContracts, with scpanate assignments executed by
Concordia which effect the arrangemait and uansfa of the Contracts and tide 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. lain Pea . Custodian shall hold the Contracts and related documents for
the benefit ofConcordia and Investor, for the period described in Section 4.3 ofthc Sale Agreement.

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

I EXHIBIT
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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 kivestor 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, fund assume the genuineness os
any notice, instruction, certificate, signature, instrument or other document which is gym to
Custodian pursuant to this AgreeMent or the Sale Agreennent without the necessity of Custodian
verifying the truth or accuracy thcreo£ Custodian shall not he obligated tomake 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 Ctmodian 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. iInAm admen t i leader

i
I
i

l

5.1 This Agreement may be altered or amended only MM the written
consent of all the parties hereto. Custodian may resign for any reason upon dirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, ANa the
effective date of such raiganation he shaLl not be required to accept any additional documents but his
only duty shall be to hold die documents in its possession for a period of not more than five (5)
business days followiNg the elective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(ineluding
the name and address of such successor custodian) shall have beam given to the resigning Custodian
by Concordia and Investor the Issuer ad such successor aistodian, 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 Oistodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor m writing of his tiansfa of such
documents, whereupon, m cither case, Custodian shall be rclievd of all further obligations and
released from all liability under this Agreement. Without limiting the provisions ofSection 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 paitics not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

2
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this Agreement or the Say 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 . Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indcnmification and Contribution.

7.1 Notwithstanding the provisions ofparagaph 6, Concordia agrees to
indemnify Custodian and his or its o£f:iccrs, directors, employees, agents and shareholders (jointly
and severally the "Ind¢mnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expanse, including, without limitation, reasonable counsel fees, which the
lndemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out odor relating in any way to this iltgreement or any transaction to
which this Agireenuent relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of die Indernnitees.

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.

N WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year inst above written.

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

i,7/fwa
Kenneth Crowder
President

Investor:
,o

w 4/?"¢;
~Q i i  '

Custodian:
R Finance I Advisory Service

3
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'.;T. ~4 . AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

I

I

I

I
v

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on October 19, 2001by and between Donald T. and Kathleen S.

Hodel and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby
1
i
I

i
amended in the following respects:

RECITALS

A. WHEREAS on or about October19, 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. Hodelmonthly an amount equal to a 124; percent return 12 o 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

o. WHEREAS DonaldT. 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 Kathleen
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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.

s. 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 Sewlcing

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

B
Christopher Crowder
President & COO

BY? _ Q
. . Donald T. and Kathleen S. Hodel

ACC004790
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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 'ii & Kathleen sf Hodel is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about October 19, 2001, Concordia and Donald T. &

Kathleen s. Hbdel entered into a Sale of Contracts and Servicing Agreement, a copy of

c.

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

WHEREAS Concordia has suitered financial reverses and is insolvent and

cannot repay the full amount Donald T. & Kathleen S. Hodelis investment balance.

Donald 'ii & 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

EXHIBIT
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8.

5.

7.

8.

9.

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,s4e.ae.

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 'ii & Kathleen

S. Hodel fails to elect the custodian, Concordia will be the Custodian.

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.

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

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

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
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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 theprevious Amendmentnor 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.

I CONCORDIA FINANCING co. LTD,
a California Corporation!

I
I

(

By:
Christopher Crowder
President

By: i
i

I
.INVES OR
Donald T. 8t Kathleen S Ho

3
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CONCORDIA FINANCING co., LTD. /0 70
Sale of Contracts and Servicing Agreement Wm"

20# by and between Concordia Financing Co., Ltd, a California
a a(n)

e s  n

This S e of Contracts and Servicing Agreement ("Agreement") is entered into to be
eective as of I
corporation ("Concordia"), and DWI '0»'lQInvestor")
herecinaher collectively referred to as "the 1; E

_'o0m.,o 'r + /<W1rh»s o 1.
R E C I T A L s

\

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

B. Investor desires to purchase conditions sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mural 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 trick (tractor and/or trailer) conditional sales
connects listed in Exhibit A attacbcd 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 ofbankruptcy proceeding, or such proceeding is Bled 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 Bling 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
ACC004812
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1.5 "Customer" means the account debtor under a Contract.

l .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 truckdealcr 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 ll hereof

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof

\

1. 10 "Substitute Contact" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose oflnvestor 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$ IT °, 1 n (the "Purchase Price"). From mc to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. W ARRANTIES

As an inducement for Investor to enter into this Agreement, and with full lmowledge
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 lmowledge 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 ofindebtcdness 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 Imowledge of Concordia, each Contract oHered for sale to Inventor
is an accurate statement of a bonafide sale, deliver and acceptance ofmerchandise or performance of
service by Dealer to Customer.

ACC004813
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. 3 .5 Concordia does not own, control or exercise dominion over, m any pan 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 Eom 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 CornmercialCode of the
applicable state where the Dealer is located.

Within ten (10) business days Mu Concordia receives lmowledge Of any3.1
Contract Default, Concordia shall transfer and assign a Substrate 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. Maj] for return to Concordia

4. CUSTODIAN; DEFAULT

I
I

4.1 Upon execution of this Agreement, the originally executed Contracts and dl
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.

i

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 ro 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 arid 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, arid 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 dined by both Concordia arid Investor providing for the

ACC004814
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disposition of such Contacts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concmrently 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 ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection oflatc payment lies and NSF check charges,
initiation at Concordia's sole discretion ofall collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and adj 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.

i
l
e

i
E

k

;

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 .833% per
month return ( l0% per annum, simple interest) on the then erdsting prihcipd balance due under the
Contracts. Subjectonly to a Default under thisAgreement by Concordia, and Concordia'sfailure to
cure such Default within thirty (30) days after receipt ofwritten 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 IIWBSTOR

7. I 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 for95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days alter receipt of written notice from Investor of Investor's intention to sell the Contracts,

ACC004815
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A' which notice shall specilicdly 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 terns of theproposed sale.(

8. . 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 Ade Concordia shallbeentitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts hum 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 aclmowledges the importance ofutiliziing 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 andreasonable.

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 coin 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 hill 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 elective written notice
to the defaulting party, this Agreement shall terminate.

i

3
1
gr
f r
F .

9
, .

11. DEFAULT AND REMEDIES

l 1.1 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 adj of the assets of either

PHHY;

(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 bamloruptcy 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

(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 misleadinginany 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.

ACC004817
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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 ii-gbts 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 ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its emnuployees, attorneys or agents) at
any time, ax 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,

(bl receive, open arid 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 dlis Agreement,

.
I (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,

Ce) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,

ACC004818
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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) 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 Agreementinures 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 wave 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 m 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 Cadifomia Law. This Agreement shall be governed by arid 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 dirt 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 arid 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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a
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

Into Investor: 'D»~+»'tAf/ff n.»?¢/
A r .

;

I

3
I
;
i

. 12.10 Waiver of Jury Trial. (Inilia0 BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THB EXTREME COST ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR pRocEED11~1G OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED H:ERETO.

2002, at Ontario, California.Executed this ___ day of

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

By:

Investor:

Kenneth Crowder
President

1l
l
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

208'
v £¢v'i>11*IW

This S e of Contracts and Servicing Agreement ("Agreemenl") is entered into to be
effective as of /  / 0 , by and between Concordia Financing Co., Lid, a California
corporation ("Con rdia"), and a(n) ___ ("InVestor")
hereinafter collectively referred to as "the parties."

REC ITS LS

A. Concordia desires toobtain short tam financing by factoring, selling and assigning to
Investor certain Muck (Uactor and/or trailer) conditional sales contracts, and Concordia as willing to
service such contacts for Investor.

B. Investor desires lo 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

t i "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 fats to provide
the insurance required by the Contact for a vehicle within 30 days after notice of the requirement to
do so, a Customer fails to rnakcthree(3) consecutive monthly payments under the Contract, a
Customer hlcs any form ofbaN]ci1iptCy:proceedi;n§.Or Such proceeding is filed against a customer a
rcpossessioniSOrdered for a YeMcl@dei oz Oran insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable ro pay tide debts due to
insolvency and/or the Glint of a Petition in Banlcruptcy.

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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tI .5 "Customer" means Loc account debtor under a Contract

l .6 "Customer Dispute" means any clan by Customer a8amnst Concordia ofuzy
kind whatsoever, valid or tnvadid Liszt reduces the amount collectible from Customer bylnvcs\o:

1.7 `Dcala" means an existing licensed uzbek dealer who is named as thepayc:
under a Contract and who has sold the Contrzeg al a discoing lo Conoordm

I .8 "Default" shall have the meaning set forth in Section I I bercof.

l .9 "Purchase Price" shall have the meaning sex forth in Section 2 hereof.

i

1.10 "Substitute Contract" means a Contract having no known Contract De&uh
which is ddivcred to the Omodiain for transfer to Investor for the pmrposc of Investor replacing an
existing Gontract having an equal or lmscr principal balance for which 2 Contract Default Hz
Occ!l.lTcd

2. SALE OF CONTRACrS

Concordia hereby sells, msignns and uansfas no Investor those Contracts dcscxibed Ra
). From time to mc moniesExhibit A, for a purchase price orS IW/040 (the "Ppm;hase Price

may be adds or Sakai The balance will be shown in Exhibit A.

3. WARRANIIES

As an inducancnl for Investor to enter into this As1='=w=1c=1L and with full knowledge
that the truth andaccmsunacy of the warranties in this Aglreczznatt arebeihg nnliod upon by Invest.

Concordia warms and covenants that:

3.1 Concordia's business is solving and to the best l<.nowledgc.of Coucondli.
without any duty to investigate, the Dealers and tic Oxstomas nzmd m the Connects an=$o1v<=1F_

31 Concordia.is the l2W-:ih1 owner o£ and has good and undisputed title lo, ax
Contracts.

3.3 Each Contract offered for sale to Investor is an accuxzu: and undisputcé
statement of indebtedness by Customca' for a sum certain ofwhjch is duo and payable in accorthanc:
with the terms of such Contrat:L, and, to the best know\cdgc of Concordfl is not subject to .213}
defenses which would preclude payment by the Customer in aecordancc with the terms of the

COUU2C\.
3 .4 To the best knowledge of Concord5a., each Contact offered for sale to lnvcsto:

is an accurate statement of a bonafrdc sale deliver and acceptance ofmcrchandise or pedow2n& of

service by Dealer to Customer.
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3. 5 . Concordia does not own, control or exercise dominion over in anypart or way

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

3.6 Prior to purchasing a Contact from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means Lhax 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.

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

4 DEFAULTCUSTODIAN;

l

4.1 Upon execution of this AgreemenL 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 Contacts 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 Contacts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Conoordia°s written
representation, a copy of which shall be mailed to Investor by Concordia as pan 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 rammed to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

i

l
e

i

l

!
I

42 Upon any Default under this Agreement by Concordia, Lnvestor shall
concurrently notify Concordiaand the Custodian of. the Default, describing the Default specifically
and in detail* and providingconcordia (30)¢;y$ from the date suchwritten notice is received
by &ncor&a to cure Audi rfc0nwrdiaffar1s to cure Default within such 30-day cure
periods 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, tile the title instruments and ofT¢cl
the legal transfer of title to InvcstorQ

..)4 ` Assuming no Default by Concordia under this Agreement, the Custodianshall
continue to hold the originally executed Contracts and all executed alignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the

l
1
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disposition of such Contracts and assigamncnls, (b) Lbs payment in full, and release of all Loc
Contracts lo Concordia for serum \o the Customers. .

i

5 . FUNDING3;
gr
7
I

8*.i
Concurrently with the execution of this Agreement by the parties, and Lhe delivery of

Lbs originally executed Contracts and executed title transfer documents by Concordia lo the
Custodian, Inventor sbdl wire or deliver to Concordia funds in the full amount of the Purchase Price.

I l6 . servicing AGREEMENT

i
l
l

z

l

r

I

6.1 Lnvestor 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, malting repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contacts 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.i

l

l1

l

.

1

l

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to kivestor, 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 oftbat amount required to pay Investor a .83% per month
ream (l0% 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 Con<x>rdia's failure to
cure such Default within thirty (30) days attcr receipt of written notice Bom 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 prionwritten consent of Concordia,
which conscntmay be withheld by ConcOrdia for any reason whatsoever without regard to any
standard of reasonableness..

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTQR

7.1 Any attempt by Investor to sell, transfer or assign I.nvestors interest in any or
dl of Lhe Contracts shall be void Q 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 Ma receipt of written notice from Investor of Investor's intention to sell the Contracts,

ACC004803
BERSCH

l

l



I4 ...

|

t

:-:buzz

223. specifically reference this Section 7 and describe the Contracts winch Investor
Fe.. Me identity, address and telephone number of the prospcclnvc purchaser (the
- 'u:ch25er") and the terms of the proposed sale. .

172
g

i

If Concordia elects to purchase the Contracts from Investor under Section 7.1 ,
notru ng containai 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..

/
i

I _ 3 If Concordia elects not to purchase the Contracts from Investor under Section
7. I and Lrlvestor subsequently sells the Contracts to the Prospective Purchaser, then Lhe Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof

8. [NVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rates under industry standards from "A" to "D", with "A" being high quality with
financially stone 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. lnvcsior 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 dies Agreement, and (`b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

AL the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or bleach hereof, shall be settled by binding
arbitration in accordance with theCommacial Arbitration Rules of the American Arbitration
Association,and any judgmeNt awarded or rendered bathe abitrator(s), may be entered in
any court havingjurisdiction costs of arbitratiom together with any legal, court,
investigation, accounting, shall be paid by the losing party.

IO. TERM AND TERMINATION
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.1 Tenn. This Agreement shall continue in effect until Lbe earlier of (a) the
egfe..entof theparties loterminate theAgreement, asevidenced in a wNtlng signed byboth
Cr 'E>) the payment in full of all the Connacts. .
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10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
z<ccurTence of any Default by either party, and the defaulting party's failure Io cure such Default
aféthin thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, Ibo upon the election of the non-defaultingparty and uponeffectivewritten notice
to the defaulting party, this Agreement shall terminate.>

I 1. DEFAULT AND REMEDIES

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

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

I
(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,

I
(C) A receiver or trustee is appointed for any or all of the assets of either

Party;

(d) Either party becomes insolvent, ceases business opcraUons, 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),

Z
l
I (e) Any involuntary petition in bankruptcy is filed against either party and

is not dismissed within 60 days;

(0 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,
ceM6wte,®meid statcmait made or delivered by either party to the otbcr is income false, untrue
or misleading in any material respect whatever.

l|
l

e
li
i
i l 1.2 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 exalted Contracts
and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections ofContlacts 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 Lhe Contacts 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.

l l .3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreanent given by one party to the other, are cumulative and may be
cxerctsed singularly or concurrently with such other rights as the parties may have.

l ? MISCELLANEOUS

12.1 Power ollAttomey. In order to carry out the servicing requirements of this
Agreement Investor grand to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, atlomeys or agents) at
my time, at Concordia's option, with or without notice lo investor, to do any or all of the following
an Investors name or otherwise, its special attomcy in fact or agent, with power Io;

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

(bl receive, open and dispose of all mail addressed to Investor from any
storer;

(c) endorse the name of Lnvestor, 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 todefault on any othcrdocuments 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,
danand 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 25 to(¢)
said Contracts,
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(I) from time to time offer a trade discount to a Customer exclusive of
Concordias normal business practice with said customer, and

(g) lo do any arid all things Concordia deems necessary andproper lo carry
our the ;.;:pose{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 arlomeys' fees Investor
may mcu.r 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) Concordias collecting or
attempting to collect any Contacts.

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

c.
5

12.4 Written Waiver. A party may not waive its rights and remedies unlms the
waiver is in writing and signed bythat 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 anomeys fees,
costs and/or expenses ("[Jegal Fees") incurred by such party in enforcing this Agreanent 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. Ln any lawsuit, arbitration or other
proceeding, including any and all appeals there6om, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

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

12.7 Invalid Provisions. Lf 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 dl oMuprovisiom of this Agreement shall ranain in full force and effect as
though suchprovision(s) had.not beat incorpOratedherein

12.8 Entire Agreemait. This Agreement, and any exhibit 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 it sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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3* vote messenger/delivery service offering signature acknowlodgancnt
:1:.), or by personal delivery to the address listed below, ncwaddressms
wherever located: .&T89fEP'L*~

foncordiaz Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax; 909-483-2626
ATTN: Chris Crowder

L-o / J  4 *If to Investor;

7/t
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 TR.L°tL BY
JURY [N ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

1 9Executed this day of 20Q{a1 Ontario, California_:@»»=»
Concordia: Concordia Financing Co., Ltd.

a California corporation

By:

Vice Pr
Lrivestori

Christopher Crowder
i end
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CUSTO DIAL AGREEMEIW

9-US CUSTODIM AGREEMENT ('Ag*cana1I") is mzdc and mlaod mo ;g of
/// o ZO w and bclwccn Concordia Financing Co. Ltd, z Czliformz corporzdon

~;';cordJ2-) w f t . a m _yo ("Inv§to»")_ and E RFin2n¢i»J and Advisory
. ¢.l"xoc~ an Arena compass (`Cus1odian")_ mllccdvdy rcfcrcd w bcrcin 3 "the parucs"

R E C I T A L S

<4
A. oncordmz and Lnvmlor have maud Mio a Sale of Conuzas and Scrwcing

Agmanucrn dad / / a , 20 (Loc "Sale"). Concordia is scl1i1ng caI2in Conu2c1s lo Lnv or
and saving such Conuzds for Lbs ba\c61 ofbo& Investor and Concoldila All IGUIS LISted had
shall have an: meaning sd forth in Lbs Sac A inc and ochoa copy of the Szlc
Agbmnmt ha cm doLiva*od to Cu.s'lodian_ and all the Icons and provisions oft be Sale Agccrnml
arc incoqaorzxd herein by this rcfcxcwcc .

28 The Sale Conuzcl roquira the appomtmeni of a cus1od»zn \o hold Loc
originally exauicd Contracts and title documents.

C. Concordiaand Investor wish to appoint Custodian Zs the cuslodtzn under Lbs
Sac Conuzc and Custodian is willing to save insudm undo the tcxms of this Agecmmt

NOW, TI EORE. for valuable conNdaaNon, the ruedpt and su6dm<;y ofwhnich
is hancby admowlcdgd including the mural covmzns basin con rind, &e pads bacio agree as
follows ;

l. Appoinunmt of Custodian. The pares baby appoint Custodian 5 the
custodian daaibod in &c Sac Conuacl, and (ltstodilanhctWy accepts such appoMu0cI11

;

L Ddivay oflboaxmmrs to Omstodiam- Canammt with due aocudon orris
Agrcennmt Concordia 131211 nnandafto GusnodizNn theox:i@ually qeaunnd Conf ram Md all Ovid©u¢G
o f i t lc :sped the cOvqud ljytiie aégummts cxcancd by
Concordia which ¢Eca (he aNd uransfa of Mc Contrzm and doc to loc vchicla to
Invsnor. All Substitute Conuzacls ddivaod by Concordia to Custodian shall also be orignzll y
cxmmod and sbzll be accompanied by cvidazccs ofdtlc OnO sqzrzlc asigmaxls aprovidd hqén
for the Conuzas.

in

as

I§a c
o
0 %
Qu:
<

3. Holding Period. Custodian shall hold Loc Contxzcls and rclald documcnLs for
Loc bcnc6 l ofConcordi2 and Avalon for the period dcscribd in Section 43 ofxhc Sale Ag'oor11G"\

4. Rights, Duties and Rcsponsibiliria ofCuslodian ll is umdcmood and .zgoc4
that Loc dura of the Cuslodnan arc ourclv 38 rrNn\<hwu\..- ._ ---
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4 I Cuslodians rmponsnbmhncs shall be hmncd lo Lhosc. dscribw in

.c::::r1s 3 7 and 4 of Loc Sale Agmmcu

or

4 .2 Custodian shall mol be rspoWblc for Lhc pcrformzncc by Concor<i1a
Lnvalor ofzny ofLhc\r rcspc¢v¢ obligations undo' this Agcancu or under the Nic Agcmnuu

43 Custodian all be undo no duly or rcsponsublliry lo dqaminc Lbs
zccuncy or vabdjty of any Cnnuams orotha docummls dclivdcd to Cusiodizn. Ozslodiztl shall be
c.nDLlcd lo rcJy upon Lbe zocuxacy, an in mliancc upon Lbs con\cn1s and zsumc loc gwuincnss of
UW oodcc, \8S0u®00~ cad5c21c sisnlalwv. insuummt or other dooxmau which is gvcn lo
Custodian pursuant to this Agoanmt or the Sale Agommt without the ntx ty of Custodian
vmfvtng nb uuih or acoxrzcy lhcznoi Custodian sbzll not be obligald to mzkc my mquxry as to
Lbs 2L1UJ0ff¥y. Qpadty ocistmcc or IdtenNty of any person ptnpordng to svc oxy such DOUGC or
nnsuucuons or to cxcaxtc any such carU.6c21e insuummt or other document

4 .4 Osstodian shall not be liable for any acUon tzkow as omlrlW hacundca .
or for the mxsconducl of any cnuploycc, agcy of anomy appointed by \L cxcqt in the case of
Custodians willful nUsconduct or ncgligazcc.

5. Amcudmnmg R¢i@1aDom lnlcrpicadc.

51 This Aguonuml may be ahaud or zmazdd Ody with Lbs writlam
consul fall lhcpaxdcs have. Custodian may r @for.zny arson upon shiny (30) days V.'rilTG1
noLicc Io .body Concordia and Invdton Should Custodian rap as hcxcin provide ala 93C
cE vcdzlcofsucb rcsignzNon he $211 not be required to :accept any addidonzl doonnmzs but his
Ody dulylsbzll be to hold thcdoonncnrs in its position for a period of not mozes than 6 vc (5)

bud nm days following the c8edvc calc of such rsipalion, al which mc (2) if  a surx or
custodian shallhavc bam appointed by C,o1ncor¢ia and Invar and wziucn uodm&aoof(mdudhng
Lbs name 2nd zddr ofsuchsucc oroxstodian) shall bavcbocn gym to Lbs Onstoduau
by Concordia and Inv&or&c Issuer and such succ or aisoddazn, than doc Custodnznn
shall dclivd the door mm in his pot ion to the succ or a8lodian or (b) if mc rmgnlung

not hav<:.rcc¢iv¢¢ wIalnodcc i d by andInvmora».s1odizo and 2
suoc orthm the rcsiguing Oustodiann shall pmunptly dclivd dl Gmc doonnmls his pos 1°0
back to Concordia, and Loc Oxstodian shall nodfylnvdtor in wriNg of his uansfa* ofs'u®
do<:ummLs_ whauupon, in dtba esc., Qsstodian shall be rdiCvd of all funba obligations EnG
rc.lczs& Hom all under this Agruanuau. Without the provisions ofSa:6oo 6 halo L
Loc fcsi9==i)ag Custodian shall be cnddd lo be rcimbnuscd byCOncordia for znycxpumss inaxrrvd m
connection Uh his r¢:s\9ation and Uznsfcr of loc cx5\odi2l.documcnLs lo a sumssor cuslodazn
pursuant \o this Scion 5.1 .

o
83 I
V o°v>
° m
Qu.:
u M

< 5.2 Should Lhc panic.s mol daigtalc a successor custodian within 30 42Y5
of the Cuslomds rcigmaxion or should any duspuuc ahs "nth rcspccl w the cuswdial documc"'*5



""-'y
;bus I*Lgccrnmi or Lbs S 2Jc. Ageonam Cuslodmn mzydmosu Loc c.us1ochaJ docurncnu. 'v1Lb zc o i n
of compclmz plnsd\cnon and In1a~pl<.zd such dispu\¢ and loc paws wall hold Cusiodmn ha.ru11
and ur\dc¥l1n1fv him zgaxnsx all consequences and cxpcu§ vouch may be mcurrcd. nncludmg
Cuslodaans rczsonabk ztlomcys fees

g 43
CO

6 Fe; and Exoaxscs. &ncorgiiz shall pay Custodian 2 fez for lus servmca m Loc
anounl of 0}_»°/., pc: bomb of Lbs principal balance payable monthly /  9 0  t TO

7 Indcmniémnon and Conufbuuon

7 I Norwmthslaauding Lbs provisions of parzgrzpb 6 Conoordxa zgccs lo
Lrzdoruufy Cmlodiau and his or iLe o8cc:s_.di.roc1ors mlployos amu and sbardmoldcrs QoMU)

zrzd ScvQ2.llY Lbc "1ndQnni 1cm") and Concordia arms to bold Lb@ h2.nn0]& Mm any and 2.11 Los
liability Wt dzlmzgc and ammsc, including wiWo\n liinitzuiom rmsonzblccounsd (ca which &c
lndaznnitcm 0123' S4359 or inaxr by rmson ofzny a&on, claim or pllocmding bmuyl or Lhr1c21 cu&
agznnsl the Lndannil arising out odor nclzOng in any way xo this Agwnml or any IransacNon ro

which Thx; Ag e\ rclalcs_ unlcs such a<;Iion claim or proceeding is Loc rcsuh of loc willful
mm scooducl or ncgligcocc. of the lndanmlccs

7.2 T`bc provisions of ihis Socljon 7 sb2J] auvivc any \c.rmmauon of Ll'us
Agccmcng wbclha by uznsfc ofLbc ouslodiaj doonnmm resignation o f Cus1ociian or oLhcmn Sc

LN WITNESS WPEREOF the u.radasi@od have cxcculd Lhls Agccmcm ma be
cficcuvc as of Lbs day and year am above writtcu

Concordia; ncordia Financing Co. Lad
2 Califomiz corporation

Kcnnclh Crowds
Prsiduu

lnvslon

CL5Iodl 2Jl

Finance an Advisory Service
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. AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT I
Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

and Kathleen2005previously executed on January 10, by and between Donald T.

Hodel and Co. Ltd.9Concordia Financing , 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

andunder, among other things, Concordia was to make certain monthly payments,

B. as aWHEREAS Concordia has, been paying Donald T.matter of practice,

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 KathleenHodeldesires to continue to receive

I

!

I
I
!
i
I

regular mOhthlypayments"

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs e. 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

Hotel 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,

I
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.

lCONCORDIA FINANCING co. LTD,
a California Corporation

l

l

l

i

By:
Christopher Crowder
President & COO

INVESTOR

t,62»~<~Wf mBy: __@@@ii
Donald T. and Kathleen H del
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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.

3

I

i

Q

i!

|

WHEREAS on or about January 10, 20Q5, 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 Ti & Kathleen Hodel 's investment balance.

Donald 71 & 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 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

l

EXHIBIT
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9

I3.

i

3.

;

l

1

l

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.

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.

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.

e. 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
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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.

l
l
g

CONCORDIA FINANCING co. LTD,
a California Corporation

l

I

By:
Christopher Crowder
President

INVESTOR
\

By:
Donald T. & Kathleen Ho el

3

I
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CONCORDIA FINANCING co.,LTD.
I

nADs I f ca e o nor d Servic'm

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. "

R EC I T A LS

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:

DEFINITIONS1.

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

I
I

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 fi les any form of bankruptcy proceeding, or such proceeding is fi led 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.

EXHIBIT
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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.

l
l

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.

I

I
I 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.I
1

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

1.9

l
4
I
I
!
I "Purchase Price" shall have the meaning set forth in Section 2 hereof.

I
.
i
s
I

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

I

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").

WARRANTIES3.
g
i
I
I
I

I

I

I

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:I

:
I 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

i
I

I

I

I

-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

3

ACC009385
BERSCH



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 assigmnents 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.

FUNDING5.

Concurrently with the execution of this Agreement by the parties, and die 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.I

SERVICING AGREEMENT6.
l
ll

l6.1 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 widiin 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

I

l

I

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 ii i , 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

5
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arbitration in accordance with die 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. r . 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.

DEFAULT AND REMEDIES11.

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 dies Agreement, any amendment hereto, or any other agreements or contracts
between the parties ,

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

i

(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,

(t) 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

-6-
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(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.

(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 P w f A t . 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 iii Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

to) 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,

..I
I

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

(i) 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 I-larmless. 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 Le I F es. 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.

Mia Law12.6 . 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.

8
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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  serv ice offering s ignature
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

AZ

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 lath day of October, at Ontario, California.

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

3@i»%4.w4~By:
Kenneth Crowder

evident
4Investor: 1 / f . '(i-..v

v1nl_¢~l;\1.n
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CUSTODIAL AGREEMENT

l

l

i

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.

.12elixenLQfJ.2szQumQ_nLsL s@s1ian2. . 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.

H  I  i Period3. . 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.

l EXHIBITACC009392
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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:

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 t  R  i  na y  n

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) shallhave 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. Widiout
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.

2
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5.2 Should the parties not designate a successor custodian within30 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. Fee and E . 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 "Indemnities") 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:
I

Concordia Financing Co., Ltd.
a California corporation

7

Kenneth Crowder
President

l
lInvestor: AJim.[ avg/

d o o r a hen Hodel

/W WWCustodian: f
A . .

/
1.

in sci and Advisory

3
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CONCORDIA FINANCING co., LTD.\

m"
M

/ I0//4"01
Sale of Contracts and Servicing Agreement

effective as of /0. /7
This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

, 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordla"), and )on +/64rh . , a(n) :C u DW f D u L_("Investor")
hereinafter collectively referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short term financing byfactoring, 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.

I

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

1. DEFINITIONS

l .l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including adj 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 ofbanlcnmptcy 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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I"Customer" means the account debtor under a Contract.1.5

I
I
1

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 l 1 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 thepurpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

l

Concordia hereby sells, assigns and transfers to Investor those Contracts described m
Exhibit A, for a purchase price of $ /9% 48 (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

l
l

3. WARRANTIESI
I
I

lAs 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 0£ 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 ofConcordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance ofmerchandise 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 sades and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

I

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 alter 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 arid 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 specilicadly
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 dl 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.

FUNDING5.

Concurrently with the execution of this Agreement by the pres, 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

Investor hereby engages and hires Concordia as its servicing agent for all6. l
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone cormnunication
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, rnaldng 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 servicingagent 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 tiunds 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. Subj act only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days tier receipt of written notice from Investor describmg 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 DWESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q 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 alter 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.

II
l

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
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 Eoin 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 aclmowledges that the Contracts, if compared to other contracts
which were rated trader 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 arid 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 arid 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. ARBITRATION1
At the election ofeither party, any controversy, claim or dispute of any kind or name,

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 arbitrators), may be entered in
any court having jurisdiction hereoti All costs of arbitration, together withany legal, court,
investigation, accounting, shallbepaid by the losing party.

10. TERMAND 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 fill] of all the Contracts.

10.2 Termination Upon Default. Notwithstanding die 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 witten notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

l l . l 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,

(<=> 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;

(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

Any document, statement, writing, warranty, representation, report,(s)
certificate, iinaneial 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 alter noticeof such Default is receivedby Concordia, which notice tobe
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 ctunulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

I
1
I
I.
I
I 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 kwestor 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,

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

12.2 Hold Handless. 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.

:

I
12.5 Legal Fees. The prevailing party shall be entitled to receive dl 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 arid 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

714 DEC.oilIf to Investor:

Z

12.10 Waiver of Jury Trial. , If " (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE mE EXTREME COST ATTENDANT TO 'TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA W AIVE ANY RIGHT TO TRLAL BY
J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION REL ATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this LZ. day of 0:-1t/26f 2601 , at Ontario, California.
i

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

By:

E

l
Kenneth Crowder
President

Investor:

M J . I
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Name of Customer

. Exhibit A:

List of Contracts

Dealer Principal Amount As of 12001

m
*I

i
I

4

Total: $
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CUSTODIAL AGREEMENT

9 byalldb
».»+.w¢»y 9 0

Concordia Financing Co., Ltd., a California corporation
("Investor"), and E R Financial and Advisory

. THIS CUSTODLAL AGREEMENT ("Agreement") is made and entered into as of
/0 '/7 2001 ct

("Concordia"), ) .
Service, a.n Arizona company ("Custodian"), collectively referred to herein as "the panties".

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated /0  Jo , 200.1 (the "Sale"). Concordia isselling certain Contracts to Investor
and servicing such Contracts for the benefit ofbotb 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 dl the iernfs and provisions of the Sade Agreement
are incorporated herein by this reference. '

B. The Sale Contact 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 aclmowledged, 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 Contact, 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:

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

capacity, existence or identity of any person_purporting to give any such notice or

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 Agireeiinent or the Sale Agreernentwithout the necessity of Custodian
verifying the truth or accuracy thereof Custodian shall not he obligated to make any inquiry as to
the authority,
instructions or to execute any such certiicatc, 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, 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 live (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, 05) 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 adj the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing obis 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 ofSection6 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,
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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. IndemniiicaNon and Contribution.

7.1 Notwithstanding the provisions ofparagraph 6, Concordia agrees to

indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly

and severally the "Indenlnitees") 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

Indernnitees may sutler or incur by reason of any action, claim or proceeding brought or threatened

against the Indemnities arising out odor 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 tennination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WTTNESS WI-IEREOF, 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

-%4..o£»»_,
Kenneth Crowder

President

Investor: , ///-7
4 JM!

/
/ ,Custodian:

Finance l Advisory Service

_ f

/ M
I
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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.
I

l

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, I
1

and

B.

c.

WHEREAS Concordia has, as a matter of practice, been paying Donald T.

and Kathleen S. Hodel monthly an amount equal to a 1242 percent return (12/2 per

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

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

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

i
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 Kathleen

EXHIBIT
ACC009360
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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.

I
I

4.

z

I

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.

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

Q

B
i I.

I

I Christopher Crowder
President & coo

By:
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 Saleof Contracts and Servicing

Agreement ("Agreement") executed onOctober 19, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"),and Donald T. & Kathleen s. Hode/ is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about October 19, 2001, Concordia and Donald T. &

Kathleen S. Hodelentered into a Sale of Contracts and Servicing Agreement, a copy of

MA "
7

I
.

i

I
i I

4 I
g

B.

which is attached hereto as Exhibit and

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

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

andattached hereto as Exhibit "B",

c.

I

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the fullamount Donald 'IZ & Kathleen S. HodeI's investment balance.

DonaldT.& 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
w.. .

.

1

ACC009357
BERSCH

i t



balance as of Februaiy 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 snail 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 it & Kathleen S. Hodel. In the event that Donald r & 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
l

sufficient financial liquidity over the next year to make payments to investors, it will
l

continue to be or characterized as insolvent. To the best of Conoordia's knowledge and

lbelief, the dealers and the customers named in the contracts are solvent.

4.

s.

6.

7.

8.

9.

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.

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.

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

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
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I

10.

I
I

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 at 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.

i
g

i
CONCORDIA FINANCING co. LTD,
a California Corporation

i

I By:
Christopher Crowder
President

INVESTOR

g.By:
nDonaldT 8t Kathlee S Ho I

3
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CONCORDIA 1~'inAncin(, co., LTD.

Sale of Contracts and Servicing Agreement

/O 70/
I14/490

20 by and between

I<7Jtrf1»es»l' 7 ` +

This S Le of Contracts and Servicing Agreement ("Agreement") is entered into to 'be
effective as of l  3 , Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and ___.: a(n) ¢>14t7M '9~'M(9llnvestor")
hereinafter collectively referred to as "the pa .cs." 6

D L. 'Do rt A o
1/ R E C I T A L S

A. Concordia desires to obtain short tern 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 terns
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 ffollowsz

1 DEFINITIONS

1 . I "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed inExhibi t 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 ofbankruptcy 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.

ACC006035
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1.5 "Customer" means the account debtor under a Contract.

I .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" mean's an existing licensed track 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 l l 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 oflnvestor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

( 0 0 ( W
Concordia hereby sells, assigns and trans fees to Investor those Contracts described in

Exhibit A, for a purchase price of$ t (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. W ARRANTIES

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

I

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 ofindebtedness 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.

1
l

3.4 To the best lmowledge ofConcordia, each Contract offered for sale to Investor
is an accurate statement of bonafrde sale, deliver and acceptance ofmerchandisc or performance of
service by Dealer to Customer.
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3.5 Concordia does not own, control or exercise dominion over, in arty 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 arc 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 alter 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

I
I

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

I

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. lf 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 ollsuch 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 :Md 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 Tull 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 ofpayments, 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, rnaldng. 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.

l

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, br each Contract, the principal collected, the principal balance, and the interest due to
Investor.

l
l
il
ilI

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 833% per
month rectum (I0% 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 iiTevocable 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
|

71 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 lOt 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 lf Concordia elects to purchase the Contracts from Investor under Section 7. l ,
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

S INVESTOR Ac:Knowr,i8nor»rEnrs

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 arid 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 temp of the Contracts
is a material condition to Coneorclia's willingness to enter this Agreement and (bl the servicing fees
to be paid to Concordia hereunder are Fair and reasonable.

9. ARBITRATION

l

l

Al 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, accosting, shall be paid by the losing party.

I

Io. TERM AND TERMINATION
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10.1 Semi. 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

i i . DEFAULT AND REMEDIES

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

to) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any tern, 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 ofeithcr

party,

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes an 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, .

(O Ally levies of uttachmcnt, executions, tax assessment or similar
process is issued against either party and is riot 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, untie
or misleading in any material respect whatever.

l 1.2 Remedies Acer 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 (c) below, exercise any other lights anchor
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.

1 1.3 C_u_mulative 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 Attomev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any omits 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,

i

(b) receive, open and dispose of all mail addressed to Investor lrom any
(,customer_

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any cheeks 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 al 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;

l

ll
l
l

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

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any :ma 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.

V2.4 WritteiQVaivcr. 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 remedyunder this
Agreement on one occasion is not a waiver of another right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

I
l

l 2.5 Local Fees. The prevailing panty 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 Qalifornia 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 provisionth) had not been incorporated herein.

l2.8 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, lax, 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: "4-44 #Rx N-J"D,

A s .

/Ne/~ (Initial) BOTH INVESTOR AND12.10 Waiver oflury Trial. C c
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAWE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

at Ontario, Calilbniia.Executed this L3f"<1@y of r t  / 2009!
I|I|

Conco rd i a : l

l

Concordia Financing Co., Ltd.
a California corporation .

By: \
Kenneth Crowder
President

investor:
I/MJ//7/
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Exhibit A:

Lj5l of Conlracts

.Ijamc of Customer Deals Brincinal Amount As of

I

I

i

l

Total: s
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Tl-ils CUSTODIAL AGREFMENT ("Agrccm<:nt") is made and cntc:rc1Sl Mio as al

.._._ ............_..' 20( by and bclwecm Concordia Iinanc\nl; C o., I..1d., a C:1liform:a corporation

("CO11Co1d\a"), - . _.., a(n) _ __. ("[nveslor"), and I' R Financial and Advt say

Servmcc, am Arizona company ("Cuslodirm"), collectively rcfcrrcxi to lnrxrczin as "the panics".

"D a 1.1> fr T/in 78cn/5 /V=vb6L
R in c: [T A ].. S

Concordia and Invcstox have cntcrvd into a Sale of Connzuzls and Scivicun,A. >

A.gl.cc:m(:nr dztcd 2003 (the "Sale"). Conundia is wiling cf-main Con1racL§ to Investor
and servicing such Contracts lot the benefit ofbolh lhvaelor and Concordia. All arms use herein

slndl have the meanings sd. forth in the Sale Al;rcfm1é:nI. A Lmc and exact copy Rf the Sale

Agrcczn cm has bczcn dclivcrtzd to Custodian, :Md all the trims and. pro.visio1:L'~: of the ':»up. Agreement
:Lrc Lnoorporanaci irvin by this rcfm<:11cr:.

B . The Sale; Conuwzt auquNcx (he apltoxnuncnt of a cugiod1 an to hold the:
<mgtn:e1ly <xr:;cut<:Li Contracts and title. doczumrxnls.

C. Concordia :Md In vcstor wish Lo appoint Custodian :LQ the custodian imdcr 1h¢:
Sale Contract, and Custodian is willing to sewn: in such capacity and Cr the rams oflhis Agrccnucnl.

N C) W , THEREFORE, br valuab ac considcxmi 011, the roccipt and suiiicsicucy o f v~'hi¢ih
i s hcncby ackinowlWgcd, including the mutual covcnxnts herein contained, the par1i<;<; hcrclo agree as

follows;

1. .é4m9inLtn<=r14 of Q_\,isLodi@.. The parties hereby appoint Custodian as Loc
custodian dcscribcxi in the Sale Contract, and Custodian hereby accepts such appointment.

2. D¢1ivs1_3'_Q.1iDocum£,n§_tQ_QLs@.;.L Coucturcazxtiwith the cxccu son of this
Agralmcnt, Concordia shell transfcrto Custodian the origjnztlly executed Contracts and all cwdcnce.s

oftitlc with Inspect to mc vehicles covarod by the Contracts, With scpatatc assignnncuts executed by

Concordia which effect the amtngemcnt and transfer of the Contracts and title to the vehicles to

Inventor All Subsfjtutc Contracts delivered by Concordia to Custodian shall also be originally

executed and shall be aocotnpanjcd by evidences oftitlc and scpatatc assignments as provided herein

for the Contracts.

3. Liqlsiin Period Custodian shall hold the Contracts mad related documcnLs for

Lhc benefit of Concordia and Investor, for the period dtrscribed in Section 4 .3 of the Sale Agrcfzmcrn.

4. lig,l3t§,_Qt.ttic5 23351 Re: on §l§§.ol'Cust_odian. It ts understood and agreed
that the duties of the Custodian etc: purely adminjstz-ativc in nature, and that;

EXHIBIT

l
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i

C:u:;lodinns r<w;polv;il>ili\ir:; shall he ln1:1u/j lo those ¢ic:sc\ilJ<:£l HI4.1
c* . ..>u.uons 1.1 :Md 4 c>f Loc Sola Agtcrmlznl

4 .2 Cnmtodian shall not in: rmpoxmiblc for Ult pcrfomwlcc by Concordia
or Investor of any cahlwlr rawwlivc obligations under this Algcrmmcm or under the: sale A lgramcnt.

4.3 Cmq 0éw $hM1 be undo no duty or responsibility to rle1m ¢ the
arx 1uucy or validity of any Muuncx$ or other documents delivuM to Cwlodian. Qdimu shall be
(:nHIlrA to rely upon the accuracy, act m reliance upon the mnm1$, and :s$umc the gm1 umw1&s of
any notion_ irwuucljon, ccnd5m!c, égnaturc, instxuuaent or other documml wluch Is url to
Cwlodian punmaul to this Aycnzmcnt or the Sale Agwnmu widluut Llzc nccwsily 01. Cmwiodian
verifying the truth or nccuiztcty thczxuof. Custodian shall not be oliligawci lo make am',' inquiry as .Lo
the zxulhonty, capacity, cxtstcnccz or idcurlly of :my przrsou purporting' so gjvc any .tch notice or
l[lslluc[luu\ or Io execute any such rx:111{icar.< tuskrumcrlt or otltcr ci<.»c;11I!n:nt.

4.4 Custodian shall not be liable for any action taken or ornittcd hrrc:u1Jd~t:r _
or for the: xziiscouduct of any cinployw, agent or attorney appointed by it c>:(;l;:pt in the czsc al
Custodian's will 1331 misconduct or licgligcucc,

5. Amendment Rcsggnzition liitczjnlcadcr.

5.1 This Agreefmcnt may be :iltcral or nxncndcd only with the wriIIr:T1
czoxiscnt of all the pzzrtics hereto. Custodian may resign for. any rr.ason upon thirty (80) days wnttcrrn
notion Io both Concordia and Investor. Should Custodian resign as licizzin provided after hr
czftcnzlive date ofsudt icsiguuiion he slxzill 1.101 be roquircd to accept any additional documents but Ins
only duly shall be to hold the docunicnns in its possession for a period of not more than five (5)
business days sHowing the: cffoctivc date of such resignation, at which time (pa) if a mcccssor
custodian shall have been appointed by Concordia and Investor and writtcnnodcc dicroof(includix1g
the name and address ofsuclisucccssor custodian) shall have been gjvcn to the resigning Custodian

by Concordia and Investor the Issuer and such successor custodian then the resigning Custodian
slMll dCliva the documents in his posscsNon to the successor custodian, or (b) if mc resigning
custodian Shall not have received wriucn notice signed by ConcOrdia nndlnvcstor custodian and a
suoccssor then the rcsiwng Otlstodinn shall promptly deliver all the documents in his possession

back to Ooncxiidia, and thcrvsiguing Custodian shall notify Investor in writing of his uansfcr of such
dociiments, we<:rc=upon_ in citliczi case, Custodian shall be rclicvfxl of all further obligations and
rclcasd &om all liability under this Agrcrmicznt Without limiting the provisions of Section 6 bcrcoi
the resigning Custodian shall be entitled Io be reimbursed by Concordia for any cxprnsrs incurred in
connection wiL*1 his resignation, and transfer cf the custodial documents to a successor custodian
pursuant to this Section 5. l .

5.2 Should the patties not designate a succcssoz custodian within 30 days
of the CustomerS resignation, or should any dispute arise with respect to the custodial documents.
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hr; I*_lg,i cnmcnl as the Sola: .//..!81.<*<:1~]c1u CmxsWd1 zzn may d(:Ino5\I the cu;:u><h:rl do¢n:.18¢;n=. vUh .it ctcnxn

of cox11pr; ic : l< junsciic llon and lucqmlczaci such d 1';J\nc and I ll:  pzartics will hold (f l1-; l<s<i!2ul ha:ml<;ss

:Mari nr iv. rmnf \ ' hum agzunwl all conscqu<;nccs And c .xp<:ns<z1 whelm : r ! ; .s', .  Lu:  ln<. \u1wi .  inc luding

(ju»i()<ll:£r1" :\;:4s(J 11a1>l( ;4l1c»mlys fans.

r

?
0%4 / zmmoum c»I 9 ,  / "  T M  W C

6 gzumd Ex Concordia shall pray Custodian a ( cu : br his scrvi<;4'§ i I i Loc
% per month of Loc: principal b:a.l 2'.nc1., payable nxondlly. /

/

7. £114 ¢m4§w§@4;d C€x@L>1!!l<.zu

/ 1 N<>1wit]J* ; tanr i jn{ ;  the pr<>visinns ofp:1agml)b Cfurmcnxcha agrees 10

!xic1r.11n11.y (,1x<;I<.-f!i¢111 and his or We oflnzczrs d\1e1;lors_ <;l11pl4;)y¢us_ ar»c:l.N$ zuni S*.1;!\ch()l(i(;tS (jointly

.Oni £4-"v<:I;4lly the "In<i(:mniu:<;;") :and C.ouco1 d.\n zggrccs to hold Llmcm l\:\1.rnl<s*. i3(>¥|1 '"'5' and all 1088,
iz:.l)I lnry, an41 d:u1ln2;<: and expense, tncludimmg, without limitahou, rcasc>uabl<:cou11scl f?:<;:;, which the

Imic:1r\z11tc::s way -;uH'(:r or incur by rrnscurl of any :xi,!fon,. cI8m al pzc>ccrxi111!.; I;»1oug,bt or llmrcamurxi
:a§,Iu)l'st the: Indc:r11niL<*,cs rnsulg out odor relating m any way to Llus A.g1ccusc1 l\ or any Imn5:a<:uon 10
wl 1.ic|\ tins Aljr<:4:rnrnt 1clat<:$, unless such action, clamp or proceeding is the: rcsuh of Loc will191I

rmscnuducl or nq.;lig<:nc.c of the ludcnnllircxzs.

7.2 Mc provisions of this Section I shall survive: any 1<;:miuaI1on of f lux

Agrccrrnvnl wl1 cl.l1¢*r by U'a11sf¢J. Qr the c1L~;lod121l do<:umcn1Ls re-signamion of Cu>'Iodz 2|\ or oLh<.nvi';c

IN \VlTnl§s VJ llFl2Ec)F I lls:  uruc lwzzsignwd havr  <:xc .c \1l¢*<l Urns.  I~. lj;1c / : In<. I11 Io be
c f f ltxiavnz :Ls of  hr :  c lay  and kcal Hut:  above. :  wlmucn.

(§oncc)1dia:
__"_..- ... )

. - ~ ""° '  .

Conoordxa l.1n:u1cu1g Co., Led .

a Cahfomxa corporation , - / -
. " / /4/./.

( 4/,
Kenneth Crowder

Presidcn I

1
' .. /"..
; /lnvcnor: . . 1 § z V . 1  ' /

f  /I I .
I .

. r<...

n "}l. 8*\_. ;/

j . I
. /

J . / '__ - .. .
l  . .  I
z , j " / , 6 ~

.

0. 4" . : .. `_ . .L
. . . _ .. . . . . . . - . . . . . -  . _ . . . .

L

Custodian:
9/' immcia]° d advisory Scwicc8
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C()NCORIl)lA FIN ANCING CO., LTD

S 416 of (`<ml1 JLLS curl 'iuwlun A TCLUILII(

Lad a Calx"om1a
("I.nv<:slo1")¢ 7 a / D N

This S c oiOonlracis and Scrvicmg Ag1aL*m<m ("A gr<.clr1c.nI") is clwcrcd Mio lo be
/ 0. > 20(8>y and b<*tv.'<:cn Concordia Financing; Co.,

2s(n)
effective as of _.
<;0rpomli¢;m ("Con xJrdia"), and J
lwrczinafivr c:ollL<:tivcly heR*rrai lo as "Loc parties."

R E C I T A  L S

A. Gonoordia desires to obtain short term iinzxncing by factoring, selling and asszgmng lo
Investor ctNzzin truck (tractor and/or mailer) conditional sales contrwzts, :and (.oncor(i;:.- is willing to

';ewtCC such contract ; for investor.

B. investor dosires to purclmatse conditional sales contracts hum (uu(:r»i<is.= on the: tvrins
and condzuons stated heroin, including but not lUnitvtl Io the mutual eonrhtion that onmrdia ser vice
such crmlilracts.

Il*lERl*l'ORE, for valuable consideration, the receipt and sufhclcricy of wlUch is hereby
acknoxvlWgerj, the panics agree as follows:

l DEFINITIONS

l . l "Cor1tr~acts" means those certain truck (tractor :mcUnr trailer 1 condihonzil sales
contracts listed in Exhibit A attached hereto including; all Substitute (Tontiacts

a Customer fails to make three (3) consecutive monthly pziyrnents under the Contract, a
Customer files any ism ofbankiuptcy procoedinggor such proceeding is filed against a customer: a

1.2 "Contract Default" means any of the following: ;1 Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after rioticeof the requirement to

do so,
. )

1.cposscssionié.Orderod for a vChiclCundcr aCot1tlaCt, order ihsitrancc claim ismadewith respect to

a vehicle under a Contract for repairs in excess of25% of the value of the velttclc; or a C .̀ustomcr
Dispute.

1 .3 "Crcclit Problem" means the Customer is unable to pay trade: debts due to

insolvency and/or the Blind of a Petition in Bani;nlptcy.

,

8 1.4 "Custodian" moans ER Financial and Advisory Service, who shall hold the
originally cxczzutcd Contracts, with trmsfcrable title documents, pursuant to the terms of loc

Agreement.

ACC006022
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'a.
I "(lu.s1on1c1 " rnc.°z1'. Dur.: WAIllllll \t'r.lu1rr \:=1ri(..1 (:mu~.»=;1

l .6 "Cu:,lornr:r Dl:qnuc" |11 c.>'ns; my clam by (.Iuslomcx zpalrxsl Cl<>n<:1>rd»a, of my
kind wha 1so¢;vc1, Fahd or invalid, aha\ rcdurzcs Loc amount c;oll<x7.I1iblc from (Hls1omf.:r by 'nv¢::;1o:

1 7 "Dealer" lncans an cxlsling lmocnscd muck dcalcl who ms named as Lhe pay:.-

under a Crmuacl and who has sold Loc Conu1\cl_ al a diso<au1JL 10 Concordia.

1.8 i 1c1cof:.c;! 1.011h m °»cn7.uOn I I°Dcf2.ull" 5h2llhavc lhv mc2_ninl>

l' ) "Parr:hasc Pru:c." ..hall Hzevc loc Ir1c>:.n11$v $1.21 fcmh 111 '1<:xJI0:.l 7 h<;rcni

1..10 "SubWuuc Conun¢:l" mc;aus a Cox1 lracl having mm known Cc>nu2ct Dczfauli
which as d&\'m.W to the: Olstodian for lmuslcr lo Inv¢<lo1 ion the; purpose. of 1nv<:s1or rqalacntg :5
cxxsdng Contract having an equal or lnsscr pnncipzl b2.1?.nGC for vouch 2 C4Jnl1::<:1 Dc6u11 has

ocx;=.ur<:11.

w
I . ..x5AL1 OT c<>nTnAc1

l

(.Ir>1uw1diz1 he.: day °;cl]5 :assigns and ll msfktrs lo In v<81or :hose (nzmlnnrls dcs<:1iba5 Sn
l 11ibrl A for a puxmzhasc prlcn of S.,_/""/ 040....(the "]'\11.\7ha§€:. PIi<x."l. Fxnxrn time In time Ulmuc:

uJ25' be :ad¢\rNi or L1l<c:1 1314; balaxmoc will be; slam an }.I\11§h}I A.

)I W ARRA.NlTF Q

As an induccmcut for Invc.<Lc»r Lo Mic: into this A5;1~<:cuuc11L and with fol] lnnowldgx
Mm the Lmlh and :utouacy oflhc v~»arr2.n1i<~5 he this Agucmcnl arcbcin.g n:lj& upon by lnvdlm
Coo<;ordia warrants and covenants that;

3.1 Concordias business ms sold<:uL, and lo the bcsl kuowlcdgr: of Coue/Jrtiéf-,
without any duty to invwtigatc, the Dealers and the (hmstomcrs name m the Conlraals am solvazz.

3 _2 Concordia is tic lawiiml ovvucr aC 2JJd he; good and undisputed title Lo, éwc
(huuaclx.

8.3 Roch Couuacu nul¢re,d for sale: lo Investor is an accurate and undispul&
slzrcmcm of Md<>blo<incss by Customer for a sum ccrtam ofwbicb is due and payable in accordzncr
with Loc toans of sudJ.Oonu.acL and no the bcsl lmowlcdgc of Concordia, is not subject Lo p-ur
dcfcascs which would procludc payment by the Customer in aocordauoc with the tomns of &4

Conrxaci.
3 .4 To Loc best knowledge of Concordia, each Contract ofTerd for szlc lo hmvcsla

is sol accurate stzztcmnm of a bonzfwdc sac d¢:\iv<;r and ac»;<:p1anc.c ofmcn;l1ax\dise Of p<;|'f0f`H1 FU1C<1 of
s<:rvi<;c. by Dealer Io Cuslorncr.
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3 5 . Coneoirlia docs not own, control or CXC1ClSC dominion over, nm anygunt or way

»vii:ztsocvet v the. business of any Dealer having# Contracts which are lae1 orcci by Coneorrha IQ Investor
under this Agreement. .

8.6 Prior lo purchasing a Contract from any Dealer, Concordia conducts a credit
check of Lhe Customer to detenninc the payment risk.. The Contracts represent eomrnercial 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 Cornmcrcial Code of the
appltoalile star: where the Dealer is loesitcxl .

8.7 Within Len (10) business days after Concordia rtxeivcs knov.lt.xl;;c Of any
Contract lac fault, Concordia shall transfer and assign a Substitute Contract to investor to rqilzacc the
Cottuzitzt having a Contract Default, by delivering such oriljnally exeeutW Substitute Coulnmt to Ute
Custodian with <'xeeutc*£l title tninsfcr documents, and, within 2 business days alter receipt of such
Qulistitule Contract and relate documents, the Custodian niall plaet the Contract having the
Co1iuact Dchiult in the U;S. mail for return to Concordia.

\
4 4( <,ioniAn DI MAui l

4 I Upon execution of this Agreement, the originally cxeenuxl Cioiitrnif ts and till
evidviiccs of title with respect to the vehicles coveted by the Contracts, with separate ?1sslj.§Tl.l1lclils
executed by Concordia which effect the assigmrient and timisler of the Contracts and title to the
vehicles to l.nv<:;\or,shrill be delivered by Concordia lo the Custodian with a copy of this Agreement
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
firm time to time be released by the Custodian to Concordia, upon receipt of Concordias written
representation, u copy of which shall he mailed to Investor by Concordia as pan of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid iii lull
arid must be returned to the Clnstonicr, or (b) has irictured a Contact Default and is lo be
concur<ntly replaced with ii substitute (ontract.

A
1 .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 ConCorde a to cure such DefaUlt. If Concordia fails to cure such Default within ch 30~day cure
period, Investor may, at its option, tin laterally instruct the Custodian to release to Investor Ute
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 al' title to Investor.

4.3 Assuming no Default by Concordia under Lhis Agreement the Custodian shall
continue to hold the originally exeeutW Contracts and all executed assignments of title until the

earlier of(a) receipt ofwrittcn instructions signed by both Concordia and Investor providing for the
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disposition of such Comneists and assignments (b) the payment in full, and release of all the
Contracts to Coiicorrlia Tor rectum xo the Custonwrts .

5 . FUND IN

(f1t>n<:urTt*ntly with Loc execution of this Agreement by the parties and the delivery of
the originally nxccutcd Contracts and executed tiler; transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the Tull amount of the Purchase Prim.

0. SFRVICING A(;R§}2h4112N]`

6.1 investor hereby engages and llirc; C.onr>o1tlia as its servicing agent for all
servicing matters related to the Conuacte, including but not limited to sending monthly invoices to
Customers for paynnznt, the oollmnon of paytncnts, corrcsporidvncv and to:l<:phon<:oommnntc,anon
with any Customer in default, imposition and collection oflatc payment fees and NSF chock charges
initiation at Concordizlls solo rliscrcticin ofztll c.olltrr.tion decisions, actions and at;tivinc:;, including
r<'possc*$';ion retention of attomrys or collection agents, making rcpaiix to cirnnasgcui vehicles,
reselling repossessed vehicles and all other matters and decisions relating; lo the t:oritra<;t>; and the
vehicles t>ove~r<=d by the Contracts as If in all respects; Concordia rcniaincd the owner of the:
Contracts and had solo authority with respect to the collection and disposition of the (contracts.

l

6.2 As part of its responsibility as servicing agent for the Corllwcts, Concordia
shall send monthly rcpoits to Investor, together with Concord.ia's check for payment of limos then
due to Investor ham collcxztcd funds received by Concordia.. The monthly servicing r<po11s will
report, for each Contract the principal collected, the principal balance, and the intcrvst disc to
Mvcstor.

6.8 As tis fer for scwicing each Contract Concordia shall be cnhtlml to err rain,
during the entire temp of the Contract (a) all late payment fees, (b) all NSF chmgtm, and (c) all
interest arid other foes or charges iii <xccss of that 2H10UU1 required to pay Wvwt0[ a 83% poi month
rcttim (10% per annum, simple 1 ntcIc9t) on the then existing principal balmicc due under Uic
Contacts. Subject only lo a Default under this Agreement by Concordia, and Concordia's Mlure to
cure such Default within thirty (30) days after receipt ofwritten notice from lnvestordescifbing Audi
default in detail, the appointment of Concordia as the servicing agent for the Contracts guider this
Agreement is irrevocable and can be modified only with the pNorfwrittcn consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7 3U}33FQUENT SALF OF CONTRA CTS lay INVESTGR

7. I Any attempt by Investor to sell, ti'2t11sfer or assign Investor's interest in any or
all of the Contracts shall be void go in.jti_Q,unless prior to such sale, transfer or assi§;n.rHcI1¥(3)
Investor first olTers such Contracts to Concordia for purchase for 95% of the Lhcn existing principal
balance due under the Contracts and (h) Concordia l̀ ai)s to purchase such Contracts within ninety
(90) days atiei receipt of written notice from investor of livestor's intention to sell the C .̀ontracLs,
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winch notice shall spcc 1limliy ivfcrcnco this Scx:t.ion 7 and describe the Conuzarzts wlliclt Investor
interacts tri *;r<ll the identity, address and telephone number of u"l<: p1o9>w;ltv<t r>ti.rch;t<tr (the

"l'rospu;livc l'ur(:lias<:r") and the terms of the proposed sale.

7.2 If Concordia elects lo purchase the Contracts from lnvc-stor tmdcr Section 'i.l ,
nothing contained licrcm shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts lo the Prospective Purchaser, and in the event of such sale Concordia shall be entitled

lo retain any profit upon sale without any obligation to Investor.

7.3 lf Concordia elects not lo purchrusc the Contracts from lrlvcmor under Section

7. l and Investor subs<*qucnUy sells the Contacts to the Prospective Purchztsei Urn hr: Prospective

l'u:.r:lu1$<:1 shall hi? hound by the terms of this Al»r<clncnt, including but not lirnntcfi to tin urrvic.inlg

1ztovlsti.Jl3'i of Scion 0 hereof.

x lNVi8S.IOR ACKQNOWLEDGMFNTS

investor hereby acknowlWges that the Contracts, if compared lo otlici contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
finztnclallv strontlg Customers :Md/oi considerable excess value in the vehicles suhlcct to the
Contracts, and bvirig low quality with substantially vacakcr Ctistomcrs and much less protccteon
in the value of the vehicles, the Contracts would probably he considvrcd or "ll" gwiilc. For that
reason, <lclinqu<in (".oiitr;wts will not be unusual and there may ht: it lzugc lnnnhci of Sluhstitutv

Contracts. ltivwoi iiuthcl zicknowicxjges the importance of ittilizirng an c>;pcnencc/:l scwacitig agent
for such Contracts and Fm that resort specifically agrees that (a) the requirement under this
A go tiertwul that Concordia be retaimui as the servicing agent during the entire tern of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees

to be paid to (foncorttia hereunder are fair and reasonable.

Q
/ ARB1Tl*cAlllON

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising 0Lll of or relating to this Agreement, or breach hereof, shall be settled by binding
:arbitration in accordance with the Commercial Arbitration Rules of the Arnencan Arbitration
Association, and any judgment awarded or rendered by Lhe arbitmtoi(s), may be entered in
any court havingjurisdiction hereot'All costs of arbitration., together with any legal, court,

investigation, accounting, shall be paid by the losing party.

10 TER.M AND TENMllN A TION
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10.1 IGUQ. This Agrocm<:;1t shall cnntinuc in cfTcct until the czsrlicr of (11) the
mutual agreement of the: parties to; tcmiinzitc the Aglci~ii1ciit, lm cvidfznccd m a writing; siggietl by both
paitics or (b) Linc payment in full of all thy: Coutwicts. .

10.2 I @ a _ .@1_.1)efai1lt. Ncitwithstandinl; the* foregoing, upcu the
omurrcncc of any Default by eitliei party, and the tlcfaultiiig pally's failure Io cure such Default
within thirty (80) (Lays aiicr receipt of \witter notice from Ur: xiorz-de£1ulting party dcscrilning the
Default in detail, tlicii upon the election olUic 11011-dcfm.: lying! party mid upon cHcntivc wiittrzu uotict
to the clclfMilting party, tliif; Agartxalncnt shall tcmiinaie.

l l DF I=A1J.I-i" AN D RF M1. D it= S

more of the lbllovaing shall constitute: a default of thisl l. l Qgglt .  Any  o n o r
Alycwnicnt ("Default"):

(2*1 l7itlicr patty Rails to pay :my amount to the oU\cl party when due,

=::.>ntra\;ts

I i tli vr  par ty  hr (~a£: li<* ;  zany  term,  fnc i i vi sion vC1 l3J1i \v:irTa.luy m

any  zimc ndlntm lwwui .  of  any  odder  : tglr 1c n: c n1 ml
( b l

Icpwxcr ttation isnc ler  thin Aprvc1r ic11t

lwtwczvi i  the pz1:tics; ,

to A receiver of trustees appointed for any or :all of the assets of eilhtn
party;

(d) Either patty becomes insolvent, ceases busmcss operations, or us
unable lo pay debts as they mature, makes a general assignment for the benefit al creditors or
voluntarily tiles under bankmpley or similar law(s),

Any involuntary petition in hsmkn!ptcy is filed against either party and. <<=i
Is not clisintssed within 60 days,

(f) Any levies o{ attachment, executions, Lax assessment or similar
process is issuut against either pa and is not released within thirty (30) days thermo; and/or

(g) Any document, swtcinent, writing, wmmnty, rqarescntation report
witiNcate, finaNcial statement made or delivered by either party to the other is iriconnct, false untrue
or misleading in any material respect whatever.

l 12 Remedies Ayer Default. In Lhe event of my Default by Concordia has not
been cur within 30 days aNa notice ofsucli Default is received by Concordia, which notice Tobe
effective must spmiNcally dcseNbc the default Investor may do any one at more ofLhc fol lowing:

(a) Notify the Custodian to release all the originally executed (fontrac\s
and title transfer instruments Io Investor.
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(b) Directly notify :end Customers and cHe£.t u>llet;tt<J1\5> at' (.t\Ntr:€<;Is anti
<§.ullL1t such Coa1tr2J;t.;, without payment of any further $1.wicntp fee Io (jToncAndia.

(c ) Re q u e s t  ( ` 0 n < : o r d n i  l o  a s s e mb l e  t h e  ( c o n t r a c t s  a n d  a l l  r e c o r d s
1xl.t ; t1n.1ng to the (.onuucts and dvlivct them to investor.

(d ) Suhjcxzt  to  subparagraph (v)  be low, exerc ise any other r ights  and/or
rerncdxes aval iab le to  Investor under law or equity .

(c ) Ass ign ,  t rans fer  o r  se l l  the .  Contrac ts  lo  a  l loyd  pz tny  bu t  on ly  El le :
t tomp lymsg  w i th  Snc l lon  1  lmcrec l f  wh ich  sha l l  suw ivc  :my  tcnnmahon  o f  the  Agreement  and  any
1)1.1"uI ll by (Q(mucrdia

l

1 18 Qylnxlggvc 1.ig41§. All r ights, remcxlies and po\.vcrs t;n4.\Jt<zCl to the)anits in
lot; Agn.:<:rnc*nt, or m any other agreement given by one party to the other, arc cumulative and may be
¢:xcl<;rsccl ;=nl;_ularly or woncuxrcntly with such otihar rights as the parties may have.

I  P M  IS C E L L A N F Q U S

12.1 1)P\\ '9_Lt). j . . t_tQ_[QQj. in order lo cony out the servicing; ruluitcments of thus
A revment, investor grants lo Concordth an nr<:v<;>cablv power of attomcy coupled wiLh an interest
author tz ing and penn i l t inp  Concord ia  (ac t ing  through any o f  i ts  employees,  a l tomcys or  agents)  a t
any  t ime,  a t  Con( :o rd ia 's  op t ion ,  w i th  o r  w t tho tn  noun  to  Inves to r  to  do  any  o r  a l l  o f  the  lk l low iug ;
m Investor 's  name or  o th t r \v lsc ,  i ts  spec ia l  a t to rney in  f r ia  o r  a rgent ,  w i th  power Mr

(a) insert Concordia 's remittance address on al l  (Qiontracts purchased by
Investor  and be ing co l lec ted by Concord ia ,

( b l rece ive ,  open and d ispose o f  a l l  mai l  addressed to  Investor  f rom any
Cu s to me r ,

(c ) endorse the name of  Investor ,  o r  [ investor 's  f ic t i t ious t rade name, on
any  checks  o r  o the r  ev idences  o f  paymen t  tha t  may  Como  in to  the  possess ion  o f  Conco rd ia  on
Contracts purchased by Investor or pursuant to default  on any othcrdocuments re lat ing to any of the
Co n t r a c t s ,  a n d  i n e l u d i n  b u t  r i o t  l i mi t e d  t o ,  a me n d me n t s ,  n o t i c e s  t o  c u s t o me r s  a n d  a n y  o t h e r
documents necesszuy to  carry  out  the purposes o f  th is  Agreement,

(d ) in  Conco rd ia 's  name,  as  se rv ic ing  agen t  fo r  Inves to r ,  o r  o the rw ise ,
demand, sue for, col lect, and give re leases for any and al l  monies due or to become deon Contracts,

( c ) compromise, prosecute, or defend any action, claim or procftedingas to
sa id  Contrac ts ,
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from time to tum: ollk;r a undo clivtootmt lo a tjustnnzcz oxc.lus1vc of(f)
(Q<n1r:(nd1n's portal business pntrzticc w 1lh said custer»m<:i; and

tn do any and all Lyings Concordia ticxsms necexsazy and proper lo catTy(pa)
out the p\.llpo€c(5) of this Agycemcnt.

12.2 Hold Hzumlcss; Concordia slgrcvs to in<lcmni1v and hold lnvcstot l 1mtM€ss
against any and all claims, losses, c:>:.pt~nses, cQsLs, obligations, liability, and a=.11r;m¢.:y" fees bwcstor

may incur by rcaeon of (i) Conooldlas breach Of or failure lo pcrfoIm any of tL waJT?1nlt<:s,
;r,uar:tntcc-3, Co TlllT\lllI)cIIL§ or covenants in this AgrvvImznt; Ur (n) CIoncx>xd:as t;0ll(..Cll1;)' on
;=.ltcmpl.ml* In collect any Corm.am.

l 2.l l8.u\f11118=QIit 1futj8c P§81.g§. This Aytccm<:nt imncs to thy hcnclit al ?Jed is
btnclingg upon the hairs, vxccttlors, adrrNmstrators, Sl1(}CC"2SOTS and as¢;ign.~; of the 1>alt\c.\;.

12.4 .\*l§!L99.1Z~i§=ly£§. A party may not waive its rights and rctnoditis unless Llw
vvaivcr as in wnhng and signed bytltat party. A waiver of a I.)aI.1y of any ril3,h1 or reznlcxly under this

Ag;1ccmcn\ on one (nmasion is not a waiver olany other rl8ln on that nccasicm nrtr ll\p vfznvcr Rf that

or zany other right on any subsequent occasion.

12.'3 Lt: .al lc(*s. The* rcvanlinv nut shall he entitled tn r\uicavcz all anole<:v's lccx,
. . .4._ . . .... .. P In l

hosts and/or expenses ("Legal I.(cs") tncurxfed by Utah party tn c:n.for<;mg tins />.s;reemc:nt alto any

documents prepared m contivction Iierrwvitlr and/or liroh.c.lll\p., [)l(IS<"l\'lll8 or <nforr;iny, any right

granted untier this Agree:rnen', wlietlicr or not sun is brought. In any lawsuit arbitration or other

iroceedinv inchrdinv an 'and :ill a J Jcals therefrom the Jrevailin * ):u1v shall he entitled lo recoverm' .. i I I v I
its legal Fees wherever applicable.

126 l.i@miglw. This Agreement shall be ggovenicd by and constmcd both as
to validity and perfOnnancc and enforced in accordance with the laws of the Stott al Cztliforrua,

without giving effect Io the choice of law principles thereof

l 2.7 l.! d1£QXi§i99§ If any provision(s) of this A;;reerrici1t shall be declared
illegal, contrary lo law or policy, or otherwise LrnenlOrcwble, it is agreed that such pmvrsion shall be
diszregarcled and that all other provisions of this Agreement shall remain in (all force and effect as

though such provision(s) had not been incorporated herein.

12.8 This Agreement, and any exhibits and schalules attached
hereto, constitutes the entire agreement of the parties and supersedes all oLh<x prior agreements,
understandings, representations and warranties, whether written or oral. This Agrczment may be

amended only by written agreement executed by the parties.

12.9 _liotiee All notices requests, demands, and oLhtr con1municatior*.s

(collectively Notices) given or made pursuant to this Agreement shall be given if sent Hy telex
telecopy, fax, first class mail or by registers or ccrtilird mail Iclull] receipt requested postage and
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l

\
l

fixes prf.:pai<L or equivalent privalc messenger/cicliv<ry scrvic.c oITc:ri11l8 sip_nznu1c acknowlczrlgcmcnt

*>>' rcxzlpncnl (Vcdcx, UPS, cl.), or b I vcrsonal dclfvcr \ to the addrc~ss lislwri below, ucw;.\dé14:.<s<3. . 1 y
provucicrl by the pa111c~;, au v/l1<:rr:v¢:r located: .

flo Concordia (_Toncordia Financing (jr, Ltd
2920 Inland l*mpirr: Blvd. Sic NIE
Ontario, California 91764
Fax: 909-483-2626
ATTN; C`.hiis Crowder

If Io lnvrzsliiri L-'DnJ f(
l
ll
l/In

x
I

12.10 }?@v.Q9Q.Q;x.M1l g - . _.Q/(/1:111al) B().l.H 1Nv1r31Q)}{/'\Nl)
CIONC()R.DIA A<i:K.nowi..i;=1>GE Tl..q]: 1=xi1u8m1= (..0S.l̀  ATlFl\'DA!\"l" T() lRlA l. BY JURY
AND lllFR19FQR.F I30I1 l <:I..rFnT AND) cc>nc<§)izD1A v/Aivlé ANY Rl(}lll T() TRIAI. lay
.IURY IN ANY ACTIGN OR l'RC)C.llEDlNC» GR 1I{AN<,A(j1.I()N R Il.AllN(J TC) THIS
A(;R1=EmfIn"t On ANY .~.<";Rr;l=m1=n§l(s) REL./\'ll.I) l*lEl?.Flo

i i?Fxmulcd !.his ( lu Rf QQ( al C)nl:nio Calif<)i=1ln4J@~¢,a41»s - - .

(Im1<;ordi:a: (Concordia l`i 1i2J1c.i11g Co. Ltd

a ilzililbrnia corporallon

W

i
i
ll
|

Investor; l
._..... *_\ ...- ..
]ilisloplici CI()\v(1(°l.

v.Icv Pi€.si( cut

7
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l

F.xhel.»iI A:

LJ§l of C:orli;racl5

N.v111..<>£ (§_u1Qff\ ¢I Qcaler Bt.M§M§4.A m 0L1n1 As QL.. ..._

Total: S-___......... ...-
I
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w - ng . . .

Cl1sIO 1.> IA! .. A<,1z1=IEr»n=:wT

///0
940

Tl*US CL S.IODU\.L ACJU !§ lI~{1 °l" ("Agr<:om:n1"l as rnadc. and cfncmuj mm as al

Cal; fonz  C l) lpo !'7:uo l\

("1nvcslof") and E R. F11!a!Jc12l 21141 /ulvzsoz

. 20 ( by and \>c1 wrrLll C<m<u>r<iia F\l1anc1\1lg Co., Lid.

( " C o nc o ld lz ' ) . 2x(J\)

`>c:rv.\Cc. an Aiwzona wxnpan I ("Cu510<i1a.11")_ c;r>llr1:1ivc.Iy \c.fcm°.d \o l»c:I.r.1rI an "ion p;n1\r:$

8"
Q 44 */<A'W)'

#M
R If C 1 T /*. L S

QF
/~.. nllcordxa and lnvr;slo1 hzzvc cnlaod xnua a Szalc of (bnuvns and Sc;1vl<;ulg

A.gz<x:]1 m11 decd _ / 20 (Loc. "Sale"). Ccnncouixax as s<;l.li11[;ccxLzn\ Couuzrns ro lnvcmor
and sclviculg 'Asia ConlxactSfor the hcncizl O fboih lnvvsior O>u<°J0nixn AU \cm\s use hawzin
shall have the mcam1Jg>; forth m hr: "):4\<; A1;1cancn\. A l1.l)f: :Md cmzfn may of the S?J<.
/̀ x;;1cc1r1 r.uI has bema dchvavnri to Cnslodl :;n and all Lhr \<:l.m.$ and provI:<:io:1s. of time Sal: A glrczrncnm

are lImcxarporamd hc1.<:1n by (Lax rcf<:1cncc .

i

The Sale C<»nu21;1 }CQl.!lI(A zinc. nppo11u111 c.n\ of A cu<\<»<@\:u» to h0>163 liarin .
<)rigj1.\Mly c.x<.cu1c1i Comnxcls :and rule 6ou.xrnc1i»ts .

C. Concmdja and lnvemor wish In appoint Cufnodxana :;; Lhc cuaaodwuw ufuicr llnc
Sale Conuacz, and Cxslodian as willing to serve m sud; mlnznxzy undc.1 the Icons of1h»s Ag,s<ae.xncnl

NOW, 11FM :ORE IM vol uzblc craxzsidczazuion, Lhcz rxmpi and su.f13caency ofv.'i1id 1
is hcrclay adzuowlcdggcd, mcludzng the muLe;=.] cr>vr:np.ms hmmm cnntzinoci. Ih<;paJ1jcs hcxclo :eg1cc as
fOU<>ws1

I .pl>o1rIW=11£13}_g> \1_:,L(§g The: panics archy et>p<>m\ £i1s1oQ1?J1 2.5 the
cusiodman d 1ibM in Loc Sale Counracg and OxstodiznhGcl>y accents sula 2.ppomlmcm.

L Ddiv of Documents to Concunwl with thy: cxocurion oflhls
Aglwrnucn, Concordigshall lrznnsfcrto Custodian Rh; ori@1a1]y ozwnod Conuzas and all cvldcmos
o f dt lc xuspea Lbs covqod by vkitb scpérarc asilgmnuans ¢xoa11t& by
Coucozdina whiz cifau the aniequgcnaanm :Md transfer of the Conuncrs, and dun to Loc vdzicid to
If valor. A11 Subsdmic Conuaozs dolivcrui by (83ucordj2 lo C\xsI.od1 an sb2Jl also be or'i@n2U)
cxcculcd and shall be accompanied by cold<:nc& oflidc :and swartz askgnmcnLs as provided haul
for Loc Conlncts.

3 . Ho lding_Pc rio d. Cushman shall ho ld Um Co nu2cLs  and rc ia ird do cumcnt i to »

loc bcnc6l of Cor\cordja and Invcs\or for the: period described Lm SculLion 43 oflhc Sola /xg¢x:Jno1l
t .
m

3
.nana

4. Ris>,h\5_ Duljcs and Rcsponsibilxlicz of Cuslodian. lx :S undauood 24162§7°'*d
Lhax Ume dura of Loc Custodian arc purely zdmimslndvc in nalurc. and do
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I

4 I CLl510dJ8:75 IcsIJc»r.ls1lniI1>c.s shall Br: llmllr .Li  IU lW lsr  d. \C¥lh<71§ m
1»c.*1.ons 3 I  and 4 of \ loc Sola /ayrtcr lmcnl

4.2 Custodian shall pox be rr5ponsnbl<:  for  loc .  pcdommancc by ( lonfxardin,

or l\WC$i01 rrfzny of illcnr rczspcrljvc o\>h};2 IJO1.1s undrf !his I\l;1mJncJll al under loc 91¢1 I\g;rc~z711u:rn\

4.3 Cus tod i an  sha l l  be mwdcl no duly or re-<:pc>nszbllny no c1c1.r:1mnc Dur:

z<><:.l\mc',f or v;d1d11Y of any (`.rn;u:4r:1s r>r other d<>cu\.ncn1s dc hvc md lo Cus,1od»2n. O~sm<imn sLuLll iv

cntni<ri lo r<Jy upon the ;Eu:mzu:y, act x11 ruliarmcc upon the c/J11lc:nl:4 and 2".S11Il)C abc. ;*cnluncn¢:sf: c\[

any uolJc€ u1.91mc:11 ozz. ccn1f1<:z21e >i l. ;p211uu urr l:urn<;1J1 or olhcr ( iocn1;nr.n\ aim!! IS glvcn M
Cus1c@un pu:"11rs.r1l lo tins A.grc>c1ne:11 or the Sale I=.lpczmc:11 wnthoul hr: ncrrvsuiy 01 (`.11~.r<>(lxa!.l

v¢:!1iy lng the. nzuh or acL:\1n:r:y dmczrsof. Cusiodmn s.!z2_U no: be olmlxlgzz 1rzi In In.zl:; my lnq:ia!.:y :xx l<>

Etc znLllnlily Cap:iL:ll§: c>;L<\r;n<x; QT 1drr11IiIy of :my I.>cJ*.o»1 puzporwlg Io gyve aflv t{\1< H uc)u<.:r: (M
n 1€U11(;Lx(»ns or m <:>1(::;mc :uglY such crnifimlcz \1]'>U\\]UCU\ or olhcm documcna

4 .4 CR.Ls1c>di2Jx shall mol Ba héalc for my action 1;=ku1 m fmnuncxi hcr<:und.<: .
Ol fn; the uu5conduc.1 of any cunployrnq agcnl fn :8l1nru<:3~ 2ppoln1<:d by \L. c>;cc8:»l m lim <I1s<t of

Cu'.I¢;><i::1ns v.1lli i\ l mmscoudunu or ncxqlifzcucx.

S. .é4_n.§4Mf;9444..l w _ 4 Q 4 J 9 \ < m i f 4 9 w .

:

\
I
I

I

4

4
r

1

5 .1 .Hrs  /x lgx tanczra l may be  :J lrza rrz i <n \. mnmmdcd  on ly wx lh  a ir  wr1111cn
cnnsml o f 2 .11  l l\cpan ics  h rfc to . Cus indxau  x .n ;ay res ign  fo r any :.e? .sun  upon  Lhmny (80 ) days  wr1  fI<°1»
=1Guoc Lu both (_Zc»ncn1'<.i.i:x and Investor. Sh o u ld  Cn xs lo d ia n  rcsn g p  a s  h c .-<z ln  p ro vz r i fwi a H.c .r  L im

c lfx l jvcd a co fsma ch  z .cs ig 1 u z1 io n  b e  sh a l l  n o t b e  ro q u in sd  L o  a o cq u  a n y a d d i 1 io n z .!  d o <1 n n wL s  b o x  h is

o n ly d lu .y.$ i1 .d l  b e  to  h o ld  1 b c .d o c u . ro a 1 1 s  in  p ts  p o s s e s s io n  fo r  a  p a fo d  o f m o l  m o a t th a n ( I v e ( 5 )

i>usi.ncs1§ f o l l o w i n g  i n c  < ; 8 c a i v c  c a l c  o f  s u c h  r c s i g r m a x i o u ,  a t  w h i c h  t i m e  ( z )  i f  a  s u c c e s s o r

c u s to d ia n  s h a l l  h a ve  b a m  a p p o in t b y C b n c o r c i i a  a n d  In vm x o r  a n d  w z iu c u  n o d o c  1 3 .1 a c o fG n d u d h ;g
L b s  n z m c  : a n d  a d d u x s  o fw & . m 1 m c » ra m o &a n )  s h a l l  h a ve  b e  g iva x  Io  L o c  r c s ig u i lu g  C1 1 s Io d i2 .1 l
b y  C o n c o r d i a  a n d  l n v s to r r b c  E m m a  a n d  s u c h  s u c c o r  a s s o d ia n ,  th a n  th e  r e s i g n in g  C u s to d ia n
s 1 M 1  Ed iva  th e  c lo a x m m ts  i n  h i s  p o s s e s s io n  L o  th e  s L 1 c c @ s o r  G u é io d ia m  o r  ( b )  i f Th e  x u s u g n m g
cu_s1od3an$hzlJ not b a v c . r6 c r : : Iv c ¢  wI fx n a n o u o c  § § 8 ,u r .1 d  b y  Co n a mrd ia  a n d in v c s in r  c u s l o rh z n  a n d  z
s11<;<:c:*»sor the; Loc rcsigming <).\sto<hzn sluxll proanpxly dcljvcr 2-.11 the douumnaus nm b1 s l>n$;1:5.vs1<>u
bank 10  Crancnrd ia , and  the  zcs iyz iug  Cus loc iian  sbd l no tify Luvczs io r mu writing  o fhxs  L r2 .ns1c .1 .o [

d o c u m m ls ,  ~ \ r h a lc u p o n ,  in  c i lh c r  c a s e ,  O .1 s 1  o d ia n  s h a l l  b e  x r . Ij c v¢ 1 i  o f a l l  fu n b c r  o b lq g z d o u s  a n d
r c l z s d  fi r m  a l l  l i a b i l i ty  u s d a  th is  A .g ;n a r n - m x .  \ ' J iL l1 o u z  L im i tin g  th e  p r o vis io n s  o fSo < :1 io n  6  h a r n o f.

Loc  r®gn iog  Cus tod ian  sha ll be  Ami L loyd  to  be  rcunbuxscz l by Conco rd ia  fo r  any ¢>:p<:n .s§  inou rwd  111
c o rx n e c l io n  w i th  h is  r< :s 1 9 x a l io n  a n d  u z n s fc r  o f U r :  c u s to d ia l  d o c u m e n ts  m  a  s u m c s s o r  c u $ 1 0 d > P-D

pursuant no 0115 S¢cLion 5.1 .

5 .2 Sh o u ld  L o c  p a n ics  p o x  d cs ig n a lc  a  su cce sso r  cu su o d n a n  with in  3 0  d a ys

o f l o c  ( ` _ u $ 1 o m c . r s  r c s m g n a l i o n  o r  s h o u ld  a n y d i s p u l c  a n s  w i th  r c p e c l xo hr. cusmd\al doc.u|11 cl'!Ls.
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alms A4jgr,r1lsnni or :he Sola /\.g,rcr:mcn1. (u:.i<;»d1 :in m:zvdq><>su Rho <;.L\51zt><ir:1l doc;umu11:» we U) (7.341 I

Qr r;L1 mpc.1cz»\ junsdmcliorI and nmcrplczd such dnsypulc and l.!\¢: pa-.mc:; wl*l hold Cuslodwan h2JTrxlcss

and \H(\<:I1\.rnf hum iagiunsx all consmnc.ncc~a and cxpenQ<:s whmh may be »m;u1Tod. mdudxn yr

Cus1<>d12)1s :r4z:onal>ln zlmmcys. i<z:3

844
0 lr 7' . l

fag ?.D<.§_L§$j2g§_c§ Concr>rd1z shall pay(Ius1c><i1an Hz ice (cm he s¢;1~m;<;s Sn Dur
U)/ /u

/ 76 /
amount <>f9Q>"/n pm mcmlh of Le; prlnfnpai l)alaamoc, pay:eh\r ww:11hly

/ I

1 I "§¢141_w Q.c.:4 up (ln.-zu) <5 (in u il.1uLso1 i

/.I NQ1\v\\hsu:1ud1J.1p the l>l1ov1snml> Rf p.u mph (J. (.\l\u)I(n21 2zg;.r;c:s xo

1n<icum»i§ (.Q\»s1<>dxzu and [us or us oi.6cc1>, di1.c>c11c)xs anploycas apcnzs .and ~:b:4rd10ld<:m$ Qmnll y

July scvcr:-.lI) Lbs. "Ind¢:nuila:s") and Conc»o1df a zggrcxs to hold Llxcnn h2:rnlcs$ Rx om any :and all lam.
l1al>xl.1 i.y (.r>s1, dzuuagc and cacpazsc, including_ wnhuuz limj1n:icn rrmsonzblc oounsd ac:/:; winch time
b§1dc.zumt<°=cs may suifcr or uxcau by xvzson of any acllou claim m plnu mra5; brn\x§'lrl or Llnc.:»;1 <;u<;<3
Apauwsi Ih<: lunicrlunzczzs arising out of or n:lzL1n§; an any way m hr; /agrrzznmwi on any II1:1\sz€:u<>I\ I;»

winch Um Ag1c<;mc;m r<:la1 unless A)d\ 2!Cl)0!1 cjzmm or I)nucm:=.imrr§1 \< 1=< lc.vii M ll v"311\.'i

m1 s<u1n1<j1:\:l Cz! nq.;I.)l8<:1nc.c of loc l.1j]d1]1l))lCf..>

/.2 T.lx¢: l>x.ov1$!f./:v. Q( llua f€<.r.1.)on inhale \i!J\'i\(..any l¢:nln.1ii<::l of \h1.

/\§'|<:r..111cnl. w}lfl.lv1 My 111a115I<:l (If (he c.uJmciaf-;l cioc:AI11lc1l\S 1.c<.\i41.»21]()1t o{Cus1<>dl.=.-i or nLhcn=.'w Ur?

IN \'~'T1INT'.SS \VIU'R.L8OF loc u.n(i<:s1gpucxI have cxccuxwj My. I\s§lccru1cn1 we b e

c(1c1;L1 vr.:xx mf the city and yr.A1. SPS1 abo ve  w m lcn .

Co u co raj a : Concordia Financing Co. Up
A Czljfolia ca .

___-._ . "4L_-.;
Kcnnclln Crowds
I'1c;<.1d cm I

in vr;s1<) rt 4
/

\ .

C 1.Ls1odian ; ...___-.-..........I
f4Finance and Advisory Scrwcc

ACC006034
BERSCH



4

U
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.

B.

c.

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

WHEREAS Concordia has, as a matter of practice, been paying Donald T.

and Kathleen Hodel monthly an amount equal to a _( 9 percent return (Qt per

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

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

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

remain a going concern, and

o. 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

.
I
I

I
I
:
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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

4.

Sale of Contract and Servicing Agreement shall remain in full force and effect.

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: K -f--""-"""""'
Christopher Crowder
President 8t COO

»`.

INVESTOR i

,6Zw-2'
By: /~,-/ ll

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. 8. 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

andwhich is attached hereto as Exhibit

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 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
r

1

..<.L.
\ .

F
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l
1
ll

2.
W
l
1l
1
1

1

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 $18,88938.

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. 8. Kathleen Hodel . In the event that Donald T. 8< Kathleen

Hodel fails to elect the custodian, Concordia will be the Custodian.

l
ll
l
li
l
l

3.
l

l

l

l

l

l

li

l

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
l

l
1belief, 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

6.

7.

8.

9.

I

i|
l
i
I
i
i

be deleted in its entirety.

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.

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

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

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, Donald T. 8< 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

By: L -
Christopher Crowder
President

INVESTOR

By: . it?
Donald T. 8t Kathleen Ho el

1
.5
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CONCORDIAFINANCING co., LTD.

ale gtContracts and Segjgicin Agreement

I

I

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of Nv44 pi 1<>o_{'5y and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), '
here in after collectively referred to . "the armies."

and'1__§££ 7pa(n) _QT1/V 7 " ("Investor")

R ECITA LS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain track (tractor and/or trailer) conditional sales contracts, and Concordia is willingto
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.

t 4 J / 4 5 3%11 hold
rsuant to the terms of the

/

1.4 "Custodian" means E I" ms
the originally executed Contracts, with transferable title documents,
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.

I

1
I
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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 moaning set forth in Section ll 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.

7 SALE OF CONTRACTS

00
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

(the "Purchase Price"). From time to time_,1_,a¢o___Exhibit A, for a purchase price of $_
monies may be added or taken. The balance will be shower 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 arc being relied upon by Investor,
Concordia warrants and covenants that:

I

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.

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

Contracts.
I
: 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 ii 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.

E

i
I
:

..
i

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 arc factored by Concordia to
Investor under this AgreemenL

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

I

t
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable slate 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 wide executed title transfer documents, and, within Zbusiness 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 releasedeither (a) has been paid in full
and must be returned to the Customer, or (fv) 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 Audi written notice is received
Hy Concordia to cure such Default. If Concordia fails to cure such Default within such 30day cure
period, Investor may, at its option, unilaterally instinct the Custodian to release to Investor the
originally executedCOntracts 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, tile the title instruments and effect
the legal transfer of title lo 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.

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

I

r
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related ro 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 :ind 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 :tit 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 rcsponsitiility 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.

I

I

I
I
i

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (at) 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 a0.833 per month
return (MM per annum, simple interest) on the than 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

i

.I
I

E 7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall he void ay; up_Lt@, 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.

4
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8. INVESTOR ACK1\'OWLEDGilvI ENTS

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 ofutilizing 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.

q ARBITRATION

I
I

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 Tan. 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 hy either party, and the defaulting pa.rty'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 oonstitnte a default of this
Agreement ("Default"):

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

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

z

;
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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, ceases business operations, or is
unable ro av debts as the ' mature, makes a enersil asst rent for the benef it of  creditors or

. 8 8
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; tt

(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

l
t

(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 De fault is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

l
I

l
(at) Notify the Custodian to release all the originally executed Contracts

and title transfer instntments 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
rcrncdies 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 otheragreement 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. MISCBLLANBGUS

12.1 Power_of Attomev. 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 pemiittin Concordia (acting through any of its employees, attorneys or agents) at

I

;
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any time, at Concordia's option, with or without notice lo Investor, to do any or all of the following
m 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
Lustomer,

(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 Cont:ordia'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,

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

(i ) 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 handless
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 air . 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.

J
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Qaligrgia Law This Agreement shall be governed by and constmcd both as12.6
lo validity and performance and enforced in accordance with the laws of the Slate 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 arid that all other provisions of this Agreement shall remain in [all force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Atzrecrnent. 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:

It to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Faxz 909483-2626
ATTN: Chris Crowder

lIf to Investor:

l

12.10 Waiver of Jurv Trial. é¢ '. 0€Q F, nitiol) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE BXTREME COST ATTENDANT TO TRIAL BY JURY,
AND nn8RB1=oRt8 BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY [N ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this Lclday of Ala Zoo , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a Californifgporatiun

By:
istopber Crowder

Vice President
InvestOr:

.

4 .4
|9 .82/r@<24/ I91/)\
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Exhibit A;

List of Contracts

QQ@..¢_r Princip4LAmoun1 _P of8)lame of Customer 200;

Total: s

I

.

ACC007578
BERSCH



f \ / 8asF: 1Av. G.".4IJrn |A .MAICE-/.s.>1 ac \ law;-1 -

CUSTODIAL AGREEMENT

ml
Tn' v F470 ("Investor"),

Service , anM 2 0 4 company ("CusLodian"), collectively referred to

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
i v .  l D ?»U`0'5_by and butwecn Concordia Financing Co., Ltd., a California corporation
("Concordia"), , sole-andseparaielproqszsfry, a(nl
and ER Fina la and Adviso
herein as "the pan s".

`"T6Am 4' I~v~*'~' <Qp 4'°, Pf~m4r&£/
*J 699/0/Q

R E C I T A L S

A. Concordia and Investor have entered into a Sale of ContractsandServicing
Agreement dated l  l~  i  G - Zoqf (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
ishereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

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

2. Deliverv 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 assigluments as provided herein
for the Contracts.

3. Holdn Pa . 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.l 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 arty of their respective obligations under this Agreement or under the sale Agreement.

I
I

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 tire 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. 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 havebeengiven 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 custodiananda
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 Section5.1.

5.2 Should the parties not designate a successor custodian within30 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
CustodianS reasonable attorneys' fees.

2
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6. Fees and Ex n c .. Concordia shall pay Custodian a fee for his services in
the amount of 0.2 % 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, 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, reasonable 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 to be
effective as of the day and year first above written.

Concordia: -..-_ -` . ."* s

QS
Concordia Fir§¢uJcing€0I,L .
a California corporation I

I
\

. .

.. Cnstophcr Crowder
Vice President

x

Investor:
/,411CQ '

7!)6?
/ /
v¢67'1>IJ .);/} SX?

Custodian: ,.¢.,..
. 7 /

"- ./ /

."".ER Financial and Advisory Sewicéi
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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.I
i

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

8. 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

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 Anthony J. Caputo and

EXHIBIT ACC007562
BERSCHl
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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

I
I
i

I

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

---

,,~-..-»" - -,.
, -

Z

I

I
I

By: .
Christopher Crowder
President & COO

INVESTOR

By: 4Zv<Ii '¢» /.
/

/ uAnthony J/ a Ito
/

(. --1."(\ . /9 :.>~J v' .ii
3//B'/i"7/

.~ . "i

24 C/
Lynn G. Caputo
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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 onNovember 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.

B.

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 and

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

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

I

andattached hereto as Exhibit

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount AnthonyJ Caputo & Lynn G G`aputo's investment balance.

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

I

2.

3.

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 9870,278.09

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.

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.

5.

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

6.

7.

8.

9.

be deleted in its entirety.

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.

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

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
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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

..-. - . . 5

By:
r other Crowder

President

INVESTOR

\

B y :  4 4 . 4
a to 8< LyAnthony J

/ " 7 /
/

4479 G CQQu

C < °C<

3

v. \ je  him
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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.

his is to

WHEREAS on or about January 19, 2007, Concordia and Lynn Cap 0
Ana

entered into a Sale of Contracts and Servicing Agreement, a copy of w M

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

andattached hereto as Exhibit

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount LyrLn38préo 's investment balance. *Lynn£ap%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

2
ACC005532
BERSCH

i EXHIBIT .



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
d rug aqv\"|"\0n7 -4r'"Ca,"»/,hi

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.

5.

6.

7.

8.

9.

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.

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

Section 111 (e) of the Agreement shall be deleted in its entirety.

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

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, L2/nn Caputo hereby releases
/J.r F\f8*\wn1 -T-Cafuib

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

12.
l
l
lNeither this Second Amendment nor the previous Amendment nor the
l

lunderlying 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:
other Crowder

President

INVESTOR

By:
Lynn Caputo

/,

3
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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.
Y

6v¢6419141 /(,/

2007, Concordia and Lynn Caputo

ached
I

WHEREAS on or about January 19,
A/vi?

entered into a Sale of Contracts and Servicing Agreement, a copy of which is £ 4 4 \ '

andhereto as Exhibit "A";

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

andattached hereto as Exhibit

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot re a the full amount L nm Ca Ito 's investment balance. L nm Ca Ito is .
P V ~4 Migmwy upC: PV*9 "' Yn,~+v,°.1I Ce r>{4.lD

f a m i l i a r  w i t h  Co n c o r d i a ' s  f i n a n c i a l  c o n d i t i o n s  a n d  h a s  d e t e r m i n e d  a n y  a t t e mp t  t o  c o l l e c t

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, 198.68 to $50,198.63.

i

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
I {** l. X

fails to elect the
»J" CO)

In the event that Lynn Caputo
fl Vs Nu U P

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 reM 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.

5.

6.

7.

8.

9.

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

Section 7, including subsections 7.1 7.2 and 78 of the Agreement shall

be deleted in its entirety.

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.

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

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, Lynn Caputo .hereby releases
. z . & . \q"\\\\0.l 1 44" C <q9 u.*'0

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

5

By:
other Crowder

President

INVESTOR

7
/ *.

,r

a s
,... /1(

6

/ my

By:
Lynn Caputo

r
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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:

RECITALSI
A.

his is a

WHEREAS on or about January 19, 2007, Concordia and Lynn Cap 0

ched
Ana

entered into a Sale of Contracts and Servicing Agreement, a copy of w 44/4
hereto as Exhibit and"A",

B.

!

I
I WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

andattached hereto as Exhibit

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the fullamountALynn 98 3; investment balance. L)nrca;>g§oco_ps**,

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
9

1

i
EXHIBIT
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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 LynnCaputo fails to elect the
8 . 8 8v\"l*\0n7

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.

5.

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

6.

7.

8.

9.

be deleted in its entirety. .

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.

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

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, nu Caputo hereby releases
. 0¢- G§r\++\on., -T'C"1¢v;t»

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 l

l
i
i
i

i

By:
other Crowder

President

INVESTOR

By: = .
Lynn Caputo

/,

3
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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 Anthony J Caputo & Lynn G

Caputo is hereby amended in the following respects:

RECITALS

A.
I

I " Am
I

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 and

B. WHEREAS elective 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 and

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

l
l
li
li

cannot repay the full amount Anthony J Caputo 8 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
l
l

no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT
l

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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3.

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 $71,732.97 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

ii Lynn G Caputo tails to elect the custodian, Concordia will be the Custodian.

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.

5.

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

Section 7, including subsections 7.1 , 72 and 7.3 of the Agreement shall

s .

be deleted in its entirety.

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.

9.

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

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
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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 a. 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 elective only upon the execution of a written agreement signed by the parties

hereto.

conconoiA FINANCING co. LTD,
a California Corporation

I By:
Chris other Crowder
President

INVESTOR

By: /. r
Caputo

%>
J

\ . J  It ")"\

' Z W ¢ .//_

Anthony J kivu 8i L

Q S 8/
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CONCORDIA FINANCING co., LTD.

er v l Aea Contra t an

217A/3--.922__
, a(n)

effective as of
corporation ("Concordla"), and
here in after collectively referred to as "the parties."

This Sale of Contracts and Servicing Agreement ("Agreemcnt") is entered into to be
by and between Concordia Financing Co., Ltd., a California

L ("investor")

LO(2./>:,¢z/!~4, H, Gale Re u, /zn47'
R E C ITS L S .""7-J°¢f>?&Q {Qyé

A. Concordia desires to obtain short term financing by factoring, selling and assigning to If&91477l
Investor certain track (tractor and/or trailer) conditional sales contracts, and Concordia is willing to .
service Audi contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the rems
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 8l\il2iLA 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 respea to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

l
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.

FTm Q L_»'l@__a_1L___1.4 "Custodian" means , 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.

EXHIBIT

0
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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 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
' (the "Purchase Price"). Prom time to time

i|
I

Exhibit A. for a purchase price of S i' to of cy
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 tends 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 terns 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
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the Contracts are governed by the California Commercial Code or the Cornrnerdal 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, withing 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 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 revived
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 exerted 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 panties, 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 Prim.

6. SERWCING AGREEMENT
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
serving 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) adj NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a Q,§§§ per month
return (1311 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 ofwritten 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
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)

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

Investor first offers such Contracts to Concordia for purchase for95% 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 eleas 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
l

l

4

l

l

l

l
l
1

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 arbitratot(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 t

8
l

l

10.1 lean. 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.

I

1

10.2 i ! i 9 9 £§@yg. 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 e&'ective written notice
to the defaulting party, this Agreement shall terminate.i

I

I
11. DEFAULT AND REMBDIES

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 contreras
between the parties;
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A receiver or tnistee is appointed for any or all of the assets of either(c)
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;

(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

(s) 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 exerted Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections ofComracts 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 Qt_1mgLaLiye_Bjg_l;j§. 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. M ISCELLANEOUS

12.1 P r of Att me . In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attomcy, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at

A C C 0 0 7 5 0 7
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I

any time, at Concordia's option, with or without notice ro 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; .

(l>) receive, open and dispose of all mail addressed to Investor from any

endorse the name of Investor, or Investor's Fictitious trade name, on
Customer;

(C)
any checks or other evidences of payment that may some 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 our the purposes of this Agreement;

i
(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 Contreras;
l

(°) compromise, prosecaitc, 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.

12.2 H I rules . Concordia agrees to indemnify and hold Investor handless
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.

i

12.4 Wriggnjhlgjyer. 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.

l
l
i

12.5 Lgggfees. The prevailing party shall be entitled ro receive all attorney's fees,
costs and/or expenses ("Legal Fecs") 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 au appeals therefore, the prevailing party she 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 no d v 'ons. 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 scbeddes attached
hereto, constitutes the entire agreement of the parties and supersedes aU other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

I

12.9 N t i . 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 doss 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:

l

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax' 909483-2626
ATTN: Chris Crowder

/ 444;-If to Investor: lofeefuwé H . 86 of Réwc=/#64

c4A
)Q4/£6612.10 Was f Jo rial. 0M(1ni»ia1) BOTH INVESTOR AND

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

A
_J I at Ontario, California.Executedlhisl'7 day of

i  F l

'"" 3
Concordia: concord a narcing Co., Ltd.

a California corporation

I
B>4 """"""l ~ .

Christopher Crowder
Vice Presider

/Invcstdr: * J
IL1.449 /4 A/99 4?

J:
I

9759 "M

.
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BxhibitA:

• t ontrac

Name of Customer Dealer Princi our 5

Total: $
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CUSTODIAL AGREEMENT
s

z .

:

. v
IFin n"al and ctvvi o Service

l l n

("Investor"),
, an gggggcompany ("Custod an ), co e

("Concordia")
and
herein as the partxcs

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

sole and separate properly, a(n
x Ely referred to

4»/289/fvé /K GQ LE .@._10c*7§k> 7'
R E C I T A LE

/
A. .j,concordia and Investor have entered into a Sale of Contracts and Servicing

Agreement dated (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 t.bis 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:

A of TM t o stadial. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custom . 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 Contract: delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assigrtiments as provided herein
for the Contracts.

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

4. Riizhts, Duties and 8csponsibilitiesofCustodgn. it is understood and agreed
that the duties of the Custodian arc purelyadministrative in nature, and that:

l

z
tI1l1
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to those described ina T 4.1 Custodian's responsibilities shall be limited
Sections 3.7 and 4 of the Sale Agreement. ..

. 4.2 Custodian shallnot be responsible for the performanceby Concordia
or investorofanyof their respective obligationsunderthis Agreement or under the sale Agreement.

4.3 CUstodian shall be under no duty or responsibility to determine the
accuracyor validity of any Contracts or other documents delivered to Custodian. Custodian shallbe
entitled to rely upon the accuracy, act in reliance upon thecontents, and assume thegenuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Salc 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, instmrncnt or other document.

4.4 Custodian shallnot beliable for any action taken oromittedhereunder,
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.

8

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
t.he name and address of such successor custodian) shall havebeengiven 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 o s transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all fort obligations and
released from all liability under this Agreement. Without limiting the provisions of Scctiort6 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 Customcr's resignation, 0rshould 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
(Iusmdian's reasonable attorneys' fees.

22
i
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6. Fee a d ens . Concordia shall pay Custodian a fee for his services in
the amount of .25'7 per month Of the principal balance, payable monthly.

o

7. Indemnifications and Contribution.

l
l

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees lo
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrecsto hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
indemnities may suffer or incur Hy 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 to be
effective as of the day and year first above written.

Concordia Concordia Financing Co., Ltd.
a California corporation

--.

Investor: /

<, .
Christopher Crowder
Vice President. 8 0 QS//A¢5

QS. C ,I7*'1\

Custodian:
n 1 " 1 ¢ 7 - "V
cal and Advisory Services1;R Fina .

\

l
i

8
I

3
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AMENDMENT TO SALE OF CCNTRACTS

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.

I

C.

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 QM per

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

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

ACC005538
BERSCH
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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.
ir

3 . Except as amended by this Agreement, the terms and conditions of the
i

Sale of Contract and Servicing Agreement shall remain in full force and effect.
l

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

Agreement may be orally changed or amended. Any changes shall be effective only l

l

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

I
I 1

-

By: ....»"""" ... . '

ChriStOpher Crowder
President gt COO

INVESTOR

I"
4 2 .

I

4.

- / l/ / / .

, J~>4 L.= »¢..t;> \ Z¢{rr:;/(l'A/By:
JameS Gayle and Lynn Caputo
Lorraine H. Gayle Revocable Trust

_3W8 ?
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ENDM NTTO SAL NT
AND SERWCING AGREEMENT

Effective February 1; 2009, the Sale of Contracts and Servicing Agreement,

previously executed on January 19, 2007 by and betweenJamas Gayle and Lynn

Caputo and Concordia Financing Co., Ltd., a corporation ("Connor=dia"), is hereby

amended in the following respects: .

EC s

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

e. WHEREAS Concordia has, as a matter of practice, been paying James

c.l

Gayle and Lynn Caputo monthly an amount equal to a Q,§§l_33§ percent return (1939 per

annum simple interest) on the total "purchase price" as that teml is defined, .

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

for Concordia to coNtinue making the interest payments without jeopardizing its ability to
l

remain a going cortcem, and

D. WHEREAS James Gayle and Lynn Caputo desires to continue to receive

regular monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

GREEME

1. Paragraphs e. 2 and 6.8 of the Sale of Contracts and Servicing Agreement
I

ere 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

EXHIBIT
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been making to James Gayle and LyrrnCaputo. These monthly payments shall,

however constitute and be characterized as, a repayment of the principal of the

purchase price as that tem Is defined in the Sale of Contreras and Sewlclng

Agreement.

3.

4.

Except as amended by the Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

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 cc. LTD,
a California Corporation

By:
r

I
I

Ch p Er Crowds
President & COO

l

INVESTOR

7
By:

Jam
Q§...»Q£§_.e4.._<:r.»:~

Gayle and Lynn Caputo
Lorraine H, Gayle Revocable Trust

. .Ma/v9

' I
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/ AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT. 1

I 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.

B.

I

I

c.

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

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 QM per

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

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

o. 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

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

l

. i
i

By:i
Chr op er Crowder
President 8t coo

INVESTOR

By:
Jam s Gayle and Lynn Caputo
Lorraine H. Gayle Revocable Trust

84867I.
I
i
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Elective 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

i
I 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

andattached hereto as Exhibit "B",

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount James S. & HarrietA. Gayle's investment balance. James

S. & HarrietA. 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

1
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5.

e.

7.

8.

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

reasonable possibility that any enforced collection eitorts 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. it HarrietA. Gayle. In the event that James S. & HarrietA.

Gayle fails to elect the custodian, Concordia will be the Custodian.

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

suiticient 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.

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.

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
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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. 8t 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

By:
Christopher Crowder
President

RINVE

/

By:
Ames S 8t Harriet A. ablea

\94&wr4'44~

3
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CONCORUIA FrnAncrn<, CO., LTD.

8468*
Sale of Contracts and Seqyicin A rccmcut

Le ofCon£racts and Servicing Agreement ("Agreement") is entered Mio to be
a California
(_'Investor")

if
57.4p,4e45

This
cfTocLivc: as of 1 208 by and between Concordia Financing Co. Ltd.,
corporation ("Concordia"), and a(n) T€1157'
hereinafter collectively referred to as "the parties."

R E C l T A L s

A. Concordia wires to obtain short term financing by factoring, selling and m
in valor certain truck (tractor and/or trailer) conditional sales c-onl11=.cts_ and Concordia is willing lo
service such contracts for Investor.

B. investor desires to purchase conditional We conuacis from Concordia on Loc lens
and conditions slated herein, including but not limited to the mutual condition dial Concordia service
such contracts.

l'HlEREFORE, for valuable consideration, the receipt and sufiicicncy of which is hereby
acknowledged, the parties agree as follows:

I DEFINITIONS

l . l "Contracts" means those attain truck (tractor and/or trailer) conditional sales
contracts listed inExhibit A attached hereto, including all Substimtc Contracts.

1.2 "Contract Default" means any of the following: a Customer fails lo provide
the insurance requiredby theContract for a vehiclewithin30 daysalternotice of therequirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer Glad any form ofbanlouptcy proceeding, or suchprocealing is filed against a custornerj 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 shat) hold the
originally executed Contracts. with transferable title documents, pursuant Io the icons of the
Agreement.

ACC006435
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l.s "Customer" means the account debtor under a Contract.

I .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whaLsoevcr, valid or invalid, that reduces the amount collectible from Customer by Investor.

l 7 "Dealer" means an existing licensed Mick 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 Sccdon l l hereof.

l .9 "Purchase Price" shall have the meaning set forth Ln Section 2 hereof.

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

2. SALE OF CQNTRACTS

Concordia bcrcby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of S IQ/ 4 44 (the "Purchase Price"). From time to time monies
may be added or Lanai. The balance will be shown in Exhibit A.

3 . W ARRANTIES

i

l

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 arc being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to tic best lalowlcdge of Concordia,
without any duty to investigate, the Dealers and the Olstomers named in the Contracts are solvent

3.2 Concordia is the lawful owner at and bas good and undisputed title to, the
Contracts.

I

3.3 Each Contract oiTcred for sale to Investor is an accurate :Md undisputed
statement of indebtedness by Customer for a sum certain ofwhjch is due and payable in accordance
with Lbs terms of such Contract, and, to the best knowledge at' 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 ofConcordéa each Contact ofTcred for sale to Investor
is an accurate statement of a borlatidc sale deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5 Cbneordja docs not own, control or exercise dominion over, in any pan or way
whatsoever the business of any Dealer having Contacts which arc factored by Concordia to Lnvestor
under this Agreement.

3.6 Prior Io purchasing a Contract from any Dealer, Concordia conducts :i credit
chock of the Customer to detcm]ine die 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 Codc or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (l0) business days a.Rer Concordia receives knowledge at' any
Contract DefaulL, Concordia shall transfer and assign a Substitute Contract to Lnvestor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with cxccutod title transfer docuxncmts, and, within 2 business days alter receipt al' such
Substitute Contract and related documents, the Custodian sball place the Contact having the
Contract Default in the U.S. mail for return to Concordia

4. CLJSTQDMN; DEFAULT

I
I
!

4. I 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 msignmcnt and transfer of the Connects and dtlc to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Chistodjan shall hold the Contracts for the bcncht 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
concu.1Tcntly replaced with asubstitutc Contract.

\
i

4.2 Upon any Default under this Agreancnt by Conconrlia, Lnvcstor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia Lbirty (30) days from the date such written notice L; received
by Concordia to cure such Default I.fCoucordia fails to cure such Default within such 30~day cunt:
period, Investor may, Ar its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Cttstodian
Uponreceipt of such originally executed Contracts and exeeutcd assignments, Investor may, at his
option, and in addition to all other remedies available to Investor file the title instruments ad effect
the legal transfer of title to ktvwtor.

4 .3 Assuming no Default by(Ioncordia under this Agreement, the Custodian shall
continue to hold the originally execute Contracts and all executed assignments of title until the
earlier of(a)rxeipt of writlcn instructions signed by both Concordia and Investor providing for the

ACC006437
BERSCH



.

Y

disposition of such Contracts and assignments, (b) the payment in full and release of all the
Contracts to Concordia for rectum to the Customers.

5 FUNDING

Concu.rrt:ntlyvridi the executionof this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, hivestor shall wire or deliver to Concordia funds in the full amount of the PurchasePrioc.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Connacts, including but fiat .limited to sending monthly invoices to
Customers for payment, the collection of payments, conespondcncc and telephone communication
with any Customer in default, imposition and colloctj on oflzitc payment fem and NSF chock charges,
Lnitiation 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 tic
vehicles covered by the Confects, as if in all respects Goncordia remained the owner of the
Contracts and had sole authority with respect xo mc collection and disposition of the Contacts. I

l

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 u1tercst due to
Investor.

I
I
I

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain.,
during the entire taniof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
intent and other fees or charges in excess of Thai amount required to pay Investor a 1% pea' 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 failunz to
cure such Dcfault within thirty (30) days after receipt of written notice from Investor dcscn'bing Audi
default in detail, the appointment of Concordia as the servicing agent for the Connects under this
Agreement is ilTevocable and can be modified only with the prior written consent of Concordia.,
which consult may be withheld by Concordia for any reason whatsoever without regard to any
standard of neasonablcness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Lnvcstors interest in any or
all of the Contracts shall be void :Q initio. unless prior to such sale, transfer or assignment (a)
Investor Hist oflilcrs 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 Conuacls within ninety
(90) days after receipt of written notice from Lnvestor of Investor's intention to sell the Cont12cLs
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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 l'urcha.ser") :aid the terms of the proposed sale.

I .2 Lf Concordia elects to purchase the Couuncts [Tom Lnvmtor under Section I . l ,
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 prost upon sale without any obligation to Lnvcstor.

7.3 If Concordia elects not to purchase the Contracts from Inventor under Section
7. 1 , and Investor subset ucutly sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bord by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof. .

l

8. INVESTOR ACKNOWLED GMENTS

V
l

Investor hereby acknowledges that the Contracts., if compared to other contracts
which were rated under industry standards Eros "A" to with "A" being high quality with
Einancially strong Customers and/or considerable excess value in the vehicles subject lo the
Contracts, and "D" being low quality with substantially weaker Glstomers and much Las protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For dial
reason, delinquait 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 tbis
Agreement that Concordia be retained as the servicing agent dining the eNtire tern of the Contacts
is a material condition to Concordia's willingness to enter Lliis Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARB ITRATION

II

At the election of either party, any controversy, claim or dispute of any kind or name,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with theCommaeial Arbitration Rules of the Arnaican Arbitration
Association, and any judgment awarded or rendered by the arbi1.ra1or*(s), may be aitaied in
any court having jurisdiction hcrmf. All costs of arbitration. together with any legal, comm,
investigation, accounting, shall be paid by the losing party.l

I
E.
I

I

10. TERM ANT) TERMINATION
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10.1 Tenn. This Agreement shall continue in effect until the earlier of (a) the
mutual agnxzrnent of the parties to tenninztte the Agreement, as evidarced in a writing signed by both
parties or (b) the payment in full of all the Contracts

10.2 Tcrminadora Upon Defguh. Notwithstanding the foregoing, upon the
ocxurrcnce of any Default by either party, and the defaulting part)/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 Agrazrncnt shall terminate.

l l DEFAULT AND

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

to) Either party fails to pay any amountto 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 al! of the assets of either

party;

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

(c) Any involuntary petition in bankruptcy is ftlcd against either party and
is not djsinjssed within 60 days,

(0 Any levies of atuachmcnt, executions, lax assessment or similar
process is issue against either party and is not released within thirty (30) days thereof, and/or

(g) Any document, statement, writing, warranty, representation, report
Nerti ficatc, financial statement made or dcliveral by either party to the other is incorrect fatlsc, url01.\c
or misleading in any material respect whatever.

l 1.2 Remedies Alter Defgt. 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 die 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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l

(b) Directly notify any Custorncis and effect collections of Conu-acts and
collect such Contracts without payment of any fLulhcr servicing foe Io Concordia.

i (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 aR.er
complying with Section 7 hereof which shall survive any tcrrninationof the Agreement and any
Default by Concordia. ..

l 1.3 Cumulative Rt ts. All rights, remedies and Powers granted to the parties in
this Ag,rccmcnL 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.

in. MISCELLANEOUS

12.1 §_q_wgr_r ttomev. In order to carry out the servicing requirements of ts
Agreement, Lnvestor grants to Concordia au irrevocable power at' 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

lnvestot and being collected by Concordia;

Tb) receive, open and dispose of all mail address to Investor B*om any
CUSIOHTCK

(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 dctault on any other documents relating to any of the
Contracts, and including but not limited to, amendments, nodccs to customers and any other
documents necessary to 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;

(c) compromise, prosecute, or defend any action, claim or proceeding as to
said COHIFSCIS
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(f) from time to time ofTcr a trade discount to a Customer exclusive of

Concordias normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to can-y

out the purposc(s) al' this Agreement.

12.2 Hold Harmless Concordia agrees to indemnify and hold Investor harrnlcss

against any and all claims, losses, expenses, costs, obligations, Liabilities, and attorncys` fees Investor

may incur by reason of (i) Concordia's breach at' or failure to perform any of its warranties,

guarantees, commitments, or covenants in this Agireanent, or (ii) Concordia's collecting or

attempting to collect any Contracts.

12.3 Binding on Future Parties. This 7\greemcnt inmcsto the benefit at' and is

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

12.4 Written Waiver. A party may not waive its rights and iernedtes 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 attomc)/s fees,

costs and/or expenses (°'Legal Fees") incurred by such party in enforcing this Agreement and any
documaits 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 thcrctiom, 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 Sm

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 Aglreannent shall remain in full force and c8'ect as

though such provision(s) had not been incorporated basin.

12.8 Entire Agreemgg. 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 wzinanties, whether written or oral ThiS Agreement may he

amended only by written agirecrnent executed by the parties..

12.9 Notice. All notices, requests demands and other conununications

(collectively Notices) given or made ptusuant to this Agreement shall he given if sent bY telex

tclecopy, fax first class mail or by rcgisterW or cerlifled mail, return receipt requested postage and

ACC006442
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fees prepaid, or equivalent private messenger/delivery scwiec offering signature acknowledgement
by recipient (Flex, UPS, ere.), or by personal delivery to the: address listed below new addresses
provided by the parties, or wherever located 1

If lo Concordia;

X944£6If to Inventor:

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-4832626
ATTN: Ken Crowder

M¢4 r 84/81

.oz _ff
12.10 Waiver of .IllIy T,-ialcc' (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE H418 EXTREMDCOST ATTENDANT TO TR.IA.L BY IIJRY
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRLAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEIvtENT(S) RELATED HER.ETO.

Executed this /7 day of S"é"/r; 2~>\>8x at Ontario, California.

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

'léiueretb
1444>

[HVCSIOT. /
7~

By: ; .._ _ J
wt 'J f'r IIIJ7\" Crowd¢[

President

I
..

_4.-_L

7/¢¢~'$f££
( E u $6156/

-/..

/
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Exhibll A:

l; of congacls

Name of CwQw.! Dealer Pnnclpal Amount As of ,29@;.!

Total S___
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CUSTO D ILL AGREEMENT

___z4/2
THIS CUSTODlA.L AGREEMENT ("Agreclnem") is made and entered into as of

_.-.-_I 2005 by and bcrwccn Concordia Financing Co. Ltd., a California corpoxadon
("Concoldia") _._____ , a(n) 77211S f' ("lnvcslor"), and E R. Financial and Advisory
Service an Arizona company ("Custom<lian"), collectively referred to herein as "the garlics"

97919/19415 Fm WE w~>¢~ Dib I / /4/93
R E C I T A L S

Concordia and investor have entered into a Sale of Contracts and Servicingi

I

A.

Agrccmcnl dazed _ ___, 2003 (the "SaLle") 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 Sec Agreement. A true and exact copy of the Sale
Agreement has been delivered lo Custodian, and all the terms and provisions of the Sale Agreement
are tncorpomed herein by this reference.

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

<3 . 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 sui8 ciency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows :

t
l

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

2. Delivery of DocuJnents to Custodian. Concurrent with the execution of this
Ag;ecment, Concnrdja shall transfer to Custodian the originally executed Contreras and all evidences
of title with respect Lo the vehicles covered by the Contacts, with separate assigtnrnents executed by
Concordia which effect Lhe 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 accornpanid by evidences of title and separate assignments as provided herein
for the Contracts

3. lisJ.<8.t1_f;.I?¢fi<>d Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for die period described in Section 4.3 of the Sale Agreement

4. Rt ts Duties and Responsibilities ol'Custodian. it ts understood and agreed
that the dustin of the Custodian arepurely administrative in nature, and that

lACC006445
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3 I and 4 of the Sale: Agreement.

4.2 Custodian shall not be rtarponsiblc 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 undo no duty or responsibility to determine the
accuracy or validity of any Contracts or other docurnaits delivered to Custodian. Oistodian 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
yeti tying the truth or accuracy thereof Custodian shall not be obligated to make any inquiry as to
the authority, capacity, cndstcnce or identity of any person purporting to give any such notice or
instructions or to execute any such oertiticate, instnuncnt or other document.

4 .4 Custodian shall riot be liable for any action taken or omittal haieunder,
or for the misconduct of any employee, agent or attorney appointed by it, except iii the case of
(§ustodians willful misconduct or negligence.

5 A111¢11drf1¢n_1J_19 u a L i 9 n l h t ¢ MgMt.

5.1 This Agrcement may be altcral or amended only with the written
consent of all the parties hereto. Custodian may resign fox any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided., after the
effective dale 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 Eve (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 writtai notice thereof (including
the name and address of such successor custodian) shall have been givai Io the resigning Ctmtodian
by Concordia and Investor the Issuer and such successor custodian then the resigning Custodian
shall deliver the documents in his possession to Lhc successor custodian, or (b) if the rcsiginiing
custodian shall not have received written notice signed by Concordia andlnvestor custodian and a
successor Mm the resigning Custodian shall promptly dcliva' all the documents in his possession
back to Concordia, and the resigning Custodian shall notifylnvcstorinwritingofhis 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 ofScction 6 hereof .
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with lus resignation, and u2.n"fcr of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the panics riot designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents

2
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this Ag,rc<:mcm or the Sale Agroeincnt, Custodian may deposit the custodial documents with a court
of compclcnt 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 nttomeys fees.

6. Qtzgj-t;i.d_l_;gpensgs. Corioordia shall pay Custodian a fee for his services iii Lhe

amount of  0.25% Pei month of  the principal balance payable monthly .

1 lndcnmifieation and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees Io
mdemni Ty Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "1ndclnnitees°') and Concordia agrees Io hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, rcasonablccounsel foes, which Lhc
Indannitccs may suffer or incur by reason of any action, claim or proceeding brought or tlirexiternexl
against the [ndemnitees arising out odor relating in any way lo this Agreement or any Lnmsaction to
which this Agreement relates, unless such action claim or proceeding is the result of the willful
misconduct or negligence of the Indcrnnitccs

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

l

04 WTTNESS WHEREOF, the undersigned have executed this Agreement to be
afT<a:tive as of the day and year Gist above written.

Concordia;
_...

Concordia Financing Co., Ltd .
a California corporagor.\.-

/

1€slr=11ll!5I'/4:2141'4> lfL'R.

V' 445

Crowder
President

f.7r 7
/ 4

/
// `

[j1 VC$[0f 4- -744449035
TIM 46681 / .

I J
I I
/.r . /

Cmstodian 1 / _. ,-____g{_g__ .

amzum/lv
.»

nnancual Advisory Scrvicmg*
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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 Stephen Family Trust

DTD 01/19/1993 and Concordia Financing Co., Ltd., a corporation ("Concordia"), is

hereby amended in the following respects:

RECITALS

A.

i

WHEREAS on or about September 17, 2003 Stephen 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

l
l
l

c.

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

Family Trust DTD 01/19/1993 monthly an amount equal to a 11§ percent return (LM

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

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 Stephen Family Trust DTD 01/19/1993 desires to continue to

receive regular monthly payments,

n o w , THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

I are deleted.

2. In place thereon, Concordia will continue to pay to Stephen Family Trust

EXHIBITACC006429
BERSCH

I *3iiii%3¢



\

DTD 01/19/1993 monthly payments in an amount equal to the interest payments

Concordia has been making to Steppers 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 at 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 elective only

upon the execution of a written agreement by the parties hereto.

CONCOFiDIA FINANCING co. LTD,
a California Corporation

...... .. .. ...... '-'\_ ...¢--" ....¢ - " " "*
-.

l
By:

Christopher Crowder
President gt COO

invEsTor

/
..

/
. /_j* . " 451841

/ .¢
By:

Richard D eph
/

. -
By: .

BeverlyA tephens
44 _ 4
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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 Stephen Family Trust is hereby

amended in the following respects:

RECITALS

A.

B.

WHEREAS on or about September 17, 2003, Concordia and Stephen

Family Trust entered into a Sale of Contracts and Servicing Agreement, a copy. of which

is attached hereto as Exhibit "A", and

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 and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Stephen Family Trust's investment balance. Stephen

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

I EXHIBIT
t
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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.

f\o.

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 Steppers Family Trust. In the event that Stephen Family Trust fails to

elect the custodian, Concordia will be the Custodian. .

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.
I

5.

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

6.

7.

8.

9.

be deleted in its entirety.

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.

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

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, Stephen Family Trusthereby

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:

I

Christopher Crowder
President

INVESTOR

. "/' 172~.s;L`By
' 7

. Stephen Family Trust

\
J

ACC006426
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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

Steppers and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A.

I
C.

WHEREAS on or about September 17, 2003 Rick and Beverly Stephen

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 Step hens monthly an amount equal to a 129 percent return (339 per annum

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

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 Stephen 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

Stephen monthly payments in an amount equal to the interest payments Concordia

EXHIBITACC005544
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has been making to Rick and Beverly Step hens. 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.

4.

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.

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.

CONCORDlA FINANCING co. LTD,
a California Corporation

__--4

By:  _ - :
Christopher Crowder
President & coo

l
INVESTOR

By: 44 )
ice and 8 overly Ste ens

Step hens Emily Trust

ACC005545
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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

if financing Co., Ltd., a corporation ("Concordia"), and Rick and Beverly Stephen is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about September 17, 2003, Concordia and Rick and

Beverly Stephen entered into a Sale of Contracts and Servicing Agreement, a copy

andof which is attached hereto as Exhibit "A";
II

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

andattached hereto as Exhibit

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Rick and 8eve/ly Stephen 's investment balance. Rick

is familiar with Concordia's financial conditions and hasand Beverly Stephen

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 $72,342. 15 to $16,875088

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

In the event that Rick and Beverlythe election of Rick and Beverly Stephen

Stephen fails to elect the custodian, Concordia will be the Custodian.

3 . Section 31 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.

5 .

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

e.

7.

8.

9

be deleted in its entirety.

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.

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

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 ACC005541
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10. Except as amended by this Second Amendment and the previous
l

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 Stephen

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 _.--.._....._

.-s

_-By:
Christopher Crowder
President

INVESTOR

/

By:
/
c

/ '

4 ..
/ ~?ii.; . - Mai

Rick end Beverly Stephen
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CONCORDIA FINANCING CO., LTI).

Saleof Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Ag,reement") is entered into to be
effective as of i7v¢L-m 1:?Zclsiby and between Concordia Financing Co., Ltd., a California
corporation ("Concordilil"), and \_ , a(n) ~/w'2¢1& ,~;9("lnvestor")
herein aftercollectively referred to as "the parties."

R E C I T A L S

i i i

.WI er If! £2£v[J 6'<;»9.1¢1/»%`A
9{»mFr G €f7"1.< /17 44°

. 2:7 1489
n 10

J

. . . . l 47 1 -  9 '
A. Concordia desires to obtain short tom financing to (ring, se.lhr8an3lasstgm

Investor certain Mick (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 therequirementto
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of banlstruptcy proceeding, or such proceeding is tiled against a customer; a
repossession is ordered for a vehicle under a Contract, or an insurance claim ismadewith 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 FT ¢*JQ!\3 QL <1L_ , who shall hold
the originally executed Contracts, vbith 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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THE
WILLIAM H. SHUFFLEBOTHAM

w AND
BARBARA A. SHUFFLEBOTHAM

1 4 2001 »)

REVOCABLE TRUST,
DATED JANUARY 27, 19

(Amended and Restated in its Entirety this Date'

\BARA A L O

-
W

i l -

THIS AGREEMENT AND DECLARATION OF TRUST hereinafter
sometimes referred to as "Trust Agreement"), made effective this Date:

MAR 1 4 .2307 , between WILLIAM H.
SHUFFLEBOTHAM and BAR EB THAM , husband and wife,
residents of Arizona as
Grantors, an , ILLIAM 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 [ital statement of
the matters covered by such provisions:

WHEREAS, .wtLuA1vr H. SHUFFLEBOTHAIVI 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 at? 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
3

MAR 1 4 2007ACC005548
BERSCH

33



45.. D35 \C.: 44-~I1.C.:>n<.OraD\A F 1nAn<..€-co1 trap \ tons 3 / \ 3_

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 ts delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
extstmg Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

6899214>
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of S (the "Purchase Price"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As aninducement 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 m 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 bonatide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia docs 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 arc 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 tic
vehicles to Investor, shall be delivered by Concordia lo 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.

I
I

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 instinct 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.

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 cheek
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, arid the interest due to
Investor.

I

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 a0.833per month
return (1gg per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agrecmentby 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 CONTRNCTS 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 al; 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") arts 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 prost 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

delinquent Contracts will not be unusual and there may be a large number of Substitute

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,
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and tor 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 theAmerican
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), may be
entered in any court having jurisdiction Mreof. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION N

I

i

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.

1.0.2 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 m 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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(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 Iaw(s);

(c) 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

(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 rnaterid 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 concurrency with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attomev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attomcy, 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 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 tobecomedue on Contracts,

to 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) 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 iv . 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 Le al ea . 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/ot 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 Qsgifornia Law. This Agreement shall be governed by and construed both as
lo 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.

Inv dp v s i o ns127 . 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.

ro12.8 Entire A ant. 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

r /I ..,If to Investor: In .»"!~?i£48e7¢-».»t> ../Wt f
f' I: 4 " /

/( u,.f 1 l»vI

~v

,»" - "
~. , .12.10 Waiver of Jury 'I1;i§_. (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTRE cos=r ATTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY Ac 'non OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

at Ontario, California.
Iz.o£2¥3'Executed this day of 8 7

Concordia:

By:

Concordia Financing Co., Ltd.
a California co or

Christopher Crowder
. PresiderA

InvestOr: '>\ 5 1
1

/
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List of Contracts

eater Priucxpal aunt oName of Customer

Total: $
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CUSTO D1/u..AGREEMENT

@4434
____, soc and separate p ro p e rty,  a(n)_ .é £ I  6 4 ; ("Invest(<>r")

. W ; 1lr¢J~'l . 1/ 1.7981
/ 1

1 US (.`LisToI)lA.L AGREEMENT ("Age<:emcm") is made :Una entered into as of
.'>4__¢>v and hczwccn Concordia Financing Co., L  1d ., a Calif o rnia corporation

("Cm>ncGrdia"), .-.__
and §§.8_§*ix1an<:ial 81-.gl dv.L5_Q Sgrxi , an Arizorlg company ("Custodian"), collectively referred to
hermann as "'he pin:cs" 7 / f f . . / .

£"~..§'8<844-7 . 94/W 6'z>774>¢»z I14-{»L»f>;9~ . ,/J
R E C I T A L S

A.
Agrcmllcnl daicd I15" Z/4"Q/thc "Sale"). Concordia is selling certain Contracts lo I

i
l
i

~...oncx>rdia and Investor have entered into a Sale of Contracts and Servicing

.J ../1 (" ;* -... . . . . . .
Investor and scfvicirng such4 ontracls for Lhe benefit ofbolh Inv<>stor and Concordia. All lams used
lwrcin shall have the rncanings Sc! forth ix the Sale Ageemcnl. A inc and exact copy of the Sale
Agreement h 8s been delivered lo Custodian and all the terms and provismns of the Sale Agreement
.arc irworporalcd lwreirl by allis reference..

B. Tl.c Sale (`Iomra=:l rcqulrcs loc appuintmuem of  n c.uslodlun lo hold the
;!r:i1n:=lly cx<\:.\.1 lc<l Vwulralts and lilac docunzcnts.

Rf. Concordia and lnvcslor wish Lu appoint Cu5 lc<lizlr1 as the cuslodnan under law
84. Cfrintrzntt .Oni (histntluin in willing to scree in such capacity under lbs tcmis of this Agtccmcnt.

l
NEW. Tlll l{l' lOl{lE, for valuable cciiisideration the rcocipl and so f licicncy rifwhich

s archy acknowle:tl;u:d including the mutual wvcuatnts heroin contained, the parties hereto agree as 1
llnl lu.vs

A

i
i. AQp.qitg.x1icnt of Cugtgdian Thu panties hctcby appoint Custodian as the:

.tustmlialm dcs8nlicd iii the Sale Contrary and Custodian hereby accepts such appointtncnt.

All .>ulis1itut¢ (Init:ai;L< delivered by Cfoncoidin to Custodian sNail also be originally

2. l>c.live of l)ocum<:nls lo Custodian. Concurrent wi1!\ the vxvculion of thus
#\gr~lmcn1 lffrwIw(vdia\ 3:l14ll trnnslbr to Custodian Thu originally cxcmned Cnmracls and all cvldcncu 5
>i 11 ll(' wash ruwpacl Lu loc vcl\i<;l<'s cmvcrrd Hy :he Cvnlrucls. w:lh scparnlc as§'gnmcnls cxcculM by
l..nncordi¢ whicln vlfucl the arrangement and Uansfur of the Contracts and Lille 10 the vehicles to
:nv=slor. "

xvcured and shall Lu: uccompzlniad by evidences of tills and scparalc assignments as provided herein
'Ur :he Cnnlrzaoss.

lx
l . L

3. 'lnlding Period. Cnsmdian shall hold Lluc Comracls and rclnlcd dwcumunls inc
relit ul(luncl)u'i;» .ill lnvrslm. for (ht: paring Llcscrihcd i 1x Sccliun 4.3 ml ill:. bnlc Aprccxnvnx

4 l4=g.h).s, l)u.livs .meal R/»p$)1\si.1!lx1.iys_;11 (u§1n(.!1..\t. ll ms 1ildr41o<>ll ml zeuwcwi
'ml law J ullts M 1fw ( ks1m1: . \n i lI a plar vlv ; ullnmislf ; . 4lvc  ll\  l) \ llYL .Md lh.1(
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A 4.1. Custodians responsibilities shall be limited to those described in
'iccttons 37 and 4 of the Salt: Agrccmcnt.

-
4.22 Ciustodran shall not be responsible for the performance by Concordia

lnvcttor of any of ti\c'r respective obligations under this Agreement or under thx sale Agreement.

l

4.3 Custodian shall be under no duty or responsibility to determine 'ha
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shalt be
'ntitlcd to rely upon the accuracy, act in reliance upon the oontcrlts,and assume the geuuincuess of
my ntmtitw., instruction, certificate, signature, inslmrncnt or O'l&t$I document which is given to
Custodian pursuant tn this Agreement or the Sale Agrevrnent -.without the n<:c:t:sstty of Custodian
crifying the truth or acuuracv thereof. Custodian shall not be obligated to make any inquiry as tr'

G!he ;\uthor\tv, capacity. existence Or identity of any person purporting to give any such notice
f\bllu(..ll(1lls or to uxrcutc any such c<~rtiiic:a*c. instrument or 0tl'cr document

4.4 Chlstoriiztn shall not be liable for any actiontakenor omitted hereunder.
r tor the rniscondsact of any employee agent nr attorney appointtd Hy it except Lm the case of
fux'odians willful misuunduct or neg igcrrte.

s . Am_cndn;g§t_ heéignetiwJnL¢_rpls§Q.s:<i

r

i
I

i

5.1 This Ag_rt~emcm may be altered or auuenderl <mly with the written
(1 l""'Ill of all the parties hereto. Custodian may resign for any reason upon thorny (30) days written
o to be(\\ Concordia and investor. Should Custodian resign as herein provided, after the
ltectivc date of such resignation he she!! not be required to accept any additional! documents but he;
nay duty shall he to hold thy: documents in its possession for u period of not more than five (33)
usineas days following the el'r:cttvr data of such rcaigrtatioii at whieli time (2) if a $uucr$S<>r
istodiztn shall have been appointed by Concordia and Investor and .vrittvn notice thereof (iriclucling
\C name and address ofizoch so<*oessor custodian) shall have been given IN the resigning CltSlO(jf£l::
y Concordia and Investor the issuer and such tzuvcessor custodian then the resigning Custocliatri
tall deliver the documents in his possession to the successor custodian, or (b) 'I Lha resigning
istoOian shall riot have received written notice signed by Concordia and investor custoOiati and a
1<:cr.5\t>r then the res£gn~ng Custodian shall promptly rlclivcr all the documents in his possession
Rik in L`.om:ordia, and li-.c rusigniug Custodian shall nullify lnvcmox in writing of his (raiisferof such
Jcwimclils, wlwrcupon, in cilhcr case, Custodian shall be relieved of all li1 rllicr obligzllions and
leased ham all liability undo this Agrescniczil Without IixiiiUng the provisions olScclio:i 6 hereof,
c resigning Clixlolliiin shall he untitled lo he reimbursed by Concordia for inv expenses incumd in
:ruction with his rcsignznion, and uansfcr of the c».lslLrliul douuxncrils in Qt 5\)CC(S$Of cxlstriilnun
irsuallil to this Scullion l

i
1

I

4 7 Should laic p:nlics new dcsllgmils z1 S\1ct(;;\s(\r l.\l\ludli\l\ within 30 d¢yv
ah: C;1suJnwrs rv<igr:u'lnn Ur should ;ill\ liisgiuly Axis wllh rcspccl :u 'aw ¢.usla\a$izil Flo;umcri\s
an .̀ ~.prccnicl;l no lhn 'ia\lr /\prccni¢:n1. (.ur.'<i\'iaxl may llqiamil Zhu ntumilirll An=:\;m1:ms with .x calm!
ciirizgvl;:il jlizssdmliill .ind \nlcrlilc.u.l xlznili 4.h>pulc :incl loc pzirlim will l\n\'( uszmlaaiu l\a1.mlc>.\

ii :1i<'uxiiIi'Yi him ;\1.11 nsl .ill C.nilSuqu¢lE¢.l:< .Md \xi>cliscs \veil:l~ many aw \lcu:luJ. Luc"u\liri;g
.1s=mli;ui.4 ru.min.:l\l<: .al<irmvx lacs
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6. Fces8n_d_§>;1;g:_ri5g,8. Concordia shall pay Custcitlian a ice for his rcrviccx in
ilmount of  (2283 per month of  the principal balance, payable monthly.

7. lndemuiz'ications.an<5 Contribution.

7 l Notwitlistariding the provisions of paragraph 6, Concordia agrees Io
:dc.mnit'y Custodian and his or its officers directors. employees, agents and sharehrildcrs (jointly
nd Sc virally the "Ind¢mnitics") and Concordia access lo hold them harmless from, any and all loss,
ability cost, damage mol expense, including, without limitation, reasonable counsel fees, which the
tcvmniiics may suffer or incur lay rc:21 Son of any action, claim or proceeding brought or ttircatcricd
gatriil the Indemnities arisirig, out olor relating in any way Io this Agreement or any trartsacuori in
hicli this Agrccrrncrlt relates, unless such action, claim or proceeding is the result of tic willliil
~i*:c<\riti~:ct or ricglrgcncc of the Indemnities.

I

72 The provisions Rf this Section 7 shall survive any termination of this
.l;rueincr1t wliothcr by transl¢r of rho custodial documents, r¢sis,natirm o{Custodian or otherwise.

IN WITNFSS WHEREUI, Alic uridcrs'gn=:d have uxeculcd tlis Agreement lO to
ffurlnvc as of the day and year first ah».n.'<; wrillcen

Congo Edna : (\>ncnrdia Financing Co.. Ltd
.l Lz\l1forni;1 co >.La14¢w\-~---"°°*".in .»" ._ .__ _ . - *
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» l M
'hvcxltv

:

4

Q, Q29

Cusxodl .ll\
i.Q ;

.__ """.)my Fin
/I-"1 I? I `2?z:E4§"//

coal and Adv9smy Scwiccs / , - »

6

i.

ACC005559
BERSCH



0O9-
.
:
i

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
i

Shufflebotham Revocable Trust DTD January 27, 1998 and Concordia Financing Co..

lLtd. a corporation ("Concordia"). is hereby amended in the following respects; l
l

RECITALS
. .

:.
A. WHEREAS on or about July 18, 2008 William H and Barbara A

l

Shuftlebotham 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 l

l
l

amount equal to a 0.833% percent return (10% per annum simple interest) on the total

l

"purchase price" as that term is defined;

C.

5.

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

i
i
l
i

for Concordia to continue making the interest payments without jeopardizing its ability to4 .

€?

remain a going concern, and

D. WHEREAS William H and Barbara A Shufflebotham Revocable Trust DTD l

l
l

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 .2

K

" 4

r
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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 Shuttlebotham 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 teim is defined in the Sale of Contracts and

Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions at 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.I
I

CONCOBDIA FINANCING co. LTD,
a California Corporation

. ....~

_..

. ..-.....-
.......¢ - \ .By/

Christopher Crowder
President & coo

INVESTOH

x /\'TQ
\ \

>J  .By:
William H Shuftleb

J ,
r' I

7rBy: / /  6
Barbara A Shuttlebotham
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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

__ ,..-..........._ .__.__
.... -

. - * "»*
f

By: ..
Christopher Crowder
President

INVESTOR

l/I
' /

Shufflebotham U S "  l \1

W»»

1

" 3 ._

By: Q/
William H. and Barba
9 2 4 5 8 1 4 1 . * t

4 »~~

go ~t(\ .c sven

3
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CONCORDIA FINANCING co., LTD.

§3j§P_§ Contrac ts and Se1y . i§j11g_/3 rccmcnt /
effective as of 5  O K
corporation ("Concor la"), and
here in after coilcctively rcfcrrc
W, 7/mant6' w 7 ,

This ale fConn.acls and Servicing Agrccmcnt ("Agreement") is entered into so be
by and belwccn Concordia Financing Cm., Ltd., a California

. , am) _ .. ("Investor")
to as "the parte ." . 48644
m, 8 £uacaJ M __ /997

R E C IT A L S / , 2Q4>4'¢/

l

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

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

IHEREFORE, for valuable consideration the receipt arid 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 iii Fxhibit A attached hereto inclixdirig 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 :nuke three (3) consecutive monthly payments under the Contract. a
Customer files any Tomi ofbankmptey 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  / Z  l : i r Q c t A}  L t  * 4 . ( . . ,who shall hold
'he 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.

ACC005621
BERSCH

I i".°"



I

IE/ 18we4 I§\Q§q Q3 nm 1QCwCQRD I; FsnAwcE»€ul»e:t.onu

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 Se! 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 ii Contract Default has
occurred.

2. SALE OF c:ont't<Acl;s

Concordia hereby sells, assigns zmd nsfers to Investor those ContraeLs described in
Fxhibit A, for a purchase price of $104000 (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 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 Cov€Il&1l[s 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 duo 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 merchandisc 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 Hy 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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BERSCH



u 4/ 13it to. ui:4a;..tCr1I8r¢tul:. F INA!CE1,31 tee ions _

the Contracts me 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 deliveringsuchoriginally 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. DFFAULT

4 1 Upon execution otlthis Agreement, the originally executed Contracts and all
evidences of Lille 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 Conootdia, 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 Tb) has incurred a Contract Default and is to be
concurrently replaced with at substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently nnzify Concordia and the Custodian of the Default, describing the Default specifically
and iii detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. lf Concordia fails to cure such Default within such 30day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then iii 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 in hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instnictions 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.

FUNDING5.

Concurrently with the execution of this Agreement by the parties, and the delivery at
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 payrncnts, correspondence and telephonic communication
with any Customer in default, imposition ad 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 Ml 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.

I

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concorditrs 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
lr1vtslor.

6.3 As its fee for servicing each Contract, Concordia shall be emitted to retain,
during the entire term of the Contract, (st) 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 a0.833per month
return (MQ 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 notion from Investor describing such
default in detail, the appointment of Concordia as the: scwicing 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 INVESTCR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Lt, initio, unless prior to such sale, transfer or assignrncnt (a)
Investor first offers such Contracts lo Concordia for purchase for 95% of the their 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 riot 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 ancxperienced 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 Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder arc fair arid 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 cotirt having .jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, coir t, investigation, and accounting.

10. TERM AND TERMINATION

10.1 Ism. This  Agreement  sha ll co ht inuc  in e f fec t  unt il the  earlie r o f  (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 Defer . Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure lo cure such Default
within thirty (30) days after receipt of written notice from the non~default*ing 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"):

(al Either party fails to pay any amount to the other party when due,

(b) Either party breaches any temp, provision, covenant, warrwtv. 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, ceases business operations, or is
unable to pay debts as they mature, makes a general assignrncnf 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,

(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 whatever.

Remedies After)efault. In the event of any Default by Concordia has not11.2 ..
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
arid 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 1isscit1ble 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 arid 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 at 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, Eu 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
Lustomer,

(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,

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

(t) 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 Ijlarmless. 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 iii this Agreement, or (ii) Concordia's collecting or
attempting lo 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 arty and all appeals therefore, the prevailing party shall be entitled to recover
its legal Fees wherever applicable.
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C8ilifQr_nia Law. This Agreement shall be governed by and construed both as12.6
xo validity and performantx; 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. I f  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 proWsion(s) had not been incorporated herein.

12.8 Entire A2@_cment. 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.

l " .9 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
Hy recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by Loc parties, or wherever located:

If to Concordia: Concordia Financing Co., Lid.
2920 Inland Empire: Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
A"I I IN: Chris Crowder

I
If to Investor; WE W

12.10 Waiv_g;r of Jury 1841... _.._.- . (In i ti a l ) B OT H I NV E S T OR A ND
CONCORDIA ACKNOW LEDGE THE EXTREME COST ATFENDANT TO TRIAL BY JURY
AND THEREFORE BOTH CLIENT AND CONCORDIA W AIVE ANY RIGHT TO TRIAL BY
J UR Y I N A NY A C T I O N O R  P R O C E E D I NG  O R  T R A NS A C T I O N R E L A T I NG  T O  T HI S
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

at Ontario, California.Executed this day of -
Concordia: Concordia Financing Co., Lad.

a Californi non

- . . .
b i

1

Christopher Crowder
V. P esd 1r 1  en

Investor:
I 4x

7824
/W

Q u 4-8-
A c c o 0 s s 2 8
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Exhibit A:

List of Corrects

Nagle of Cus\Qmcr Dealer Pri11<=ip;<1LAr_I1\r;_A_§.QI_ z005

Total: s
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CUSTODIAL AGREEMENF

4?
4,6

I

("1 nvestor"),
collectively referred to

42- 7~ /99

and uncial andAdvisorv Service
herein as "1 .

N /  /
,L/m ?

THIS CUSTODLAL AGREEMENT ("Agreement") is made and entered into as of
5 '  ,Zoo J / _by and bciwecn Concordia Financing Co., Ltd., a California coloration

("C ncordia"), . sole and separate property, a(n)_
, an Arizona company ("Custodian"),

6 8' 8884444 MJ 048 /5
R E C IT A L s I r ;

A. C not la and Investor have entered into a Sale of Contracts and Servicing
Agreement dated _if 5 - 2 0 0 __ (the °Sale"). Concordia is selling certain Contracts to
Investor and servicing such `ontracts for the benefit of both Investor and Concordia. All tcmis used
herein shrill have the meanings set forth in the Sale Agrcernent. A tie and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
arc incorporated herein by this reference.

B. The sale Contract requires the appointment of a custodian to hold the
originally cxccutctl Contracts and title docunrexits.

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 lite terms of this Agreement.

N()W,THFREI'ORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged including the mutual covenants herein contained, the parties hereto agree as
full<»vs:

I . A _ointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Deliver 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 he accompanied by evidences of tjtlc and separate assignments as provided herctn
for the Contracts.

3. LMQM1 PQr@ Custodian shall hold the: Contracts and related documents for

the benefit of Concordia arid investor, for the period described in Section 4.3 of the Sale Agreement.

4. tiigh;§..Dtai<=s..av1<JBQp011si9d.Ms of(ig§t9d@g. it is understood and agreed
that the duties of the (fustotlizin arc purely administrative in nature, and that:

EXHIBIT
t

-
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r . 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 inslmctton, certificate, signature, instmmcnf 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 tn execute any such certificate, instrument or eth:r 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. {\rnendnicn.t___I3_esiun3_tion, lntcrplcatj .

business dzrvs following the effective dale of such resignation, at which time (a) if a

successor then the rcsiL,ning Custodian shall promptly deliver all the documents in his possession

8.1 This Agreement may be altered of run ended only with the written
consent of :ill 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 duly shall be to hold the documents in its possession for a period of riot more than five (5)

$ucccssor
custodian shall have been appointed by (`.oncordia and Investor and written notice thereof (including
the name and address of such suctxzssor custodian) shall have been given to the rcsigpiing 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

y

hack to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either ease, Custodian shall be relieved of all further obligations arid
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall he 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.

Should the par ties not designate at successor custodian within 30 days5.2
of the Customers resignation, or should any dispute arise with respect to the custodial documents,
this Agrvcmcn' or taw Sale Agreement, Custodian may deposit the custodial documents with a coir t
t»t cotiipctetit jurisdiction and interplead such dispute and the par ties will lrrilrl (.uslodial\ harmless
and .idcrnnil'y him against all ctinscquen<:e$ and captnscs which may lit: incurred, including
(\istnr1ia:is reasonable attar ttys tees.

2
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6. l`;_<m§.§_r;Q_l8xi;r;_nses. Concordia shall pay Custodian a fee for his services in
the zimount of C.L25'Z per month of the principal balance, payable monthly.

7. lndcmnitications_and Contribnrg>n.

77.1 Notwithstanding the provisions of paragraph 6, Concordia Ar,rees Io
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
arid Severally the "Indemnities") and Concordia agrees ro hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable 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 odor 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 othcnvisc.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to he
cffcclive as of the day and year first above wrillcn.

Concordia: Concordia Financing Co. Ltd.
ex Cnliforni_2._Q9LpQrali4.;a

- - . _ -
`. nstopher Crowder

Vice Pr d r
1/

*

//lnvcslm:
. 7 1

/I(

' 7 é u ' s e.C*

7'8u= I-4x4QS//
Custodian:

Il11/ 4

/ I  »
L

R Finaxuial d Advisory _ cwiccs

9/4 IYI/4dt//0 C,

£2/21/.

41/5 05"
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Elective February 1 , 2009 the Sale of Contracts and Servicing Agreement,

previously executed on April 15 2008 by and between Wilmont E Wagner 8< 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.

B .

WHEREAS on or about April 15, 2008 Wilmont E Wagner 8< Elaine

Wagner Living Trust Dated 12/7/1989 and Concordia entered into the Sale at Contracts

and Servicing Agreement where under, among other things, Concordia was to make

certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying Wilmont

E Wagner & Elaine Wagner Living Trust Dated 12/7/1989 monthly an amount equal to a

0.883% percent return (19% 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

D .

remain a going concern, and

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.

ACC005617
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2 . in place thereon, Concordia will continue to pay to Wilmont E Wagner 8<

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 8. Elaine

Wagner Living Trust Dated 12/7/1989. These monthly payments shall, however

constitute, and be characterized as, a repayment at the principal of the purchase price

I
as that term is defined in the Sale of Contracts and Servicing Agreement.

s. Except as amended by this Agreement. the terms and conditions of the

lSale al Contract and Selviciiig Agreerrient shall remain iii full force and effect.
ll

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 8< COO

inyEsToi=t

r

r ' . [ r

/ /
,/7

,€>x
/ 6 .

/ / / / /

/
/ / ' / 0 (J

f.
Wilmont E WagnQy'(Trustee)

I 67 . / .

I69 /4?5 MQ / »¢ '
Elate W Wagner (Trustee) .
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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.

B.

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

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

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

andattached hereto as Exhibit

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

'scannot repay the full amount Wilmont E. Wagner 8 Elaine Wagner Living Trust

investment balance. Wilmont E. Wagner 8 Elaine Wagner Living Trust is familiar with

Concordias 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 $71,732.99 to $16,782.99

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

in the event thatthe election at Wilmonf E. Wagner 8 Elaine Wagner Living Trust

Wilmont E. Wagner 8 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.

5.

6.

7.

8.

9.

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

Section 7, including subsections 7.1, 7.2 and 7.8 of the Agreement shall

be deleted in its entirety.

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.

Section 1 1 .2(d) of the Agreement shall be deleted in its entirety.

Section 1 1 .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

2
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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 8< 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.i|
CONCORDIA FINANCING co. LTD,
a California Corporation

~ _ . . . . . . -  . . . .By:  <1

Christopher Crowder
President

INVESTOR

//
By:

r

Living Trust

4 1 "

1 "6
/
/

/
.fv 7 fl I/// Ry/ 64.

Wilmoljtt E.Wagner Elaine Wa

3
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CONCORDIA FINANCING co., LTD.

alephContracts and Serging Agreement Ml

72.444 6'

effective as of
corporation ("Concor la"), and
here in after collectively rcfc
M7/l'I0717' 6 .LU 7 ,Em/(M

This ale f Contracts and Servicing Agreement ("Agreement") is entered into to be
5  0 3 by and between Concordia Financing Co., Ltd., a California

. - , a(n) ("Investor")
rec to as "the party ." . y  .

w e  8 l a . w c 1 _ i 4 c ) 4 ¢ M n 9 ' U " ' ' _ / / 9 9 7
R E C IT A L S / . J

A. Concordia desires to obtain short tcmi financing by factoring, selling and assigning lo
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 forin 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 w
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian"means PT r~J\'>1/\3 C..L 'it ,who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtorunder 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.

EXHIBIT ACC007015
BERSCHI -
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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.
II 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

(the "Purchase Price"). Irom time to time
Concordia hereby sells, assigns andégnsfers to Investor those Contracts described in

Exhibit A, for purchase price of $_[04 p00 .
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 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
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 We to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

1

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

1

3.6 Prior lo purchasing a Contract from any Dcalcr, 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

I
t
Il
1
llACC007016
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the Contracts are governed by the California Commercial Code or loc Commercial Code of the
applicable stale 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.St 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
:Md 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
Hy 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 allother remedies available to Investor, tile 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 lo 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

lConcurrently 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 talc Purchase Price.

6. SERVICING AGREEMENT

ACC007017
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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 arid 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, rnakjng 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 scwicing 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 arid other fees or charges in excess of that amount required to pay Investor a0.833per month
return (198 per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agrccmenlby 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 arid can he 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 a_h_ initio, unless prior ro 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 riot 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 termofthe 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 cotirt 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 Te . 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 Defer . 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 eifcctive 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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(Q 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);

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

(f) Any levies of attacltrnent, 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.

I
(b) Directly notify any Customers and effect collections of ContracLs 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 P we of Attorney. In order to carry out the servicing requirements at this
Agreement, Investor grants to Concordia an irrevocable power of attomcy, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at

ACC007020
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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 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,

I

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

I

( 0 from time to time offer a trade discount lo a Customer exclusive of
Concordia's normal business proc*ice with said customer; and

I

.
I

I
I

(g) to do any and all things Concordia deems necessary and proper to
carry out the purposc(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 pcrfonti any of its warranties,
guarantees, comrnilrnents, 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 Waive[. 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 arty and all appeals therefore. the prevailing par Ty shall be entitled to reL:Ovcr
its Legal Fees wherever applicable.
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California Law. This Agreement shall be governed by and construed both as12.6 ._
no 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 riot 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. .

l".9 L'Qt@ All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
teleoopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or eauivalcnt private messenger/delivery service offering signature acknowledgement

), or by personal delivery, to the address listed below, new addressesby recipient (Fe<1Ex, UPS, etc.
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91.764
Fax: 909483-2626
ATTN: Chris Crowder

I
If to Investor; sera; f#5'

12.10 Waiver of Jurv Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANYRIGHT TO TR1AL BY
NJRY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO Fl[Is
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO .

/

al. Ontario, California.nExecuted this 5 day of

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

By

e
Christopher Crowder
v.~ Pres id nl1

Investor: 4x
744 9%84/c

Qu 44-
ACC007022
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Exhibit A:

List of Contracts

,2005Name of Customer Eal_g_r Pr inc ipe_aLAmount Asgf

Total: $
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CUSTODIAL AGREEMENF

Z4»¢w6s
("C ncordia"), ....... _

and oR Financial and Advisory Service
herein as "the I ".

TlHS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
"§{_/5 ,200 J/ by and between Concordia Financing Co., Ltd., a California corporation

sole and separate properly, a(n) _("1nves\or"),
. a n A r iz o na co mpany ( " ; 8 j ° ¢ w ) , c o l l c c t i v c l z j e r r e d t o

par ac ' AS V
n,///L»»86 4/49/wb 6' £8 86/5 4.2-7-MJ'

R E C l T A L s

A. C noon la and Investor have entered into a Sale of Contracts and Servicing
Agreement dated _ 5 . 2 0 0 (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such on tracts for the benefit of both Investor arid Concordia. All terms used
herein shall have the meanings ser for th 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. l`hc 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:

l . ;\_ggQintmcnt of Custo<jL1t_n. The p:trties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. t>f=tiv<= 9Qu.9.§s@§nts to Custodian. Concurrent with the execution of Luis
Agreement, Concordia strait Lransfer to Custodian the originally executed Contracts and all evidences
of Lille with respect lo 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 ContracLs delivered by Concordia to Custodian shall also be originally
executed and shall be atxompnnied by evidences of title and separate assignments as provided herein
for the Contracts.

3. LMLH WMM. Custodian shall hold the Contracts and related documents for
the benefit <>fConcor<lia and Investor, for the period described in Section -1.3 of the Sale Agreement.

4. Li1glus_QuLL¢s.@u<l .Rg§pt>nsib_ilitigs ofC.gstodian. it is at nae stood and agreed
that the duties of the Custotlizin are purely administrative in nauirc, and thzil:

EXHIBIT
l

- Il
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: 4.1 Custodian's responsibilities shall be limited Lo those described in
Sections 37 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 nr
uistructions or to execute any such certificate, instrument or O'hrr 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 Hy it. except in the case of
(Custodian's willful 1 niswnduct or negligence.

5. g\mgt_dmcnt. Rcsitzngiti n 1 nte leaded.

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 thorny (30) days' written
notice to both Concordia and Investor. Should Custodian resign ms herein provided after the
effective date ofsucli resignation he shall not be required to accept any additional documents bits his
only duty shall he to hold the documents in its possession for ;i period of not more than five (5)
business days following the effective date of such resignation, rt which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the manic 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 resit,ning Custodian7

shall deliver the documents in his possession to the successor custodian, or Cb) if the resigning
custodian shall riot 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
hack to Concordia, arid the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all fur thee obligations and
released from all liability under this Agreement. Without limiting the provisions ofScction 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
tzonnvction with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

Should the parties not designate at successor custodian within 30 days5.2
of the Ciistomcr's resignation, or should any dispute arise with respect to the custodial documents.
this Agrcrcmcn' or taw Sale Agreement, Custodian may deposit the custodial documents with a coir t
at tr tinipetcnt jurisdiction sind interplead such dispute and the par ties will hrrl<1 Custodian harmless
and :ndcninily him against all corisequenccs and expenses which may he incurred, including
t Tnstntli:tns reasonable attorneys fees.

) .
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. 6. Fees <!_Ii>=p§1;;»_<;§. Concordia shall pay Custodian a fee for his services in
the amount of ()_.25% per month of the principal balance, payable monthly

7. lndcmniiicationsgnd (` 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 "Indemnities") and Concordia agrees to hold them harmless from, a.ny and all loss,
liability, cost, damage andexpense,including, without limitation, reasonable 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 odor relating in any way to this Agreement or any transaction in
which this Agreement relates, unless such fiction, claim or proceeding is the result of the willful
misconduct or negligence of the Indeuinitics.

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 W1-IEREOF, the undersigned have executed this Agrccmcm to he
effective as of the day and year first ahovc written.

Concordia: Concordia Firiariciiig Co. Ltd.
ii California co action

. _ . _ . _ _

. ristophcr Crowder
Vice Pr do

I
Investor

/

Custodian:

: .

' / [ _ d /

/ /, ,

7 8 / , 4 3 / ' € { '

7*€uS /'ca

An(¢" C,
'LR iuandal d Advisory » crviccs

94 ,Qu/.

6//5 0?

3
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Elective 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.

B.

c.

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

WHEREAS Concordia has, as a matter of practice, been paying Wilmont

E Wagner & Elaine Wagner Living Trust Dated 12/7/1989 monthly an amount equal to a

0.838% percent return (1924 per annum simple interest) on the total "purchase price" as

that term is defined,

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 8< 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.
EXHIBIT
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2. In place thereon, Concordia will continue lo pay to Wilmont E Wagner 8<

i
l

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
l

as that term is defined in the Sale of Contracts and Servicing Agreement.
l

3. Except as amended by this Agreement, the terms and conditions of the

effect.andfull forceSale of Contract and Servicing Agreement shall remain Ir:
i

l

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

l

Agreement may be orally changed or amended. Any changes shall be effective only
l

upon the execution of a written agreement by the parties hereto.
l
l

l
l

CONCOHDIA FINANCING co. LTD,
a California Corporation

rr

By:
r
rChristopher Crowder

President & COO lr

r
./ rINVESTOR

F  4 *

.I I 6  C 'BY;92/
/ 1/1/. .

Wilmot Ewan v(Trustee)
IX9f. ,

/

763 ./
4 /**""

BY IQMCZ4-//"̀ 4146 / 6/* *
Elaine W Wagner (Tr. tee)
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BERSCH



r(

-12
SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Sen/icing

Agreement ("Agreement") executed or\April 15, 2008, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andWilmont E. Wagner & Elaine

Wagner Living Trust is hereby amended in the following respects:

RECITALS

A.

B.

WHEREAS on Or aboutApril 15, 2008, Concordia and Wi/mont E. Wagner

8 Elaine Wagner Living Trust entered into a Sale of Contracts and Servicing

Agreement, a copy of which is attached hereto as Exhibit "A"; and

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

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

andattached hereto as Exhibit "B",

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

.
!
I
I

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

1

EXHIBIT ACC007007
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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, 782.99 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

In the event thatthe election of Wilmont E. Wagner & Elaine Wagner Living Trust

Wilmont E. Wagner 8 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.

5.

6.

7.

8.

9.

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.

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.

Section 1 1 .2(d) of the Agreement shall be deleted in its entirety.

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

2 ACC007008
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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
l
l

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

11. By execution of this Second Amendment, Wilmont E. Wagner 8< 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

lamended . i

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

477 . .. .

By:
Christopher Crowder
President

INVESTOR

/ I

/
/
/I"/24

1w4»2Living Trust w
l

Elaine Wa er

938,
/

By:
Wilmotgt E. Wagner

.~;/15/1444/"%

3
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' LCONCORDIA FINANCING CO., LTD. I2/"8
Sale Qt Cont;3g;ts andServicing Aszrcement

4M

ontruThis S e of
effective as of o
corporation ("Concordia" , and

as and Servicing Agreement ("Agreement") is entered into to be
by and between Concordia liiancin Co., Ltd., a California

, a(n) I /824 f r ("Investor")

7`,*2L/sv' /M440 7
here in after collectively referred to as "the parties."

Te .44 v fn G'f/$8 G J 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 (Lractor and/or trailer) conditional sales
contracts listed in Exhib it 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 LT Q FT f\7u'\} LL "M __ , who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

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

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

EXHIBIT
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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, al a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll 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 s_§001 o Oo (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.

I
I

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 clue 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.

|

I

3.4 To the best knowledge of Conoardia, 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

ACC005649
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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.

l

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 die
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
l

l
l4.1 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 assignrncnts
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.

I
i

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 instinct 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 instmmcnts 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
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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 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 tees or charges in excess of that. amount required to pay Investor a0.833per month
return (1MQ per annum, simple interest) on the than 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 he void a_l; 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 lo 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 w 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 (ti) the servicing fees
to be paid to Concordia hereunder arc fair and reasonable.

9. ARBITRATION

Al 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, arid 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 Tenn. 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 iii full of all the Contracts.

Termination Upon Default. Notwithstanding the foregoing, upon the10.2
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 dcfaultingparty, this Agreement shall terminate.

l l . 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;

!

H
I
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(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 tiled against eider party and
is not dismissed within 60 days; .

(1) 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

ts) 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 .

(c) 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
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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 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 om 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 ro become due on Contracts,

(0) wmprornise, 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.

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 no the bcnelit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

Written Waiver. A party may not waive its rights and remedies unless the12.4 _
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 au 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.

ACC005654
BERSCH



9 9/ 13F lnL8»CE-Cn I leer trow&~!W-F5119 4éAMCON"DMUlA

Ca1ifor_nia Law. This Agreement shall be governed by and construed both as12.6 _
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect ro the choice of law principles thereof.

Invalid Provisions. I f  any provision(s) of this Agreement shall be declared127 _
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.

I
I

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:

I f  to Concordia:

i

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

l[165L €'Dn40»4DSC/4 0I f  to Investor:

.12.10 Waiver of Jury TIEI (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXT E 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

x at Ontario, California.Executed this __ day of

Concordia: Concordia Financing Co., Ltd.
a California c t ie r

y: . - - - '  .
Christopher Crowder
Vice President

IDVCSIO.U TTEE
/@mi<
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Exhibit A:

List of Contracts.;

.2 05Name of Customer Dealer 1'_rinci a_LAmount As ofi
i

1
1
1

$__Total:
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I CUSTODIAL AGREEMENT

5/ THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered info as of
...__._.. Co., ., xx Cali_(nia
("Concordia"), , sole and scparale property, a(r a .  Q t ("1nvcstor"),

38/ O _by and b<:twe¢n Concordia Financing Ltd corporation
` L _ _

and oR Financial ang!_&dvisow Scrvig_c_, an Arizona company ("Cuslodiau"), collectively referred to
herein as "1 I  panics"c:i°£ I_;vm& 'V2vs'F /4/9/m 47

R E C I T A L S

DVC_§o18>;di nd lA.
Agreement dated

star have entered into a Sale of Contracts and Servicing
__ ___ (the "Sale"). Concordia is selling certain Contracts to

Investor and scrvicingsnch Contracts for the benefit of both Investor and Concordia. All tears 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 lrerein 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 tcnns of this Agreement.

NOW, Tl.lEREFOR.E, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
fo llows:

l f trgpointIncnt of  Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Qeliverv of DQ9_4u391t\§_1 tt§tQ<8m Concurrent with the execution of Uris
Agreement, Concordia shall transfer 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 ca{eet 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 :Md shall be accompanied Hy evidences of title and separate assignments as provided herein
for the Contracts.

3. H l'er.iQ_gl. Custodian shall hold the Contracts and related documents for
the lit'riefit ofConcor(1in and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. l{. s_QtLesand.j§t;§ponsil)ilitie;t1£t§t<;djar3. it is understood ztnd agreed
that taw duties of the tfustodiztn are purely administrative in nature, and that:

l
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L 4.1 Custodian's responsibilities shall be limited to those described iii
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, instmrnent 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. Am4t1sim¢nl. Resignation, lrite§p_l§1e.ql.

This Agreement may be altered or amended only with the written

l

5.1
consent of all the par ties hereto. Custodian may resign for any reason upon thirty (30) days written

oticc to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective dale at 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 at such resignation, at which time (ti) if a successor
custodian shall have been appointed by Concordia and Investor and written notice tl\ercof(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 arid a
successor then the resigning Custodian shall promptly tleliver all the documents in his possession
back to Concordia, arid the: resigning Custodian shall notify Investor inwriting 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 o[Scction 6 hereof,
the resigning Custodian shall be entitled to be rttin\lmrscrl by Concordia for any expenses Lncurred 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 ii 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
at competent jurisdiction and interplead such dispute and the par ties will hold Custodian harmless
and indemnify him against all consequences and expenses which ntaty he incurred, including
(Tustodian's reasonsibte attorneys fees.

2
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6. Fees and I81p,Q;§s§. Concordia shall pay Custodian a fee for his services in

the amount of 0_..2§_% per month of the principal balance, payable monthly.

7. Indemnifications and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees in
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Iudcnlnities") and Concordia agrees ro hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation reasonable counsel (cos,which the
indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the lndcmniltes arising out odor 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 1 shall survive any termination of this
Agreement, whether Hy transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHER EOF the undersigned have executed this Aurccment to ht
effective as of the day and year first ahovc written.

(Loncordia : Concordia Financing Co., Ltd.
:i California corporatigru.

her Crowder 11"
Vice President

Investor: 497°/36£
Custodian; 8_@A»<»4L

ER Financial and \advisory Services

3
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Eltective 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.

c.

WHEREAS Concordia has, as a matter of practice, been paying The CJE

Living Trust dated 10/1/2007 monthly an amount equal to a 0.838% percent return (1.93

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

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

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

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 Livin Trust
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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 at the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3.

4.

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.

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

7

l

I/
By: . 680 \2¢,/6 61/%c£2¢r46é7

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. Carol Tee Edmondsand2008, ConcordiaWHEREAS on or about May 30,

a is attachedentered into Sale of Contracts and a copy of whichServicing Agreement,

andhereto as Exhibit

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

I

I

andattached hereto as Exhibit

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Carol Tee Edmonds 's investment balance. Carol Tee i
l

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

l EXHIBIT

-l D
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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

3.

i

elect the custodian, Concordia will be the Custodian.

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.

5.

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

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

e.

7.

8.

9

be deleted in its entirety.

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.

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

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, Carol Tee 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 FlNANClNG CO. LTD,
a California Corporation

\

. . , .~ - - ""
. " "

L..* " ' -
By:

Christopher Crowder
President

INVESTOR
/l /

I Of
. . r

.By: .ZEAL
Carol Te Edmonds

3
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CONCORDIA FINANCING co., LTD.
¢ 4?

Sale of Contracts andServicing Agreement /

,teffective as of
corporation ("Concordia"), and

R E C I T A  L S

This S e o Contracts and Servicing Agreement ("Agreement") is entered into to be
2009 by and between Concordia Fina. ng Co., Ltd., a California

, a(n) QT7Yp'--Iwl("Investor")
hereinafter collectively referred to as "the parties." /0 c¢;9̀
I?eke@'r A EDI/*f0»4 o s 9 6 4

§~e (,F 'D/\£&¢ no

A Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or Uailer) conditioned 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.

i
I

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

1. DEFINITIONS

l. l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed inExhibit 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 ofbanlauptcyproceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made aiM respect to
a vehicle under a Contact 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
insolvencyand/or the tiling 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
ACC009242
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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., al a discount, to Concordia

1.8 "Default" shall have themeaning sex forth in Section l l hereof.

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

1.10 "S\1bstit\Ne conuaw means a Contract having no lCnown Contract Dcfauh
which is delivered to die Olstodiam for transfer to Investor for the purpose of Inventor replacing an
existing Comma having an equal or lesser principal balance for which a Contract De&u1t he
occurred

2. SALE OF CONTRACTS A64419/908°U
Concordia ha'cby so , assigns and transfers to Investor those Contracts described m

Exhibit A, for a purchase price of$ (the "Purchase Price°). From mc to time moms
may be added or taken- The balance will be shown in Exhibit A.I

3. WARRANTIES

As an inducananl for Investor Lo enter into this A8r°=11n¢11L and with full knowledge
Thai the truth and acaxracy of the warranties in this Agxeenncnt arebeihg relied upon by Investor,

Concordia warrants and covaiants that:

3.1 Concordia's business is solvarg and to the best knowledge. of Concordia,

without any duty to investigate, the Dealers and the Otstomexs name m the Contracts are solvent.

3 1 Concordia is the lawful owner of. and has good and undisputed title ro, the

Contracts.

3.3 Each Convex offered for sale to Investor is an accurate and undisputed

staxcmazt ofindcbtednss by Customer for a sum certain of which is due and payable in accordance

with the turns of such Contract., and, to the best knowledge of Concordia is not subject to any

defaxscs which would preclude payment by the Customer in accordance with the terms of the

Contract.
3 .4 To the best knowledge of Conoordia,, each Contract offcrd for sale to Investor

is an accrete statement of a bonaiidc sale deliver and acceptance ofmcxchandise orpedomana of

service by Dealer to Customer.

ACC009243
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3.5 . Concordia does not own, control or exercise dominion over, in anypart or way
whatsoever, the business of any Dealerhaving Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract &om any Deader, Concordia conducts a credit
check of the Customer. to determine the payment risk. The Contracts represent cornmcrciad 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 Cornmerciad Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives lmowledge 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. CUSTODLMN; DEFAULT

i

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 die assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with 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 m detdl, and providing Concordia thirty (30) days from thedatesuch written notice is received
by Concordia to cure suchDefault. 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 arid Investor providing for the

\

ACC009244
BERSCH



....

disposition of such Contracts arid 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, arid 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 oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of dl collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malting 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 audiority with respect to the collection and disposition of the Contracts.

1"

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 iimds diem
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 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 .83% per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contacts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
curesuch Default within thirty (30) days alter receipt of written notice from Investor describing such
default in detail, the appoinuncnt of Concordia as the servicing agent for the Contracts under th.is
Agreement is irrevocable and can be rnodiied 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 Q gig, unless prior to such sale, transfer or assignment (a)
Lnvestor first offers such Contracts to Concordia for purchase for95% 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 Sade.

7.2 lf Conoordia 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 Lf Concordia elects not to purchase the Contracts from Investor under Section
7. 1, and Investor subsequently sells the Contacts 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

1
l
\

Investor hereby aclaiowlcdges 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, arid (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 land 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 arbit1ator(s), may be entered in
any court havingjurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERrvirnArron
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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 &om the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon e&lective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

to) 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,4

I

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

(e) Any involuntary petition inbankruptcy is tiled against either party and
is not dismissed within 60 days;

(0 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 Contacts, without payment of any further servicing fee lo 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.

1 l .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, arecumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

l

12.1 Power of Attomev. 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, anomeys 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 firm 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 Inventor or pursuant to default on any other documents relating Io any of the
Contracts, arid including but not limited to, amendments, notices to customers arid 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, arid give releases for any and all monies due or to become due on Contracts,

Te) 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) 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 harnnlws
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 bythat party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of anyother right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

l

12.5 Legal Fees. The prevailing party shall be entitled to receive all anomeys fees,
costs and/or expenses ("begat 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 Thai such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force arid 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 acknowledgment
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new address
provided by the parties, or wherever located:

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

¢~ av\D$g,If to Investor: Mee
412.10 Waiver of Jury Trial C % i i i a u BOTH INVESTOR AND

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

Executed this U day of 200!-1t at Ontario, California._Q _ _
Concordia: Concordia Financing Co., Ltd.

a California corporation -

Investor:

) : » y ;  /
< 4.. Christopher Crowder

Vice President

I244%72411
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Exhibit A:

List of Contracts

,2004
Name of Customer Dealer Principal Amount As of

Total 3
1

$
I
I
i
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CUSTO DIAL AGREEMEr~r1`I

i s

s c<>..
r THIS C*JSTODlAL AGREE1~@~1T

/ S zowby and bcrwccn Concordia F

3 . a(l*)

( "A mac and auacd into as of
a California corpoxzdon

("Concordia")_ ("Inventor"), and ER Fmamdal and Advisory
Savicg an Arizona company ("Custodian"), collcdvcly rcfarcd to haydn as 'the panini".

,1 i0¢/uc. 44 'DS
I
i

MY!
5
I

8 "

,4 Mr F R E C I 8A544 "D?Re~=T2D
A. podia and Inventor have mowed into a Sdk of Conuans and Servicing

Agumuan dzxcd , 2004 (Inc "Sac"). Concordia is selling cumin Conuzrns lo lnvwor
and saving such Connaas for the ba1c6t ofbo .InvqtorznndConco;dia. Ali rams used bcdn
shall have e '==*°==='==3= so forth in the Sac A Mio @d ecaa copy of the Sale
Mgrcmnml has cm do vacdto Custodian, and all thctams axed provisions off Sac Agcunmu
arc incorpoxazd herein by this rcfaaxce3

B. The Sac Conuacl rcquirs the appoinmcm of a custodian lo hold Lhe
originally cxeculcd Cohuaas and dtlc documwts.

C. Conoord.iaa1nd lnvctorwish to appoint Custodian as the custodian under the
Sale Conu2&. and Custodian is willing to save inst& czqaadty undaihctams of this Agocmmm .

NOW, TI EORE, for valuable oonddczuaéon, the recdptmd suidcncy of which
is bacby2c@owldgcd., including the mutual c04/ManS had conmincd, Wepzdc baez ague as
follows: .I .

2.

Connaas,

I

oft it lc Wiilumpea to Lie v&i€lm corded bathe

1 . Appoinmmt of Custod ian. The pZrds ha:&y appoint Custodian as 81c

custodian dsaibed in c Sac Conuacr., and .Q!stodiznha&y zccqm such appomu-nan .

. ay ofDoa:mmts to Oxstodizam- Conummt with &e aecudon of&lis

Agrumnmg Concordia siaalluznnidlo Ousrodianm&god@ma11yoncancd Counu@and all cvidmoc

. . . . »#2d1s¢p=======a@¢m»==-<=¢»==d by
Concordia which the mzngmmt Md ucamsfcr 6f&c.Conuads and dtlc to the vcbjda to
Investor. All Subsdms Conuads dclivaed by Concordia to Custodian §ba1l Abo be orignzlly
cxxutcd and shall be accompanied by cvidcncs ofdtlc and s9ar21c asigunnmts aprovidd be<=iD
for the Conuzcts.

3. Holding Pc.nod. Custodian shall hold the Contacts and rclald documents for

Lhc bcncEI ofConcord.ia and Investor, for Loc p<:nod described in Section 4.3 of Loc Sale Agxm@1

I

I

E

I

E X H I B I T

4. Rjghms. DuliSand Rcsponsibililia of Custodian. ll is undasiood and 89686

that Loc dulia of Lhe Cmslodian arc purely admin.isua1ivc in nature, and Lha\ 1
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in°'.l Custodian's rcxponsibilitics shall be limited xo those described
Scclions 3.7 and 4 of M Sac Agrvcanazt

I I.

48.2 Cusrodimshall not be responsible for the performance by Concordia
or Investor of any ofthcir respective obligatiorlshndo this Agnrcanczu of pndcr the sale Aglzccnncnt

4.3 Custodian sbaall be undo' no duty or responsibility to determine the
accuracy or validity ofauy Contracts orothcr documents dclivacd to Custodian. Oustodiacnshaall be
entitled to rely upon the accuracy, ea m rmzliancc upon the commas, and assume tbcgamuincncss of
3l*Y notice, induction ccrtiiicale, sigananuxn, instrument or other doaamau which is gvcn to
Custodian pursuant lo ilhis Agrvancnt or the Sale Aglreaunan without the n<=¢¢=silY of Custodian
vat tying the nun; or thant. Custodian shall not be obligaind m make any inquiry air

the aulhotity, capacity,*c:dstcn<:c or identity of any person prnzportingto give any such notion or
instructions or to cxocute any such ocrtiicalc, instrument or other' document.

I
i
i

s.
I

5.

. I

suec orthcu the
back to Concordia, and c resigning Oxstodian shall notify Investor in writing of his transfer ofsudz
documents, whcreuponl in cither case, Oastodian shall be rclicvd of all Cunha obligations and
released Bam all ubiuiiy under this lltgyearnaat. Without the providons ofSedon 6 hereof
the resigning Custodians shall be entitled to be rci.mbu.rsed by COncordia for anyacpaxscs incurred m
connection with his r gnztion and transfer of the custodialdocumazts to a successor custod.\2D

pursuant to this Servo

4.4 Qxstodian shall not be liable for my action tqkal or omitted hweanodcm
or for the misconduct of any employee, agent or aUomcy appointed by it ex¢¢P\ in the case of
Custodianls willful misconduct or negligence.

Almmdmamt. Rlcsiguuztion, lntapleada.

l
3.1 This Aguecnnaat may be altered or amazed only with tic written

consent fall Lbcparti hacto- Oustodian may rcsignfonzny reason uponlhirty(30) days' written
notice to.both Concordia and Investor. Should Custodian resign as herein provided, ala tic
cltlectivcda1:eofsuc.h rcsiguuarion hcshall hot be required to accept any additional doalurnenxs but his
only duryshzll be to héxa the doarmcnxs in its position for a period of not more thou §V¢ (5)
business days followinu'g the c&lccliv¢ dale of such resignation, al which mc (B) if a suoccsor
custodimmshallhavc bon zppoinned by Concordia and Investor and writlchnotioc thaeof(mc1udi:ng
tic name :ad addxcss o suchsuoccsor axstodian) shall bovcbeaz gjvcn to the nssigaurilng Onstodizn

by Goncondia and Inv rlhc l.ssuazznd such woccsor <=I1s!°di=n. then the Cus¥D4i21B
shall deliver the d cars inlzis possession to the succor amStodizn. or (b) if tic rcsigluciln8
custodian :shall not havrxaccived wzitrcNnoticc signed by ConcOrdia andInvstoru1s1odi8D aumtl z

Oxstodizsn sluzll promptly dcliva' all mc documents in his possession

9, .

4
ACC009252

.2 Should the panics non designnalc a successor custodian wi8\i"304275
of the Customers ra action, or should any dispulc arise with rmpocl \o the cuslodual ¢Qcumc1lIs.
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Luis Agrccmcnl or Lbs §a1¢ Ag;rccmcnL, Custodian may deposit Loc custodial documents MM a coin
of compcusnl jurisdicr.*on and imcrplcad such dispute and the parties will hold Custodian hanunlcss
and indannify him against all consequences and expenses which may be mcurrcd including
Custodians rcasonabl anomcys foes.

9
022:

7.

6 and Expcnsa. Concordia shall pay Custodian a fee for his saviccs in the
amount of 0 % pa rnomh of the principal balance, payable monthly. /  74  t¢~ T l- <

lndannifrcation and Cmimwmaon.

:

1 The provisions of this Section 7 shall survive any lemunation of Lhxs
Agroemarn whether b uansfcr of the custodial documents, resiggnalion of Cmrlodran or otherwise

[N wrr1~1Ess WHEREOF, the undersigned have exocutd this Agreemcnx m be
cffoctjvc as of the day and year Sm above writtar.

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

Kam roda'
Prcsidan\

1
Invcston;

1
\.

Cuslodiin
I R Financial d Advisory Service

;
I
»

E

\

7.1 Notwithstandiing the provisions of pangcapb 6 Concordia agrees lo
1ndannify Custodian and his or its of5ccrs_ diroclors_ <=nf~p10y°=s. agars and shareholders (jointly
and scvcxally the "Indannitecs") and Concordia agurccs to bold than hzurnnlcs from. My and all loss,

liability, OOSL. dzlunagc nd cacpensc, including, without liihniwmion, reasonable oounsd foes, vvhidi the
lndannitocs may Mia or incur by reason of any anon, claim or pzoceOtling brougbl or thrvcalcncd
against the 1n<x<:mnm=¢§ arising out of or nzladng in any way to this Agxeazncnt or any transaction to
which dies Agrocrnazt lrclatcs, unless such action, claim or procoodiing is Loc rcsuh of the willful
rrNscondua or ncgligcrloc of the lndannitecs. .
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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 December 15, 2004 by and between Robert F. Edmonds and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.I
I
|

B. i

W
l

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

WHEREAS Concordia has, as a matter of practice, been paying Robert F.

Edmonds monthly an amount equal to a §§% percent return (1929 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

o. 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

EXHIBITACC009225
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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 teml is

defined in the Sale of Contracts and Servicing Agreement.

3.

4.

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.

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

4

By:
Christopher Crowder
President & COO

INVESTOR

By:
Ebert F. Edmonds

ACC009226
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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 andll n .

r

B.

H

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

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
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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 $211,895.99 to $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

theelection of Robert F. Edmonds . In the event that Robert F. Edmonds fails to

3.

elect the custodian, Concordia will be the Custodian.

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

I

belief, the dealers and the customers named in the contracts are solvent.

4.

5 .

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

6.

7.

8.

9.

be deleted in its entirety.

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.

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

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, 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.I

lCONCORDIA FINANCING co. LTD,
a California Corporation

<.By:
Christopher Crowder
President

INVESTOR

By:
Ebert F. Edmonds

3
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TWO YEAR NOTE

• • -1 r F E& coFB R
$42,00
FISSERV ITS n I A

\ I

CO

al

CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to FISSERV ITS & CO
EBQi_BQbert_El_EdmQndsr_1BA, herein after referred to as Lender, at
the above address, the sum of forty-two thousand dollars

, with interest from F 2 7 on the principal
at the rate of 10 percent annually: interest shall be paid on a
monthly basis in the amount of th e h r -nine

ht ix t 4 on the in day of each month,
beginning on the ending day of Feb a 7 and continuing until
said principal and interest have been fully paid.

ON or before Eebruary.2§i_2QQ2, 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 e»eourt"may-£ix_§§l8tprney's fees.

Date February 28, 2007
rChristopher K.

President

EXHIBIT
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TWO YEAR NOTE
$ 208,000.00
Lincoln Trust Co.
Custodian For the Benedit of: Robert F. Edmonds

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
1 2 05 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.I

I
; date I 5/ 4(4"

Christopher K. Crowder
Vice-president

\ ..
\ _
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concoRnLA. FINANCING co., LTD.

Sale_.QContracts and Servicing Agreement

. . `~=-. , ,
here in after collectively referred to as "the parties.

./

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
e f f ec t ive  as  o f  3 * I ... y and between Concord ia F inanc ing Co., L td., a California
corporation ("Concordia"), and ,  a(n)  " " 4 / ("Investor")

Free Q#/L" '24,2f»/.369 I~T>>'~,
R E C I T A L S I

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, andConcordia 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 suff iciency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain track (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 within30 days after notice of the requirement to
do so, a Customer [ails to make three (3) consecutive monthly payments under the Contract, a
Customer files any formof 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 f iling of a Petition in Bankruptcy.

f ° . . .
1.4 "Custodian" means Z i  E  9 w 0 ;  C .£' 9 k.  _ , 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" moans any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

EXHIBIT
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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.

I .8 "Default" shall have the meaning set forth in Section ll 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

. J4Exhibit A, for a purchase price of $ (the "Purchase Price"). From time to time* J /

w

Concordia hereby sells, assigns and transfers to Investor those Contracts described in

_.-r_ s & _
monies may be added or taken. The Galan ill 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 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 arty 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

ACC005673
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the Contracts are governed by the California Commercial Code or :he Commercial Code of the
applicable state where the Dealer is located.

3.7 Within Len (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 lo time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, n 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 ro 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.

I

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. lf Concordia fails to cure such Default within such 30day 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, iilc 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

ACC005674
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6.1 Investor hereby engages and hires Concordia as ins 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 adj 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 Irwestor 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 a0.833 per month
return (LQZQ 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 al; 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 tcmis of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or coricurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the even! 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.

ACC005675
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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 arc 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 Io this Agreement, or breach hereof, shall he 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

I

10.1 19119. 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~dcfaulting 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,

ACC005676
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(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 benef it of  creditors or
voluntarily f iles under bankruptcy or similar law(s);

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

( t ) Any levies of  attachment, executions, tax assessment or s imilar
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 specif ically 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 instniments to Investor.

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

(c ) Request Concord ia xo 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.

I

(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.I

11.3 Cumulative Rt Hts. 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 tray
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Powcr_of Attornev. 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
nm 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, claimorproccWing as to
said COMFZICIS,

(t) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, arid

ts) 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 irrures 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 Mat
or any other right on any subsequent occasion.

12.5 Meal Fees. The prevailing party shall be enticed 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, theprevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 California L._a_£. This Agreement shall be: governed by arid 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 [all 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, re tests, demands, and other communications
. q . .

(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or b re sacred or certified mail, return recei t re wested, stage and

. . y g t . p q p

fees re aid, or cnuivalent private lessen r/deliver service offering Si nature acknowledgementP. 18> . P 88 Y 8 .8
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address ltsled below, new addresses
provided by the parties, or wherever located:

I f lo Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

rI"
If to Investor: .arm I*.,,' /.1 / 4" .

&.."_i44 574)/1

Y

12.10 Waiver of Jury Trial. 8621 (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANTTO TRIAL BYJURY,
ANDTHEREFORE BOT]I CLIENT AND CONCORDIA WAIVE ANYRIGHT TO TRIALBY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

:;'.»¢>4? , at Ontario, California.Executed 1hi$2_4_ day of - J C~ l8

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

By:

Investor:
s

Christopher Crowder
Vice Pres r t

,.:'1tE"6

1 /
/

»€" ,pa ~~ !
.-4

(ir 2
/

\
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Exhibit A:

List of Contracts

Name of Customer eater Principe;LAmount As of .2005

I
I

I o tal : 5
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CUSTODIAL AGREEMENT

f 4 * "Q 9
corporation

("Invcslor"),
collectively referred to

T;>

. DS CUSTODIAJ. AGREEMENT ("Agrcemcnr") is made and entered into as of
J " . Concordia Financing Co., Lad., a

("Concordia"),
and
herein as "the panics". £3:v6.¢> (L 'Q

II
.
I
I

219 269: y and bclwecn
Californiasole and scparalc properly, a(nL8 Q 1 @ £

ER Financial and visor Service , an Arizona company ("Custodlau"),
\.

-i éf//'44 f"'1"7*/V
R E C I T A L S

»

A.
w

Concordia is selling certain Contracts toInvestor and servicing such Contracts for the benefit of both Investor and Concordia.

A inc and exact copy of the SaleAgreement has been delivered to Custodian,

F`on<:ordia and In_valor have entered into a Sale of Contracts and ServicingAgreement dated~Jg,4= "9 #n 1-c,"-"3 (the "Sal¢").

Al l terms usedherein shall have the meanings set forth in the Sale Agreement.

and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

The Sale Contract requires
B.

the appointment of a custodian to hold theoriginally executed Contracts and Lille documents.

Concordia and Investor wish lo appoint Custodian as (he custodian under thec .
ac Contract and Custodian is willing to serve in such capacity under the tcmis at°Lhis Agreement.

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

l. A of Tm n
custodian described in the Sale Contractt of Custodian. The parties hereby appoint Custodian as Llic

, and Custodian hereby accepts such appointment.

Defivew of Dggumc_;g$ toCustodian.
7

Concurrent with the vxccution of this~\grccmcnt, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
if title with respect to the vehicles covered by the Contracts,
"

to the vehicles toSubstitute Contracts delivered by Concordia
with separate assignments executed by,Concordia which effect the arrangement and transfer of the Contracts and title

nvesfor. AJ)
lo Custodian shall also be originallyxecutcd and shalt be accompanied by evidences of title and separate assignments as provided herein

nr the Contracts.

M88nc Period. Custodian shall hold theContracts
3.

__ and related documents forc benefit of Concordia and Investor for the period described in Section 4.3 of the Sale Agreement

ti the
4. 8£b1sD U9s..4t;d ggponsibjlitics r>f§,;i_sL@iz;.g. h is undo stood and agreed

duties of the Custodian mC purely administrative in nature, and that:

EXHIBITI

111
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x 4.1 Custodian's responsibilities shall be limited to those described in
S¢ctions 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.

I
l

l
l

4.3 Custodian shall be under no duly or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upontheaccuracy, act in reliance upon the contents, and assume the genuineness of,
any notice instruction, ccrtiGcatc, signature, instrument or other document which is given to
Custodian pursuant to this Agrecmcut or the Sale Agreement without the necessity of Custodian
vcriwing 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
instnretions or to execute any such certificate, instrument or Other document.

t

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

5 . Amendment. Rcsitznation, Interpleaded.

5.1 This Agreement may be altered or :uncnclcd 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 thercof(includi.ng
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) Lf 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
hack to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
docurncnts. whereupon, in either case Custodian shall be relieved of all further obligations arid
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 it successor custodian within 30 days
at the Customcrls 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
at competent jurisdiction and interplead such dispute arid the parties will hold Custodian harmless
and indemnify him against all Coiiscquenctcs and expenses which may be incurred including
(Tuslodiari's reasonable zittomcys' fees.

) ACC005685
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. . 6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the amount of Q. 5 per month of the principal balance, payable monthly.

7. lndernnificatiortsz;_t_QQ;n_tribution.

7.1 Notwithstanding the provisions of paragraph 6 Concordia agrees Io
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrees ro hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action,claim or proceeding brought or tbreatencd
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which Luis 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 tcmninatiofn of this
Agreement whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS W]{EREOI~, the undersigned have executed this Agrvcmcnt to be
effective as of the day and year first above written.

Concordia:
"-._ .._.-_`

Concordia Financing Co., Ltd
a Calif°omi;;,corpomrrmt

Vice r s idcnt

/ "

lnvcslm:
J/

..--v
.J /17 _

,) '» mf(

, . 9

.-u
Custodian:

/ .
s L

/'

i '~< r...,.

u p

L. " f. a! 2 1*/
ER Fit uncial and Advisory Services

l

3
..»*"C.~.»

3
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Eltective 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 Foci and

c.
I
!

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 9334 percent return (1021 per annum

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

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

Paragraphs 6. 2 and 6.s of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Peter and Debra Foti

EXHIBIT

monthly payments in an amount equal to the interest payments Concordia has been
4.
9:

if# :5 .
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3.

4.

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.

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.

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.

CONCOFiDlA FINANCING co. LTD,
a California Corporation

, ., . . -

, f
" . _ *By:

Christopher Crowder
President & coo

INVEST R

/

By:
P

sO
r  o sI

.
! lgBy: .  A c

Debra Foti

ACC005669
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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 Foci is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about June 30, 2008, Concordia and Peter and Debra

Foci 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

andattached hereto as Exhibit

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Peter and Debra Foci 's investment balance. Peter and

Debra Foci 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. . .

4 1

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 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 Foci In the event that Peter and Debra Foci 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.

I
4.

5.

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

6.

7.

8.

9.

be deleted in its entirety.

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.

Section 1 1.2(d) of the Agreement shall be deleted in its entirety.

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, 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

By:
|
I

Christopher Crowder
President

i
ll i vE s

f
y r

/9
By:

ebra Fotitar and

ZZ gt

3
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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:
:
:

I
RECITALS

A.

B.

c .

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

WHEREAS Concordia has, as a matter of practice, been paying Frank J.

Foti monthly an amount equal to a $ percent return Q per annum simple

interest) on the total "purchase price" as that term is defined .

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

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

D.

remain a going concern, and

WHEREAS Frank J. Foci 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 J. Foti monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT
ACC009306
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3.

4.

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.

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.

Neither this Amendment nor the underlying Sale of Contract and Sen/icing

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:
Kristopher Crowder

President 8t COO

INVESTOR

By:
Fr nk o I
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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, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Frank J. Fofo is hereby amended in

the following respects:

RECITALS

A. WHEREAS on or about April 1, 2005, Concordia and Frank J. Foci

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit andIAn
1

B.

c.

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

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Frank J. Foti 's investment balance. Frank J. Foci is

I
I
:
i

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

l
l

l

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. Foci . In the event that Frank J. Foti fails to elect the

custodian, Concordia will be the Custodian.

3.i
I
I

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.

5.

6.

7.

8.

9.

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.

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.

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

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, 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
I

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By:
Fr nk J. os
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CONCORDIA FINANCING CO., LTD.

§8;ll.;ofContracts and Servicing Agreement

- 4

,TIT UK) '.?Tb
corporation ("Connor la" and

This Salc of Contracts and Servicing Agreement ("Agreement") is entered into lo be
"'~ and between Concordia Financing Co., Ltd., a California

.~ . 8(n) "_L',~rx/7 pr#  ( " I nvestor " )
effective as of

)r N

here in after collectively referred to as "the parties."

R E C I T A L S

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

B. Investor desires Lo purchase conditional sales contracts from Concordiaonthe rems
and conditions stated herein, including but nor 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 thosecertain truck (tractor and/or trailer) conditionalsales
contracts listed inExhibit A attached hereto, including all Substitute Contracts.

I
I

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurancerequiredby 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 ismadewith respect to
a vehicle under a Contract [or 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.

, / ' n . .
1.4 "Custodian"means ¢:/<' 9 ~'t?o\3 LL (Le __ ,who shall hold

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

1 .5 "Customer" meansdue accountdebtor under a Contract.

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

ACC005695
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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.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of S "' 4 `;';";> (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 Ade 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 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

ACC005696
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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 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 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
concurrcmly 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 lo 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
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicingmatters 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, malting 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 front 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.

l
\
l

\
l
l

l

\
1

1

l

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire tzmx 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 a0.833per 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 arid 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

I

I
I

7.1 A.ny attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shalt be void at; 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 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 hound 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 lo 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
AgreementthatConcordia 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 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 To . 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 ro 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»defau1ting 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")z

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

(b) Either party breaches any tern, 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(C)
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 tiled against either party and
is mol 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

(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 instmrnents 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 theparties may have.

12. MISCELLANEOUS

12.1 PQwcr_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;

8

(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,

Te) 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

(8) 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.

written air12.4 . 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 prevail in 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
lo validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to mc choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary ro 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 arad. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communicznions
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telccopy, 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:

t

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

If to Investor: F;Q~J ;Q7y

1
.

T HE
(Initial) BOTH INVESTOR

COST ATTENDANT TO TRIAL BY JU
12.10 Waiver of Jury Trial. AND

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

at Ontario, California.lExecuted 1I1is8\.>._ day of ~7=4/wg.

Concordia:I

| Concordia Financing Co., Ltd.
a Cdifo aeerporxtiliri

_ .

Cari ophcr Crowder
Vi P csident

InvestW:
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Exhibit A:

List f o t cy;

Name of Customer -_.2QQ§29914 Princip3.LAmount As of

l

Total: s
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¢ CUSTODIAL AGREEMENT

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

Lt~'aT"}F3s.=~r»1L_._._.
' j /M? 89 by and juciygeen Concordia Financing Co., LE, a California corporation

("Concordia"), sole and separate properly, a(n) ' 4?3{}____("lnvestor"),
and ER Financial and Advisorv Service , an Arizona company ("Custodian"), collectively referred Lo
herein as "(ho parties".

RECITA LS

A.
Agreement dated (the "Salc"). Concordia ms selling certain Contracts to

All terms 1.1$Cd

Concordia and invcastor have entered into a Sale of Contracts and Servicing
3 '  A y >~ 3

Investor and servicing such COntracts for Lhe benefit of both Investor and Concordia.
herein shall have the meanings see forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered tn Custodian andall 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 (.:ontrnct, and Custodian is willing to serve in such capacity under the terms of this Agreement.

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

t. 49 ointmrgn of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Qelivcry__q§j_Dggu_;n§-nt Q_Qustodian. 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 he accompanied by evidences of title: and separate assignments as provided herein
for the Contracts.

3. Ll9ldjr_rg*Eg;igQ. 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 8al<: Agreement.

4. Kgntg Qut_i5~s.3rrr_d§Q§{19ji8i.bil.Qi<;5_rLf.§8i$t0dian tr is undo rstoocl and agreed
hat the duties of  the Custod1ar i  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.

. 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 ro 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 relianceupon 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 tnitli or accuracy thereof. Custodian shall not he 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 Custodianshallnot be liable for any action taken or omitted hereunder,
or for the misconduct of anyemployee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. I§3;1enrlm£g_t,3esi action, Interpleaded.

l

51 This Agreement may be altered or amended only with the written
insert of :ill the parties hereto. Custodian may resign for any reason upon thirty (30) days' written

notice to both Concordia :ind 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 he;
only duty shall be to hold the documents in its possession for a period of not more tbttn five (S)
business days following the effective date of such resignation, at which time (a) if a succemtor
custodian shall have bCtD appointed by Concordia and Investor and written notice thetcof(including
Loc name and address of such successor custodian) shall have becngiven 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 (el if Lhc 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 al' all further obligations and
released from :ill liability under this Agreement. Without limiting the provisions of Seclion 6 hereof,
the resigning Custodian shall he entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial docutncnts to ii successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate :t successor custodian within 30 days
of the CustomerS resignation, or should any dispute arise with respect lo 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 par ties will hold Custodian harmless
and indemnify him against all consequences and expenses which may he incurred, including
(Tustodian's rvasoiizible attorneys' fees.

ACC005682
) .

BERSCH



n 3/ tit
; i O G 5 .  Rh 4<;=m.C!2~;nraD A i f  i ~ A u c E - C a l t e n t  t o n e _

t i
. . 6. Fees and_E>gpensg§. Concordia shall pay Custodian a fee for his services in

the amount of Q.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, directors, employees, agents and shareholders (jointly
and severally the "[ndclnnitics") 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
Indcrnnities 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 thisSection 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
cifcciivc as of the day and year first above written.

Concordia: - . - . .

. ` \

Vic

Concordia Financing Co., Ltd.
a California co1=po11IIi'6'N

../'"
_ , / . . _. - - ¢

-€tii§'topher Crowder
Preside t

investor:

.1,Custodian:
"*) if 7*;<z. ' . w "Mlm,

7 :=
,6 /

ER Fm
J . , " /  2 f

coal and Advisory Services..

3
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 12009, 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

WHEREAS on or about June 80. 2008 Frank Fnli Concordia enteredA.

B.

into the Sale of Contracts and Servicing Agreement where under, among other things,

Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying Frank

Foti monthly an amounféqual to a 0.833% percent return (1925 per annum simple

l
I 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 6.8 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

EXHIBIT
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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

3.

of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the
i

I

i
ISale of Contract and Servicing Agreement shall remain in full force and effect.

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

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 8t coo

INVESTOR

By:
Frank ti
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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 Foci is hereby amended in

the following respects:

RECITALS

A. WHEREAS on or about June 30, 2008, Concordia and Flank Foci

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 and

c. WHEREAS Concordia has suffered financial reverses and is insolvent and

l cannot repay the full amount Frank Foci '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 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

l

EXHIBIT
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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 Foci In the event thatFrank Foci 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

lbelief, the dealers and the customers named in the contracts are solvent.

4.

I 5.

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
I

6.

7.

8.

9.

be deleted in its entirety.

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.

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

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. hereby releasesBy execution of this Second Amendment, Frank Foti

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

l
l
l
l

l

l

l

INVE TOR

By:
rank F ti

l
I
I

q
J

i 2011n.. . i8»:..
.....
.. i?
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I44/L~iz'
CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

A r 'an/iv L

This SaleofContracts and Servicing Agreement ("Agreement") is entered into to be
effective as of 4 . :we
corporation("Conc rdia" a(n)

(>by andbetweenConcordia Financing Co. Ltd., a California
, and "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 track (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 ro 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 ro
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  FT MCUQ QL *k _ ,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.

EXHIBIT

i v
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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.

i 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.

i
I
I

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 t\8sfcrs to Investor those Contracts described in
Exhibit A, for a purchase price of 8 (the "Purchase Price").From time to time
monies may be added or taken. The alan 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 isdue and payablem 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 toInvestor
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

ACC007405 r
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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 Widiin 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, withing 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

I 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 pert 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.

l
l

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodianof 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.

i

t
l

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, arid 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

ACC007406
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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.

.
I
l
!

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 iiunds 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 a0.833per month
return (MZQ 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 _:Q 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 Section7.1,
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 maybea 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. The losing party shall pay all costs of
arbitration, together with any legal, court, investigation, and accounting.

10. TERM AND TERMINATION

I 10.1 I9£m. 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;
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(G) 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 bcnetit 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;

(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 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.

u elative Hts11.3 . 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

i
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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 thename 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;

in Concordia's name, as servicing agent for Investor, or otherwise,(d)
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 Contracts,

(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business racticc with said customer; andp

(g) to do any arid 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 he 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 al Mia w. 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 ful l  force and effect as
though such provision(s) had not been incorporated herein.

I.
I

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 o ther 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:

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

/ ; f _ _ .
»I f  to Investor: A/ »

z-sz

MAP12.10 Waiver of Jury Trial. 8 OTH INVESTOR AND
CONCORDIA ACKNOWLBDGB THE BxT1uarvn*8 COS A ANT TO TRL4\L BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRJAL BY
JURY [N ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed  this  o  day o f~ f2»2
Concordia:

at Ontario, California.

Concordia Financing Co, Ltd.
a California .

InvestOr:
1

.,,.Christopher Crowder
1/ President

~fvf.» A.  ( 4 /
\

4
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Exhibit A:

List of Contracts

1Name of Customer Dealer Principal Amount As of ,2005

i
i

I5
9

Total: $
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¢ CUSTODULL AGREEMENT

89A .
4.

I CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
and between Concordia Financing Co., Ltd., a Cali omit corporation

("Concordia"), "' sole and separate property, a(n ("lnveslor"),
and ER Financial and Advisory Service , an Arizona company ("Custodian"), collectively referred to
herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated the "Sale"). Concordia is selling certain Contracts to
Investor and servicing ch 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
etc incorporated herein by Luis reference.

B. The Sztlc 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
Qale Contract, and Custodian is willing to serve iii such capacity under the terms of this Agreement.

NGW. THERFFORE for valuable consideration the receipt and suiticicncy of which
is hereby acknowledged. including the mutual covenants herein contained, the parties hereto agree as
follows:

1. _lgppoimment of Custodian. The par ties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

's
J.. Qsdiwv of U<&LftQtts to Custotlin. Concurrent with the execution of this

Agreement Concordia shall transfer to Custodian the originally executed Contracts and all evidenazs
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and Uansfcr of the Contracts and title to Loc vehicles to
investor. All Substitute C1ontrai:LQ delivered by Concordia lo Custodian shell also be originally
executed and shall be accompanied by evidences of Lille and separate assignments as provided herein
for the Contracts.

3. lloltitnn Pcriocl. Ctvstodiamshzill ho'd the Contracts and rclatted docuiiwtues ft)l
th.r hcnefit otCoi\i:oldta ;!ILl Investor for taw pvriotl t.ltscr1l.1e<l in Section 4.3 Rf th' Sxtlr Agrcevtwnt

4 l<iQhts;, [Duties and Rcsponslliiliticx oi(ustodizln. It is 1inil<<t<»ocI and sifvrccii
that the; duttcf; of Zhi £.u~.'i.ul;;tu Tue purely admiuistmtivc in natttuc. :Md that

E)G'llBIT

I PI •
_

I ll ..»: L u
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Custodian's responsibilities shall be limited to those described int 1 4.1
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.

the authority, capacity, existence or identity of any person purnortinl, to give any such notice or

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. Custodianshallbe
entitled to rely upon the accuracy, act in relianceuponthe contents, and assume the genuineness of,
any notice, instruction, certilicatc, 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

1

instructions or m execute any such certiticatc, instrument or other doeurnent.

4.4 Custodian shall notbeliable 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 . rnendnicnt Resi action Inter leaded.

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
oticc to both Concordia and Investor. Should Custodian resign as herein provided, after the

effective dale 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 to) if tr successor
custodian shall have been appointed Hy Concordia and investor and written notice thereof (including
the name and address ofsueh 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 (bl if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and n
successor then the resigning Custodian shall promptly deliver all the documents in his possession
haul: tn Concordia. and the resigning Custodian shall notify Investor in writing of his transfer of such
documents whereupon iii either case, Custodian shall be relieved of all further obligations and
released from all liability undo this Agreement. Without limiting the provisions onSet:tiori 6 hereof,
the: resigning Custodian shall he entitled to be reimbursed by Concordia for any expenses incurred iii
connection with his rcsigziation and transfer of the custodial docuincnts to ii successor custodian
pursuant to this Section 5.1.

Should the parties not dcsipnmi; be successor ctistutlitw within 30 d.1},s
rt lilt t.Qu<1onicr's; resignation or ~\Iiriiil<1 any dispute arise with respect to l\2t uustndiul clocunicnts.
(l\i: Agree¢iiicnt or the Snlu Ar1rccrncrit Custodian may do:posil the custodial thncurnc pts with a coir t
Ni Lt:\ltlp'lLll( juiisdictitiin and 1ntorplcud such dispute: :iiir.l the peiitiwa will ltrilrl (R8szitdta1i harmless
:is rt itidcmnily him iigtnnst all cnnscqucnccs and expenses which may lit incvrictl, including;
t.ustt»di<iiis rz:at'£t1ui"blo attorneys lccs.

i
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Fees and Expenses. Concordia shall pay Custodian a fee for his services in
e

6 . __

the amount of Q 2.§_98 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, 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, reasonable 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 olhcrwisc.

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

Concordia: Concordia FinancingCo., Ltd.
ss California car . .

-C i t c  C r m Cr
Vict:.P.r.csidcnt

J
/lnvcstrir: < " 7 "

C /1. I
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I man and Advisory Services L 4 4

Q

ACC007415
BERSCH



I I
s +.

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 888312 percent return (19% 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 Foci 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.
r

i

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

DEx:-nerr R Ere r" I V

AWE grindIACC007396
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l
l

3.

4.

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.

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.

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:
C nstopher Crowder
President 8¢COO

INVESTGR
)

/ "
/I____.

4,L ,pBy:
Y e Foci
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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 Yvonne Foci is hereby amended in

the following respects:

RECITALS

A.

"A",

"B " I

c.

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 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 and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Yvonne Foti 's investment balance. Yvonne 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.

I
I

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

l

EXHIBIT

-l an: .
|
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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 Foci . In the event that Yvonne Foci fails to elect the

custodian, Concordia will be the Custodian.

3.
l

l

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.I
I

5.

6.

7.

8.
l

9.

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.

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.

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

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, 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

....,_

/
.

By:/-Chnsfopher Crowder

President

INVES OR

By:
one Foti

3
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